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PROSPECTUS

$175,000,000

Starz, LLC
Starz Finance Corp.

Exchange Offer for 5.00% Senior Notes due 2019

We are offering to exchange up to $175000 aggregate principal amount of our register@8% Senior Notes due 2019, or the
"exchange notes," for any and all of the unregistés.00% Senior Notes due 2019, or the "originésd that we issued in a private offering
on February 8, 2013. We refer to the original nated the exchange notes together in this prospasttise "notes." We refer to this exchange
as the "exchange offer."” The exchange notes argamiially identical to the original notes, exctp exchange notes are registered under the
Securities Act of 1933, as amended, or the "Sdesrfict,” and the transfer restrictions and regtéin rights, and related special interest
provisions applicable to the original notes wilkapply to the exchange notes. The exchange ndlleepresent the same debt as the original
notes and we will issue the exchange notes undesaime indenture used in issuing the original nétgsu fail to tender your original notes,
you will continue to hold unregistered notes that wvill not be able to transfer freel

The exchange notes will be issued as iaddit notes under the indenture governing the antihg 5.00% Senior Notes due 2019 that
were originally issued on September 13, 2012 (#xésting 5.00% senior notes") and were exchangedxXochange notes on February 14, 2(
The exchange notes are expected to be treatediagla class with the existing 5.00% senior notesafl purposes and will have the same t¢
as those of the existing 5.00% senior notes. Thhange notes are expected to trade fungibly wihettisting 5.00% senior notes.

No public market currently exists for thrginal notes or the exchange notes.
Terms of the exchange offer:

. The exchange offer expires at 5:00 p.m., New Ydtk timne, on May 23, 2013, unless we extend it.

. We will exchange all outstanding original notest i@ validly tendered and not withdrawn priorhie £xpiration of the
exchange offer for an equal principal amount ofhexge notes. All interest due and payable on tiggnat notes will become
due on the same terms under the exchange notes.

. You may withdraw your tender of original notésay time prior to the expiration of the exchaodfer.
. The exchange offer is subject to customary conaltivhich we may waive.
. The exchange of exchange notes for original notksat be a taxable transaction for U.S. fedenglome tax purposes, but you

should see the discussion under the caption "UiStates Federal Income Tax Consequences” on pag®ilsore informatior

See "Risk Factors" beginning on page 13 for a dis@sion of risks you should consider in connection i the exchange offer and
an investment in the exchange notes.

Neither the Securities and Exchange Commission ("SE") nor any state securities commission has approwkeor disapproved of
these securities or determined if this prospectus itruthful or complete. Any representation to the ontrary is a criminal offense.



Each broker dealer that receives exchaoggs in exchange for original notes acquiredtfoivn account as a result of market makin
other trading activities must acknowledge thatilt deliver a prospectus in connection with anyalesof such exchange notes. By so
acknowledging and by delivering a prospectus, &drdealer will not be deemed to admit that itisuaderwriter within the meaning of the
Securities Act. This prospectus, as it may be amémd supplemented from time to time, may be uselrbker dealers in connection with
such resales. We have agreed to make this prospeetilable for a period ending on the earlier&d tlays from the effective date of the
registration statement of which this prospectumfoa part and the date on which a broker dealew lenger required to deliver a prospectus ir
connection with market making or other trading\dtigs. See "Plan of Distribution."

The date of this prospectus is April 25, 2013.
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED I N THIS PROSPECTUS AND IN THE LETTER OF
TRANSMITTAL ACCOMPANYING THIS PROSPECTUS. WE HAVE N OT AUTHORIZED ANYONE TO PROVIDE YOU WITH
ANY INFORMATION OR REPRESENT ANYTHING ABOUT US, OUR PARENT, STARZ, OR THIS PROSPECTUS THAT IS NOT
CONTAINED IN THIS PROSPECTUS. IF GIVEN OR MADE, ANY SUCH OTHER INFORMATION OR REPRESENTATION
SHOULD NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY US. WE TAKE NO RESPONSIBILITY FOR, AND CAN
PROVIDE NO ASSURANCE AS TO THE ACCURACY OF, ANY OTH ER INFORMATION THAT OTHERS MAY GIVE YOU. WE
ARE NOT MAKING AN OFFER TO EXCHANGE THESE NOTES IN ANY JURISDICTION WHERE SUCH OFFER IS NOT
PERMITTED, YOU SHOULD NOT ASSUME THAT THE INFORMATI ON CONTAINED IN THIS PROSPECTUS IS ACCURATE
AS OF ANY DATE OTHER THAN THE DATE ON THE FRONT OF THIS PROSPECTUS. OUR BUSINESS, FINANCIAL
CONDITIONS, RESULTS OF OPERATIONS AND PROSPECTUS MAY HAVE CHANGED SINCE THAT DATE.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This prospectus includes statements réfige@ssumptions, expectations, projections, inbestior beliefs about future events that are
intended as forward-looking statements. All statetméncluded in this prospectus other than statésn&frhistorical fact or current fact are
forward-looking statements that address activigegnts or developments that we or our managenxgete believe or anticipate will or may
occur in the future. These statements representeasonable judgment on the future based on vafamtigrs and using numerous assumptions
and are subject to known and unknown risks, unicgiga and other factors, many of which are beyomdcontrol and could cause our actual
results and financial position to differ materiditgm those contemplated by the statements. Youdmntify these statements by the fact that
they do not relate strictly to historical or curréacts. They use words such as "anticipate,” fegte," "project,” "forecast,” "plan,” "may,"
"will," "should," "could," "expect," or the negativthereof, or other words of similar meaning. Intioalar, these include, but are not limited to,
statements of our current views and estimatestaféleconomic circumstances, industry conditiondamestic and international markets, and
our future performance and financial results. THes&ard-looking statements are subject to a nunobéactors and uncertainties that could
cause our actual results to differ materially frihra anticipated results and expectations expraassaath forward-looking statements. We
caution readers not to place undue reliance orf@amard-looking statements, which speak only athefdate made. We undertake no
obligation to publicly update any forward-lookingtements whether as a result of new informatioturé events or otherwise.

Among the factors that may cause actualli®and experiences to differ from the anticipategllts and expectations expressed in such
forward-looking statements are the following:

. changes in the nature of key strategic relatiorsshijth multichannel video programming distribut@iiglVPDs") and content
providers and our ability to maintain and renewliatfon agreements with MVPDs and programming atigggreements with
content providers on terms acceptable to us;

. distributor demand for our products and servigeduding the impact of higher rates paid by distributors to other
programmers, and our ability to adapt to changeemand;

. consumer demand for our products and servicesjdivey changes resulting from the unwillingnessetain distributors to
allow us to participate in cooperative marketingnpaigns, and our ability to adapt to changes inatem

. competitor responses to our products and sexyice

. the cost of and our ability to acquire or progldesirable original programming;

. the cost of and our ability to acquire desirghkatrical movie content;

. disruption in the production of theatrical filrnstelevision programs due to strikes by unioqsesenting writers, directors or
actors;

. changes in distribution and viewing of televisiangramming, including the expanded deployment o$@eal video recorders,

video on-demand, and IP television and their impacnedia content consumption;
. continued consolidation of the broadband distrifiutitnd movie studio industries;

. uncertainties inherent in the development and gepémt of new business lines and business strategies
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. uncertainties associated with product and seréseldpment and market acceptance, including theldpment and provision
of programming for new television and telecommutiizes technologies;

. our future financial performance, including availdp, terms and deployment of capital;

. the ability of our suppliers and vendors to daliproducts, equipment, software and services;

. the outcome of any pending or threatened litigatincluding matters described in the notes toamnsolidated financial
statements;

. availability of qualified personnel;

. the regulatory and competitive environment of tiduistry in which we operate;

. changes in, or failure or inability to comply witpvernment regulations, including, without limitet, regulations of the Fede

Communications Commission ("FCC"), and/or advergeames from regulatory proceedings;

. changes in tax requirements, including tax ratengha, new tax laws and revised tax law interpietati
. general economic and business conditions angstngtrends, including the current economic dowmtu
. consumer spending levels, including the avdilgtand amount of individual consumer debt;

. rapid technological changes;

. fluctuation in foreign currency exchange ratag]

threatened terrorist attacks or political unrashternational markets.

Any or all of our forward-looking statememhay turn out to be wrong. They can be affectethbgcurate assumptions or by known or
unknown risks, uncertainties and other factors,yrarwhich are beyond our control, including these forth under "Risk Factors."

In addition, there may be other factorg ttmauld cause our actual results to be materiaffgrént from the results referenced in the
forward-looking statements. Many of these factoitslve important in determining our actual futuesults. Consequently, no forward-looking
statement can be guaranteed. Our actual futuréésesay vary materially from those expressed orliatpin any forward-looking statements.

All forward-looking statements containedhiis prospectus are qualified in their entiretythig cautionary statement.

PRESENTATION OF FINANCIAL INFORMATION

Starz, LLC operates, directly and throughsubsidiaries: Starz Entertainment, LLC, Film RomLLC, Starz Media Group, LLC, Starz
Media, LLC, Anchor Bay Entertainment, LLC, Overtitigms, LLC and certain other immaterial subsidiariStarz, LLC is primarily a holding
company with limited operating activities. Starzéntainment, LLC is a wholly-owned restricted sualsiy of Starz, LLC and the sole
guarantor of the notes. All of our subsidiarieseotthan Starz Entertainment, LLC and Starz Fin&mg. are unrestricted subsidiaries that wil
not guarantee the notes (such subsidiaries arectiolly referred to herein as the "Unrestricted@"). The Unrestricted Group will not be
subject to the covenants in the indenture govertlirgiotes. You should not rely on the assets sit itaw of the Unrestricted Group to pay
principal or interest on the notes. We have preskfihancial information in this prospectus show8tgrz, LLC and its
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subsidiaries on a consolidated basis. See auditesbtidated financial statements of Starz, LLCdonsolidating financial information of the
sole guarantor, Starz Entertainment, LLC.

SPECIAL NOTE REGARDING NON-GAAP FINANCIAL MEASURES

The body of generally accepted accountiigcples in the United States ("U.S.") is commordyerred to as GAAP. A non-GAAP
financial measure is generally defined by the SEGree that purports to measure historical or fuimancial performance, financial position
cash flows but excludes or includes amounts thaldooot be so adjusted in the most comparable GA®RBsure. Adjusted OIBDA, as
presented in this prospectus, is a supplementasune®f our performance that is not required bypresented in accordance with, GAAP.

We evaluate performance and make decisiboat allocating resources to our operating segsrteaged on financial measures such as
Adjusted OIBDA. We define Adjusted OIBDA as: reveriass programming costs, production and acquisttasts, home video cost of sales,
operating expenses, advertising and marketing eostgeneral and administrative expenses. Our opifating decision maker uses this
measure of performance in conjunction with otheasoees to evaluate our operating segments and deaisions about allocating resources
among our operating segments. We believe that AejuSIBDA is an important indicator of the operaabstrength and performance of our
operating segments, including each operating setsraility to assist in servicing our debt anddunvestments in films and television
programs. In addition, this measure allows managétoeview operating results and perform analyt@ahparisons and benchmarking
between operating segments and identify stratégigsprove performance. This measure of performaxodudes stock compensation, long-
term incentive plan and phantom stock appreciaigints, depreciation and amortization and impairmeémoodwill and other assets that are
included in the measurement of operating incomsyamt to GAAP. Accordingly, Adjusted OIBDA should bonsidered in addition to, but
as a substitute for, operating income, income feomtinuing operations before income taxes, netrimemet cash provided by operating
activities and other measures of financial perforoeaprepared in accordance with GAAP. The primaayenial limitations associated with the
use of Adjusted OIBDA as compared to GAAP resules(g it may not be comparable to similarly titleteasures used by other companies in
our industry, and (ii) it excludes financial infoation that some may consider important in evalgabiar performance. We compensate for
these limitations by providing a reconciliationfAdjusted OIBDA to GAAP results to enable investrperform their own analysis of our
operating results.

INDUSTRY AND MARKET DATA

Market data and other statistical datandigg us and our subsidiaries, and used througtihigiprospectus, are based on independent
industry publications, government publications,arep by market research firms, including Nielsenpther published independent sources, as
well as management's knowledge of, experiencedneatimates about the industry and markets in wiieloperate. Although we believe the
third-party sources to be reliable, we have not¢pahdently verified the data obtained from thesgcgs. Similarly, our internal research and
forecasts are based upon our management's undénstari industry conditions and such informatiors @t been verified by any independent
sources. Although we are not aware of any misstatésiregarding any market, industry or similar gasented herein, such data involves
risks and uncertainties and is subject to changedan various factors, including those discusseigu"Cautionary Note Regarding Forward-
Looking Statements" and "Risk Factors."
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NON-RELIANCE ON STARZ

We are a wholly-owned subsidiary of St&tarz is a company whose securities are registerddr the Securities Exchange Act of 1934,
as amended, or the "Exchange Act," and is thereéareired to file periodic and current reports attter materials with the SEC. While such
information is available, investors are cautiorteat Starz is not the issuer of the notes and i9th@rwise a guarantor or obligor (contingent ol
otherwise) with respect to the notes, and will ottverwise provide credit support for the nofEserefore, you are directed to rely solely on 1
prospectus in making your decision with respecthe exchange offer

\Y
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SUMMARY

This summary contains a general summary of thenmtion contained in this prospectus. The followimigrmation is qualified in
its entirety by the more detailed information am@hcial statements and the notes related therpfmearing elsewhere in this
prospectus. This summary is not complete and doiesamtain all of the information that you shoulzhsider before investing in the
notes. Investing in the notes involves signifieakts, including those described herein under "Riaktors." In this prospectus unless
otherwise indicated or the context otherwise reggslithe terms "Starz, LLC," "we," "us" and "ourfeeto Starz, LLC, the co-issuer of
the notes and its subsidiaries; the term "FinancepC' refers to Starz Finance Corp., the co-issakthe notes; the term "Starz" or "Old
LMC" refers to Starz, the parent corporation ofr@td_LC (which was formerly known as Liberty Me@iarporation prior to the
separation described below under "Starz Relatigni§hthe term "Starz Entertainment"” refers to St&rstertainment, LLC, a wholly-
owned restricted subsidiary of Starz, LLC and thie guarantor of the notes; the term "Film Romaefers to Film Roman, LLC, a
wholly-owned unrestricted and non-guarantor sulasigi the term "Starz Media" refers to Starz Medieo®, LLC, a majority-owned
unrestricted and non-guarantor subsidiary whicl2#6 owned by The Weinstein Company LLC ("TWC")7&% owned by Starz, LLC;
the terms "Starz Media, LLC," "Anchor Bay Entertaamt," and "Overture Films" refer to indirect, méjg-owned unrestricted and non-
guarantor subsidiaries of Starz, LLC. Unless othisenspecified, the operations and financial infotimin this prospectus (including
the Consolidated Financial Statements) includedtheestricted Group.

COMPANY OVERVIEW

Starz, LLC's principal businesses are cotetuby our wholly-owned subsidiaries Starz Ententeent and Film Roman and by our
majority-owned subsidiary Starz Media. Our operaiare managed by and organized around our StawoNe (previously referred to
as Starz Channels), Starz Distribution and StaiimAtion operating segments.

Starz Entertainment

Starz Entertainment's principal businestuites the operations of our Starz Networks opegategment. Starz Networks is a
leading provider of premium subscription video pargming to MVPDs, including cable operators (susiCamcast and Time Warner
Cable), satellite television providers (such as BIR'V and Dish Network), and telecommunications cames (such as AT&T and
Verizon). Starz Networks' flagship premium netwoakeStarzandEncore. As of December 31, 2012, these networks werdahitaifor
subscription in approximately 100 million U.S. nicliannel households, defined as households subwgtib services offered by
MVPDs, as well as over the internet. As of Decen81gr2012, Starz Networks had 21.2 milli8tarzsubscribers and 34.8 million
Encoresubscribers. Starz Networks' subscriber numberstnclude subscribers who receStarzprogramming over the internet or
who receive our programming free as part of a ptanal offer. Our third networkloviePlex, offers a variety of library content, art
house, independent films and classic mov&tarzandEncore, along withMoviePlex, air over 1,000 movies monthly across 17 linear
channels complemented by On Demand and internétssr

Starz Entertainment's financial result® atelude the ancillary revenue and expenses cktat&tarz Networks' original
programming content that is managed within ourSkéedia subsidiary. Starz Entertainment pays Stedia a distribution fee for
managing its original content.

Starz Media and Other Businesses

Starz Media and Other Businesses includeferations of our Starz Distribution and Starawation operating segments. As
discussed above, the ancillary revenue and expefisiee Starz Networks' original programming conisrmanaged by Starz Media
through the Starz Distribution
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operating segment for a distribution fee. Starzribistion includes our Home Video, Digital MediacaWorldwide Distribution
businesses. A summary of the businesses includiihv@tarz Media and Other Businesses are as fellow

. Home Video. Through our majority-owned subsidiary Anchor Baytertainment, our Home Video business unit sells o
rents DVDs (standard definition and Blu-ray™) untter Anchor Bay and Manga brands, in the UnitedeSt&Canada, the
United Kingdom, Australia and other internatioretitories to the extent we have rights to such@anin international
territories. Anchor Bay Entertainment develops pratluces certain of its content and also acquinddiaenses various
titles from third parties. Anchor Bay Entertainmaisgo distributes other titles acquired or produogds including the
Starz Networks' original programming content, OwegtFilms' titles (as discussed below), and TWi@&st These titles
are sold to and distributed by regional and natiogtailers and other distributors, including Wal¥j& arget, Best Buy,
Ingram Entertainment, Amazon and Netflix.

. Digital Media. Our Digital Media business unit performs digdétribution, licensing, syndication, content arehgtor
partnerships for our owned content and conteniviich we have licensed the digital ancillary rigtiteluding Overture
Films' titles) in the United States and throughthietworld to the extent we have rights to such eohin international
territories. Digital Media receives fees for suehvices from a wide array of partners and distobsit These range from
traditional MVPDs, internet/mobile distributors,mga developers/publishers and consumer electronimpanies. Digital
Media also distributes Starz Networks' originalgmemming content and TWC's titles.

. Worldwide Distribution. Our Worldwide Distribution business unit explaitsr owned content and content for which we
have licensed ancillary rights (including Overt&itns' titles) on free or pay television in the W States and throughout
the world on free or pay television and other medithe extent that we have rights to such conteimternational
territories. Worldwide Distribution also distribst&tarz Networks' original programming content.

. Animation. Our Animation operating segment, through our WhoWned subsidiary Film Roman, develops and preduc
two-dimensional animated content on a for-hire & distribution theatrically and on televisiar f/arious third party
entertainment companies.

Prior to July 2010, Starz Media also pragiand acquired live action theatrical motion piesufor release domestically and
throughout the world through our subsidiary Ovestiilms. In July 2010, we shut down Overture Filtheatrical production and
distribution operations. Overture Films' libraryX$f released films was retained and continues &xpwited by Starz Distribution.
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ORGANIZATIONAL STRUCTURE

The following chart represents a summarguwfcurrent legal structure, excluding certaimchier subsidiaries:

Co-dssuer of notes
and Barewear
of Senior Secured
Credit Facilties

Starz: Entertainment, Starz Film Roman,
LLC Media
100% Group, LLC 10
Guarantor of notes

Co-izsuer of notes

Aestricted Subsidiaries and Guarantors of Senior
i Secured Credit Facilities il J
T T
17 prémium TV networks Unregincied Subsidiaries and Non-Guarantors

« 5B mm Slarr and Encore of Notes & Senior Secured Credit Faciities
subscribers as of 12781712
« Ownar / licensor of eriginal v 25% owned by The « Animation * Starz
productions Wainstain Gompany studio Independent,
+ Holder of internat rights 1o + Home vidao, TV, and * Primarily LLE and subs
premivm Heollywood films digital distributor work-far-hirg * Production
+ Distributes Starz antitias for
Emerainment, LLC's ariginal
ariginal productions for a productions
tes
* Library of 19 roleased
theatrical films

1) Starz is not a guarantor of the notes. Starz wiasddy known as Liberty Media Corporation priorttee separation described in
"Starz Relationship."

STARZ RELATIONSHIP

We are a wholly-owned subsidiary of StNASDAQ: STRZA, STRZB). During August 2012, the boaf directors of our parent
company (f/k/a Liberty Media Corporation ("Old LMy authorized a plan to spin-off its wholly-ownagbsidiary, Liberty Spinco, Inc.
("Liberty Spinco") (the "Spin-Off"), which at thée of the Spin-Off, would hold all of the businessassets and liabilities of Old LMC
not associated with the businesses of Starz, LLi& (lve exception of Starz, LLC's Englewood, Cottr@orporate office building). On
January 11, 2013, the Spin-Off was effected inxdree manner through the distribution, by meana pfo-rata dividend of shares of
Liberty Spinco to the stockholders of Old LMC. Asesult, Liberty Spinco became a separate pubhepamy on January 11, 2013 and
was renamed Liberty Media Corporation ("New LMQat).connection with the Spin-Off, the parent compahgtarz, LLC was renamed
"Starz". Unless the context otherwise requires, IOILC is used to refer to Starz, LLC's parent conypahen events or circumstances
being described occurred prior to the Spin-Off 8tatz is used to refer to Starz, LLC's parent comppehen events or circumstances
being described occurred following the Spin-Off.
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In connection with the Spin-Off, Starz, Lid&tributed $1.8 billion in cash to Old LMC (paid follows: $100.0 million on July 9,
2012, $250.0 million on August 17, 2012, $50.0 imillon September 4, 2012, $200.0 million on Novenilte 2012 and $1.2 billion on
January 10, 2013) funded by a combination of cashamd and $550.0 million of borrowings under StatzC's senior secured revolving
credit facility. Such distributed cash was conttédzito New LMC prior to the Spin-Off. Additionallin connection with the Spin-Off,
Starz, LLC distributed its Englewood, Colorado argie office building and related building improvemts to Old LMC (and Old LMC
transferred such building and related improvemtemtssubsidiary of New LMC) and then leased baekuse of such facilities from this
New LMC subsidiary. Following the Spin-Off, New LM&hd Starz operate independently, and neither Aayetock ownership,
beneficial or otherwise, in the other.

RECENT DEVELOPMENTS

On January 8, 2013, we launched an exchaffigepursuant to which we offered to exchangeekisting 5.00% senior notes for a
new issue of substantially identical notes in ageetion registered under the Securities Act. Mobange offer closed on February 14,
2013, at which time we exchanged $499,585,000 dhamount of the existing 5.00% senior notesw exchange notes. If for any
reason this exchange offer does not close, thecawrot guarantee that the notes will bear the L20®P number as the existing 5.009
senior notes. If the notes do not bear the samelEd@nber as the existing 5.00% senior notes,npii the notes offered hereby may
be negatively affected. See "Risk Factors—Risk ¢tadRelated to the Notes—In the event that we hedjuarantors fail to have the
notes registered with the SEC, the notes offereellyeand the existing 5.00% senior notes will tragparately and will not be fungible.”

CORPORATE INFORMATION

Starz, LLC is a Delaware limited liabilitpmpany, Starz Finance Corp. is a Delaware corpporand Starz Entertainment, LLC is &
Colorado limited liability company, each with pripal executive offices located at 8900 Liberty @Gir&englewood, Colorado 80112.
Our main telephone number at that location is (B82-7700.
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Original Notes

Exchange Notes

Exchange Offer

THE EXCHANGE OFFER

On February 8, 2013, we completed a priefftering of the original notes in reliance on $ewct4(2) of the Securities Act, and
Rule 144A thereunder. As part of that offering,evered into a registration rights agreement withinitial purchasers of the original
notes, which we refer to as the registration rigigigeement, in which we agreed, among other thingsffer to exchange the original
notes for the exchange notes. The following israreary of the principal terms of the exchange offemore detailed description is
contained in the section of this prospectus eudtitlhe Exchange Offer."

$175.0 million aggregate principal amount of 3408enior Notes
due September 15, 2019, which were issued in aterplacement
on February 8, 201:

5.00% Senior Notes due September 15, 2019. Thesteftine
exchange notes are substantially identical toghag of the
original notes, except that the exchange notesegjistered under
the Securities Act, and the transfer restrictioagijstration rights
and related special interest provisions applicébl&e original
notes will not apply to the exchange no

Pursuant to the registration rights agreement,neetering to
exchange up to $175.0 million principal amount of exchange
notes that have been registered under the Sesulitiefor an
equal principal amount of our original not

The exchange notes will evidence the same delhieagriginal
notes, including principal and interest, and wélibsued under and
be entitled to the benefits of the same indentuaé governs the
original notes. Holders of the original notes d¢ Imave any
appraisal or dissenter's rights in connection Withexchange offe
Because the exchange notes will be registeredxtieange notes
will not be subject to transfer restrictions anddeos of original
notes that tender and have their original notesgted in the
exchange offer will no longer have registratiorhtgyor the right t
receive the related special interest under theicistances
described in the registration rights agreem
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Expiration Date

Conditions to the Exchange Offer

Procedures for Tendering Original Notes

The exchange offer will expire at 5:00 p.m., Néork City time,
on May 23, 2013, which we refer to as the "ExpmatDate,"
unless we decide to extend it or terminate it eaklg do not
currently intend to extend the exchange offer. ider of original
notes pursuant to this exchange offer may be watidrat any tim
on or prior to the Expiration Date if we receiveaid written
withdrawal request before the expiration of thehexge offer

The exchange offer is subject to customary conlitiovhich we
may, but are not required to, waive. We will notreguired to
accept for exchange, or to issue exchange notscimange for,
any original notes, and we may terminate or ambadkchange
offer if we determine in our reasonable judgmeat the exchange
offer would violate applicable law or any applicalihterpretation
of the staff of the SEC. Please see "The Excharffg-©
Conditions to the Exchange Offer" for more inforioatregarding
the conditions to the exchange offer. We resereeaitiht, in our
sole discretion, to waive any and all conditionsh® exchange
offer on or prior to the Expiration Dat

To participate in the exchange offer, on or priottte Expiration
Date you must tender your original notes by ushgkbook-entry
transfer procedures described in "The Exchangeroffgocedure
for Tendering Original Notes," including transmassior delivery
to the exchange agent of an agent's message oparly
completed and duly executed letter of transmittéth any require:
signature guarantee. In order for a book-entrysfirto constitute
a valid tender of your original notes in the examoffer, U.S.
Bank National Association, as registrar and exchagent, must
receive a confirmation of book-entry transfer ofiyoriginal notes
into the exchange agent's account at The Deposiiust
Company prior to the Expiration Date. By signingagreeing to b
bound by the letter of transmittal, you will repgasto us that,
among other things

e you are acquiring exchange notes in the ordinagysmof
business of you and any beneficial owner of thdnarge notes
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Withdrawal

Acceptance of Original Notes and Delivery of
Exchange Notes

United States Federal Income Tax Considerations

e you are not engaged in, and you do not intend ¢aga in, and
you have no arrangement or understanding with angom or
entity to participate in a distribution of the eaclye notes

¢ you are transferring good and marketable titldhtodriginal
notes free and clear of all liens, security intexesncumbrance
or rights or interests of others except your o

e if you are a broker-dealer that will receive exapamnotes for
your own account in exchange for original notes there
acquired by you as a result of market-making oeptrading
activities, that you will deliver a prospectusreagquired by law,
in connection with any resale of your exchange sia@ad

¢ you are not our "affiliate" as defined in Rule 48f%he
Securities Act. If you are a broker-dealer, you may
participate in the exchange offer as to any orignuges you
purchased directly from u

You may withdraw any original notes tendered indlkehange
offer by sending the exchange agent notice of wativdl at any
time prior to 5:00 p.m., New York City time, on tE&piration
Date. If we decide for any reason not to acceptaiginal notes
tendered for exchange or to withdraw the excharfige, dhe
original notes will be returned promptly after #neiration or
termination of the exchange offer. For further mfiation
regarding the withdrawal of tendered original npfdsase see
"The Exchange Off—Withdrawal of Tenders.

If you fulfill all conditions required for propercaeptance of the
original notes, we will accept any and all originates that you
properly tender in the exchange offer before 5:00.pNew York
City time, on the Expiration Date. For more infotioa, please
read "The Exchange Oft—Terms of the Exchange Offel

The exchange of exchange notes for original noté¢lsd exchange
offer will not be a taxable event for U.S. feddralome tax
purposes. Please see "United States Federal In€ame
Consequences" for more information regarding the ta
consequences to you of the exchange ¢
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Use of Proceeds

Fees and Expenses

Exchange Agent

Resales of Exchange Notes

The issuance of the exchange notes will not pievuis with any
new proceeds. We are making this exchange offefystd satisfy
our obligations under the registration rights agrest we entered
into with the initial purchasers of the originaltes.

We will pay all expenses incident to the exchaniferc

We have appointed U.S. Bank National Associatioauas
exchange agent for the exchange offer. You shauder your
notes, direct questions and requests for assistarteequests for
additional copies of this prospectus (including leétéer of
transmittal) to the exchange agent as follc

Delivery by Mail:

U.S. Bank National Association

60 Livingston Avenue—EP—MN—WS2N
St. Paul, MN 55107-2292

Attention: Specialized Financ

Courier or Overnight Delivery:
U.S. Bank National Association
111 Fillmore Avenue

St. Paul, MN 55107-1402
Attention: Specialized Financ

To Confirm by Telephone or for Information:
(651) 46¢-7150

Facsimile Transmission:
(651) 46t-7372

You can find more information regarding the excleaagent
elsewhere in this prospectus under the caption Btwhange
Offe—Exchange Agent.

Based on interpretations by the staff of the SEGet forth in no-
action letters issued to third parties, we belignzt the exchange
notes you receive in the exchange offer may beedféor resale,
resold or otherwise transferred by you without cbamze with the
registration and prospectus delivery provisionthefSecurities Ac
so long as certain conditions are met. See "Thé&hge Offer—
Resale of Exchange Notes" and "Plan of Distribtitfon more
information regarding resale
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Consequences of Not Exchanging Your Original
Notes

Additional Documentation; Further Information;
Assistance

If you do not exchange your original notes irsthkchange offer,
you will continue to hold unregistered original estand you wil
no longer be entitled to registration rights or special interest
provisions related thereto, except in the limitedumstances set
forth in the registration rights agreement. Seee"Elchange
Offer—Consequences of Failure to Exchange." Intaatdiyou
will not be able to resell, offer to resell or atvése transfer your
original notes unless you do so in a transacti@mgpt from the
registration requirements of the Securities Act apglicable state
securities laws or unless we register the offerrasdle of your
original notes under the Securities Act. Followthg exchange
offer, we will be under no obligation to registeny original notes
except under the limited circumstances set fortifnénregistration
rights agreemen

For information regarding the limited circumstanoesler which
we may be required to file a registration statenadiar this
exchange offer and the consequences of not terdgour original
notes in this exchange offer, please see "The bgeh®ffer—
Consequences of Failure to Exchang

Any questions or requests for assistance or adaitio
documentation regarding the exchange offer mayiteetéd to the
exchange agent at the number set forth above. Balafwners of
original notes should contact their broker, dealemmercial bant
trust company or other nominee for assistancendegng their
original notes in the exchange off
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Issuers

Notes Offered

Maturity

Interest Payment Dates

Guarantees

TERMS OF THE EXCHANGE NOTES

The terms of the exchange notes and thioke @utstanding original notes are substantidigntical, except that the exchange note
are registered under the Securities Act, and #resfer restrictions, registration rights and relapecial interest provisions applicable to
the original notes will not apply to the exchangées. The exchange notes represent the same diblet asginal notes for which they arg
being exchanged. Both the original notes and tichange notes are governed by the same indenture.

Starz, LLC and Starz Finance Corp. (together, tbsuérs")

Starz Finance Corp., a Delaware corporation, i ally-owned
subsidiary of Starz, LLC that has been formed iergole purpose
of co-issuing the existing 5.00% senior notes rhies offered
hereby and the notes issued in any future offeriStgz Finance
Corp. does not and will not have any operationsetgsor
subsidiaries of its own and does not and will restéhany revenut

$175.0 million aggregate principal amount of 5.088fior notes
due 2019

The notes will mature on September 15, 2(

Interest will be payable, entirely in cash, seminaally, in arrears,
on March 15 and September 15 of each year, begjronin
March 15, 2013. Interest will accrue from Septenit®r2012

The notes will be guaranteed, jointly and severaltya senior
basis, by each of our existing and future subdekahat guarantee
the obligations under our senior secured credilities. Initially,
Starz Entertainment will be the only guarantorhaf hotes

See "Description of Not—Note Guarantees

[
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Ranking

Optional Redemption

Change of Control

Certain Covenants

The notes will rank equally in right of paymeatat! of our
existing and future senior obligations and sematight of paymer
to all of our existing and future subordinated gations. The
guarantees will rank equally in right of paymenthathe
guarantors' existing and future senior obligatiand senior in rigt
of payment to their existing and future subordidaibligations.
The notes and guarantees will be effectively subatdd to any
existing and future secured obligations to the rxté the value of
the assets securing the obligations, includingbtedness under
our senior secured credit facilities. The notes guarantees will t
structurally subordinated to all the liabilitiesarfy of our
subsidiaries that do not guarantee the notes. Besctiption of
Notes—Ranking."

We may redeem some or all of the notes at any dimer after
September 15, 2015 at the redemption prices stht ifor
"Description of Notes—Optional Redemption."” We nzdso
redeem up to 35% of the aggregate principal amolifte notes
using the proceeds from certain equity offeringsmpteted before
September 15, 2015. In addition, prior to SeptenBef015, we
may redeem the notes, in whole or from time to timpart, at a
redemption price equal to 100% of the principal amamf the
notes plus accrued and unpaid interest, if anthdapplicable
redemption date plus the applicable "make-wholetrpum set
forth in "Description of Notes.

If we experience specific kinds of changes of aantre will be
required to make an offer to purchase the notagpatchase price
of 101% of the principal amount thereof, plus aedrand unpaid
interest to the purchase date. See "Descriptidviotés—Change ¢
Control."

The indenture governing the notes will restrict ahility and the
ability of our restricted subsidiaries to, amonigestthings

¢ incur additional debt;

pay dividends and make certain distributions, itmesits and
other restricted payment

e create certain liens or use assets as security@r transactions;

¢ transfer or sell assets;

11
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Transfer Restrictions

No Listing

Form and Denomination

Risk Factors

¢ change our line of business;

e enter into transactions with affiliates;

¢ limit the ability of restricted subsidiaries to neagayments to u
¢ enter into sale and leaseback transactions;

e merge, consolidate, sell or otherwise disposelatral
substantially all of our assets; a

¢ designate subsidiaries as unrestricted subsidiaries

These covenants are subject to important exceptinds
qualifications. See "Description of No—Certain Covenants

If the notes are assigned investment grade ralipdgmth Moody's
and Standard & Poor's and no default or event fafuliehas
occurred and is continuing, certain covenants lvgleliminated.
The eliminated covenants will not be reinstatetiéf notes
subsequently fail to be rated investment grade."Bescription of
Note—Certain Covenan—Fall-Away Event."

The notes generally will be freely transferal

The notes will not be listed on any securities exgje or quoted ¢
any quotation system. Although the initial purchase the
original notes have informed us that they intenthttke a market
in the notes (and they are currently making a ntarkthe existing
5.00% senior notes), they are not obligated tocdarsl may
discontinue market-making at any time without netic
Accordingly, we cannot assure you that a liquid keafor the
notes will be maintainet

The notes will be book-entry only and registerethimname of
DTC or its nominee. The notes will be issuable inimum
denominations of $2,000 and integral multiples Hio0 in excess
thereof.

See "Risk Factors" beginning on page 13 and ther atifiormation
contained in this prospectus for a discussion aofs you should
carefully consider prior to making an investmentigien regardin
the notes

For additional information regarding the notes, thexe"Descriptiol
of Notes" section of this prospecti

12
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RISK FACTORS

An investment in the notes involves a high degfeisla You should carefully consider the risks amdertainties described below, as
well as the other information included in this ppestus, before making an investment in the notesrisks described below are not the only
ones facing our company. In the event any of theWing risks actually occurs, our business, finehcondition and results of operations
could be materially adversely affected. The valiughe notes could decline due to any of these raks you may lose all or part of your
investment in the notes. The risks described balevthose that we currently believe may materiaffect us. Additional risks not presently
known to us, or that we currently consider immaterinay also materially adversely affect us.

This prospectus also contains forward-looking staats that involve risks and uncertainties. Ouuattesults could differ materially
from those anticipated in these forwrlooking statements as a result of certain factorsluding the risks described below and elsewlirere
this prospectus. See "Cautionary Note Regardingvaod-Looking Statements."

Risks Related to our Business
If economic instability persists in the 8. or in other parts of the world, our results operations could be adversely affected.

Our business is affected by prevailing eroit conditions. Financial instability or a genedatline in economic conditions in the U.S.
could affect our business in an adverse mannereases in U.S. consumer discretionary spending;hwikisensitive to general economic
conditions, may affect cable television and othidew service subscriptions, in particular with exsto digital programming packages on
which ourEncoreandMovieplexnetworks are sometimes carried and premium videgramming packages and premiana-cartewhere our
Starznetworks are typically carried. This reduction pesding could lead to a decrease in the numbauhfcsibers to our networks from
MVPDs, which would have a materially adverse imgatbur business, financial condition and resultsperations.

We depend on MVPDs that carry our prograimmg, and no assurance can be given that we willdige to maintain and renew our
affiliation agreements on favorable terms or at all

We currently distribute our programmingatingh affiliation agreements with many MVPDs, inéhgiComcast, DIRECTV, Dish
Network, Time Warner Cable, Charter, Cox, CablewisAT&T and Verizon. Our affiliation agreementsthvdistributors are scheduled
expire at various dates through 2019. We agreealit-year extensions with several of our distridmstduring the fourth quarter of 2012. The
financial terms of the extensions with two disttims are generally less favorable than the findrieians in the prior affiliation agreements.
These less favorable financial terms would havalred in an approximate reduction of 3% of Starawbeks' revenue for the year ended
December 31, 2012, on a pro forma basis, had teméed agreements been in effect on January 1, Z0k2agreements with each of these
two distributors provide for contractually agrequbo increases in the amounts we receive on an hbasia beginning on the first anniversary
of the extensions. The largest MVPDs have signifiteverage in their relationship with certain mamgming networks. As of December 31,
2012, the two largest cable distributors providedise to approximately 34% of U.S. multichanneli®eholds, while the two largest direct
broadcast satellite distributors provided servican additional 34% of such households. Furthesalhation among MVPDs could increase
this leverage.

In some cases, if a distributor is acquithd affiliation agreement of the acquiring distiior will govern following the acquisition. In
those circumstances, the acquisition of a distoibtliat is party to affiliation agreements withtbat are more favorable to us would adversely
impact our business, financial condition and resoftoperations.

13
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The renewal negotiation process for affitia agreements is typically lengthy. In certaises renewals are not agreed upon prior to the
expiration of a given agreement, while the programgneontinues to be carried by the relevant diatob pursuant to the other terms and
conditions in the affiliation agreement. We mayupable to obtain renewals with our current distidlosi on acceptable terms, if at all. We may
also be unable to successfully negotiate affilimigreements with new or existing distributorsaory our programming. Although we consit
our current levels of distribution pursuant to l&fion agreements with terms expiring during 2@d.®e ordinary course, the failure to
successfully renew or negotiate new affiliationesgnents covering a material portion of multichanelelvision households could result in a
discontinuation of carriage that would materialtivarsely affect our subscriber growth, revenueeartiings which would materially advers
affect our business, financial condition and ressaftoperations.

Because a limited number of MVPDs accotot a large portion of our business, the loss ofyagignificant distributor would
materially adversely affect our business, financiadndition and results of operations.

Our programming networks depend upon agee¢snwith a limited number of MVPDs. For the yeaded December 31, 2012, Comcast
and DIRECTYV each accounted for at least 10% ofz$tdrC's revenue. The loss of any significant disttor would have a materially adverse
effect on our business, financial condition andiltssof operations.

Occasionally we have disputes with ourrilisitors over the terms of our carriage, such ag the distributor markets our services (suc
free offers), or other contract terms. If not resal through business negotiation, such disputelsl gesult in litigation or termination of an
existing agreement. Termination of a significaniserg agreement resulting in the loss of distritmitof our programming to a material portion
of our multichannel television households would enially adversely affect our subscriber growth enewe and earnings and have a materially
adverse effect on our business, financial condiiiod results of operations. See "Business—Legaldedings."

Increasing rates paid by MVPDs to otherogrammers may result in increased rates chargedheir subscribers for their services,
making it more costly for subscribers to purchaserd&starz and Encore services, which may result @wfer subscribers to our services and
may materially adversely affect our business, fir@a condition and results of operations.

The amounts paid by MVPDs to certain pragrang networks for the rights to carry broadcastwoeks and sports networks have
increased substantially in recent years. As are8iMPDs have passed on some of these increashsitsubscribers. The rates that
subscribers pay for programming from MVPDs contituéncrease each year and these increases magtioyraability, as a premium
subscription video provider, to increase or eveimia@ our subscriber levels and may adversely thpar revenue and earnings which would
have a materially adverse effect on our busin@santial condition and results of operations.

We depend on our distributors to marketraetworks and other services, the lack of which ynasult in reduced customer demand.

At times, certain of our distributors da alow us to participate in cooperative marketi@gnpaigns to market our networks and service:s
Our inability to participate in the marketing ofrawetworks and other services may put us at a ctitiveedisadvantage. Also, our distributors
are often focused more on marketing their bundégdice offerings (video, Internet and telephon@ntpremium video services. If our
distributors do not sign up new subscribers tormiworks, we may lose subscribers which would leweaterially adverse effect on our
business, financial condition and results of openast
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We may not be able to adapt to new conthistribution platforms and to changes in consumieehavior resulting from these new
technologies, which may materially adversely affectr business, financial condition and results operations.

We must successfully adapt to technologidaiances in our industry, including the emergericdternative distribution platforms. Our
ability to exploit new distribution platforms aniewing technologies will affect our ability to ma&in or grow our business and may increase
our capital expenditures. Additionally, we mustgtd® changing consumer behavior driven by advasueh as digital video recorders (or
"DVRs"), video-on-demand, Internet-based conteliveey, Blu-ray™ players and mobile devices. Subamges may impact the revenue we
are able to generate from our traditional distitruimethods by decreasing the viewership of ouganmming networks on cable and other
MVPD systems. If we fail to adapt our distributiorethods and content to emerging technologies, ppeal to our targeted audiences might
decline and there would be a materially adversecefin our business, financial condition and resofitoperations.

Our business depends on the appeal of pragramming to our distributors and our viewers, veh is difficult to predict.

Our business depends in part upon viewefepences and audience acceptance of the progrananiour networks. These factors are
difficult to predict, and subject to influencestlaae beyond our control, such as the quality gopkal of competing programming, general
economic conditions and the availability of otheteztainment activities. We may not be able tocimdite and react effectively to shifts in
tastes and interests in our markets. A changeewet preferences could cause our programming tinédo popularity, which could
jeopardize renewal of our contracts with MVPDsatidition, our competitors may have more flexibleggamming arrangements, as wel
greater amounts of available content, distributiod capital resources, and may be able to rea@ quackly than we can to shifts in tastes anc
interests.

To an increasing extent, the success obosimess depends on exclusive original programmirtour ability to accurately predict how
audiences will respond to our original programmigcause original programming often involves a gedegree of financial commitment, as
compared to acquired programming that we licens®@ fthird parties, and because our network bransliregegies depend significantly on a
relatively small number of original programs, dues to anticipate viewer preferences for such mots could be especially detrimental to our
business.

In addition, theatrical feature films cdhge a significant portion of the programming air 8tarzandEncoreprogramming networks. In
general, the popularity of feature-film contentlimear television is declining, due in part to thread availability of such content through an
increasing number of distribution platforms prioraur linear window. Should the popularity of faatdilm programming suffer significant
further declines, we may lose subscribership diobeed to rely more heavily on original programmimgnich could increase our costs.

If our programming does not gain the lesfedudience acceptance we expect, or if we areletalmaintain the popularity of our
programming, we may have a diminished negotiatwgjtipn when dealing with distributors, which couétiuce our revenue and earnings. Wt
cannot assure you that we will be able to mainfaénsuccess of any of our current programming eoegate sufficient demand and market
acceptance for our original programming. This waulakerially adversely impact our business, findrnmadition and results of operations.

Our programming networks' success depengsn the availability of programming that is adegtein quantity and quality, and we
may be unable to secure or maintain such programpin

Our programming networks' success depepds the availability of quality programming, padiarly original programming and films,
that is suitable for our target markets. While wednce
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some of our original programming, we obtain mosbwf programming (including some of our originabgramming, films and other acquired
programming) through agreements with third paitties have produced or control the rights to sucdgmmming. These agreements expire at
varying times and may be terminated by the otheyptwe are not in compliance with their terms.

We compete with other programming netwddksecure desired programming. Competition for paogning has increased as the numbe
of programming networks has increased. Other progniamg networks that are affiliated with programmawurces such as movie or television
studios or film libraries may have a competitiveattage over us in this area. In addition to otladrle programming networks, we also
compete for programming with national broadcastvision networks, local broadcast television statisideo-on-demand services and
Internet-based content delivery services such aflihéTunes, Amazon and Hulu. Some of these cotitqes have exclusive contracts with
motion picture studios or independent motion pietdistributors or own film libraries. In Decemb&12, The Walt Disney Company
("Disney") informed us that it would not extend litsensing agreement with us beyond its expiradorDecember 31, 2015. We will continue
to receive films from Disney's Walt Disney Pictyrégalt Disney Animation Studios, Disney-Pixar, Thatone Pictures, Marvel Entertainment
and Hollywood Pictures labels through Decembe2815 with initial license periods for such filmstemding into 2017. We are evaluating
options with respect to replacement of the Disraytent following expiration of the licensing agresm including the production of additior
original content.

We cannot assure you that we will ultimatet successful in negotiating renewals of our @gning rights agreements or in negotiating
adequate substitute agreements. In the eventibse tagreements expire or are terminated and arepiaced by programming content,
including additional original programming, accepéato our distributors and subscribers, it wouldéda materially adverse impact on our
business, financial condition and results of openast

We have entered into long-term output hséing agreements that require substantial paymeover long periods of time.

We have entered into lotgrm agreements to acquire theatrical releases Brismey and Sony Pictures Entertainment, Inc. (YSprsuct
agreements expire at December 31, 2015 and 20sdeatively. Each agreement requires us to payilfos freleased by each studio at rates
calculated on a pricing grid that is based on tineés domestic box office performance (subject @ximum amounts payable per film and a
on the maximum number of films that can be putd@ach year), and the amounts payable over thedietine respective agreements will be
substantial. We believe that the theatrical pertoroe of the films we will receive under the agreetsevill perform at levels consistent with
the performance of films we have received from Bisand Sony in the past. We also assume a ceuaiber of annual releases of first run
films by Disney and Sony's studios consistent withnumber we received in 2012. Should the filnrégom at higher levels across the slate of
films we receive or the quantity of films increatfegn our payment obligations under these agreenvemild increase and would have a
materially adverse effect on our business, findre@adition and results of operations.

Changes in foreign, state and local taxcentives may increase the cost of original programmcontent to such an extent that they ¢
no longer feasible.

Original programming requires substanii@ificial commitment. In some cases the financialroitment can be offset by foreign, state ot
local tax incentives. However, there is a risktesresult of current economic conditions that theimcentives will not remain available for the
duration of a series. If tax incentives are no Emavailable or reduced substantially, it may reisuincreased costs for us to complete the
production or make the production of additionalse@es more expensive. If we
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are unable to produce original programming conberd cost effective basis our business, financatition and results of operations may be
materially adversely affected.

We are subject to intense competition, ethinay have a negative effect on our profitabilily on our ability to expand our business.

The cable programming industry is highlyngeetitive. OurStarzandEncorenetworks compete with other programming networks an
other types of video programming services for mmgeand distribution by MVPDs. We face competitfoom other providers of
programming networks for the right to be carriedahyarticular MVPD and for the right to be carri®dsuch distributor on a particular "tier"
in a particular "package" of service.

Certain programming networks affiliatedwitroadcast networks like ABC, CBS, Fox or NBC thren programming networks affiliated
with sports and certain general entertainment nédsvaith strong viewer ratings have a competitidgantage over our programming netwc
in obtaining distribution through the "bundling" cdirriage agreements for such programming netwaitksa distributor's right to carry the
affiliated broadcasting network. In addition, obil#y to compete with certain programming netwof&s distribution may be hampered
because the MVPDs through which we seek distrinutiay be affiliated with these programming netwoBkacause such distributors may
have a substantial number of subscribers, thetybilisuch programming networks to obtain distriboton the systems of affiliated distribut
may lead to increased revenue for these programn@hgorks because of their increased penetratiorpeced to our programming networks.
Even if the affiliated distributors carry our pragnming networks, they may place their affiliatedgramming network on a more desirable
or programming package, thereby giving their aféid programming network a competitive advantaga our own which would have a
materially adverse effect on our business, findremadition and results of operations.

Any continued or permanent inability toamsmit our programming via satellite would resutt lost revenue and could result in lost
subscribers

Our success is dependent upon our contiabiitly to transmit our programming to MVPDs frarar satellite uplink facility, which
transmissions are subject to FCC compliance irutlse We have entered into long-term satellite fpansler leases that expire between 2018
and 2021 in the U.S. for carriage of our netwopktsggramming. These leases provide for the contimaedage of our programming on
available replacement transponders and/or replatesagellites, as applicable, throughout the tefth® leases, in the event of a failure of
either the transponders and/or satellites curreraiyying our programming. Although we believe \ake reasonable and customary measui
ensure continued satellite transmission capabtktynination or interruption of satellite transmigs may occur and would have a materially
adverse effect on our business, financial condiiod results of operations.

Despite our efforts to secure transpondeacity with long-term satellite transponder leafeare is a risk that when these leases expire,
we may not be able to secure capacity on a tramgg@r may not be able to secure capacity on ap@rder on the same or similar terms.
may result in an inability to transmit the contant could result in significant lost revenue arst kubscribers and would have a materially
adverse effect on our business, financial condiiod results of operations.

If our technology facility fails or its ogrations are disrupted, our performance could bentiered.

Our programming is transmitted from ourinlplcenter in Englewood, Colorado. We use this eefdr a variety of purposes, including
signal processing, satellite uplinking, prograntiadi promotions, creation of programming segméings, interstitials) to fill short gaps
between featured programs, quality control, anel #imd recorded playback. Like other facilitiess taicility is subject to
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interruption from fire, lightning, adverse weattlenditions and other natural causes. Equipmentrigiemployee misconduct or outside
interference could also disrupt the facility's seeg. We have made arrangements at a third pasityfdo uplink our linear channels to our
satellites in the event we are unable to do so ttamfacility. However, any significant interrupti at our facility, and any failure by our third
party facility to perform as intended, could haveaterially adverse effect on our business, firelnmndition and results of operations.

Piracy of films and television programsas increasingly prevalent problem and could advelssaffect our business over time.

Piracy is prevalent in many parts of theld/and has been made easier in recent years lavHikability of digital copies of content and
technological advances allowing conversion of fiime digital formats, which facilitates the cremtj transmission and sharing of high quality
unauthorized copies of films. Piracy has long-témnplications for our business, as it may eventutdtge film studios to invest less in films,
resulting in the release of fewer films and/or lmeréase in the use of other channels for relediimg. If film piracy were to increase, it would
have a materially adverse effect on our busin@santial condition and results of operations.

We may fail to adequately protect our iltiéetual property rights or may be accused of infging intellectual property rights of third
parties.

We regard our intellectual property righitgluding service marks, trademarks, domain naasyrights (including our programming a
our websites), trade secrets and similar inteledqtuoperty, as critical to our success. Our bussraso relies heavily upon software codes,
informational databases and other components ithatimthe provision of our networks to our MVPDs.

From time to time, we are subject to lqgalceedings and claims in the ordinary course sirtass, including claims of alleged
infringement of the trademarks, patents, copyrigimg other intellectual property rights of thirdtges. In addition, litigation may be necessary
to enforce our intellectual property rights, praoteade secrets or to determine the validity arapecf proprietary rights claimed by others.
Any litigation of this nature, regardless of out@or merit, could result in substantial costs aindrdion of management and technical
resources, any of which could adversely affectbuginess, financial condition and results of openst Our failure to protect our intellectual
property rights, particularly our brand, in a mefiull manner or challenges to related contractigaks could result in erosion of our brand i
limit our ability to control marketing of our netwcs, which could have a materially adverse effecbor business, financial condition and
results of operations.

The loss of any of our key personnel antistic talent could adversely affect our business.

We believe that our future success willefepto a significant extent upon the performanceunfsenior executives. We do not maintain
"key man" insurance. In addition, we depend oretvelability of a number of writers, directors, duzers and others, who are employees of
third-party production companies that create oigioal programming. The loss of any significantgmamel or talent could have a materially
adverse effect on our business, financial condiiod results of operations.

Labor disputes may disrupt our operaticasd adversely affect the profitability of our busss.

Certain of our production employees atfilm Roman subsidiary are covered by collectiveggharing agreements. In addition, our
content providers' talent, including writers, diggs, actors and production personnel and thos&imgon our original productions, may be
covered by labor agreements. In general, a lalspudi involving our employees, the employees ofsoisidiaries, or talent involved in
content production at our content providers or waglon our original productions
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may disrupt our operations or result in work stagsa Labor disputes may impair our ability to coetelour original productions or restrict
access to available content, resulting in increassts and decreased revenue which would haveemsadeffect on our business, financial
condition and results of operations. The resolutiblabor disputes can be costly. Additionally, @anot assure that we will renew our
collective bargaining agreements as they expitbatrwe can renew them on favorable terms withoytvaork stoppages. Such labor disputes
may have a materially adverse effect on our busijrfégancial condition and results of operations.

Our business is limited by regulatory ctraénts which may adversely impact our operations.

Although our business generally is notdiseregulated by the FCC, under the Communicatideisof 1934 and the 1992 Cable Act, th
are certain FCC regulations that govern our busieéker directly or indirectly. See "Narrative Depgtion of Business—Regulatory Matters."
Furthermore, to the extent that regulations and Jaither presently in force or proposed, hindestionulate the growth of the cable television
and satellite industries, our business will be c#d.

The regulation of cable television serviaaed satellite carriers is subject to the politjpacess and has been in constant flux over the pe
two decades. Further material changes in the lalvegulatory requirements must be anticipated. Wwot assure you that we will be able to
anticipate material changes in laws or regulateguirements or that future legislation, new regofabr deregulation will not have a materit
adverse effect on our business, financial condiiod results of operations.

Our Starz Distribution operating segmestsubject to intense competition, which may havenaterially adverse effect on our
profitability or on our ability to expand our busiess.

The home entertainment industry is higldynpetitive. Our Home Video, Digital Media and Waride Distribution businesses compete
to sell DVDs and other media (e.g., digital anévedion programs) with all of the major Hollywoouidios, including Disney, Paramount,
Sony, Twentieth Century Fox, Universal and WarnersBas well as smaller studios such as Lionsdditef these studios distribute their
theatrical, television and titles acquired fronrdiparties on DVD and other media and have margdtirdgets that are well in excess of the
amounts we are able to spend to market our coémtalso compete with independent home entertaihdistiibutors that are not affiliated
with a Hollywood studio such as Entertainment Gbaiam Media, RLJ Entertainment and Magnolia Picure

In addition to competing with these parfsultimate consumer sales of DVDs and other meade also compete with them for
"placement" at retailers and other distributorsa.cBment refers to the location in a store or orelasite where our content is placed for sale as
well as the actual amount of physical shelf spdlotted to a release. The better the location &edhtore space we are allotted the greater the
chance our content will be seen by the consumewudimlately purchased. The quality and quantityittés as well as the quality of our
marketing programs determines how much shelf spacare able to garner at any given time as retaélad other distributors look to
maximize DVD and other media sales.

We compete with Hollywood studios and ofttlistributors that may have certain competitiveaad&ges over us to acquire the rights to
sell or rent DVDs and other media. Our abilityitehse and produce quality content in sufficierdargities has a direct impact on our ability to
acquire shelf space at retail locations and on itesSome of our competitors, including the Holbpa studios, are large publicly held
companies that have greater financial resourceswheado. In addition, most of our content is obedithrough agreements with other parties
that have produced or own the rights to such contgnile Hollywood studios produce most of the @anitthey distribute.
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Our DVD sales and other media sales areialpacted by the myriad of choices consumers kavew entertainment content, including
over-the-air broadcast television, cable televisietworks, Internet-based video and other onlimeices, mobile services, radio, print media,
motion picture theaters and other sources of infion and entertainment. The increasing availghilftcontent from these varying media
outlets may reduce our ability to sell DVDs andestinedia in the future, particularly during diffiteconomic conditions such as we have ¢
in the past couple of years.

Risks Related to the Spin-Off
We may be subject to significant obligattorelated to the Spin-Off.

In connection with the Spin-Off, our parenmpany Old LMC received an IRS private lettemuil(the "Ruling") and an opinion of tax
counsel, in each case to the effect that the SffinvGuld qualify as a tax-free transaction undectims 355 and 368(a)(1)(D) of the Internal
Revenue Code (the "Code"). Although the Rulingaeegally binding on the IRS, the Ruling does nalrads certain requirements necessary t
obtain tax-free treatment to Starz and its shadehielas a result of the IRS's ruling policy withpect to transactions under Section 355 of the
Code (and instead is based upon representations bya@ld LMC that these requirements have beesfigat), and the continuing validity of
the Ruling is subject to the accuracy of represimmta and factual statements made by Old LMC tdR& Further, an opinion of tax counse
not binding on the IRS or the courts, and the agiohs expressed in such opinion could be chalikbgehe IRS, and a court could sustain
such challenge. If it is subsequently determinedwhatever reason, that the Spin-Off does notifyuialr tax-free treatment, Starz and the
holders of its common stock could incur significtat liabilities.

Prior to the Spin-Off, Old LMC entered irdadax sharing agreement with Liberty Spinco, noswNLMC. Under this agreement, New
LMC is generally required to indemnify Starz foryaor all of the tax liabilities resulting from ti&pin-Off if the Spin-Off fails to be a tax-free
transaction. Starz, however, as the taxpayingyemsitsubject to the risk of non-payment by New LMif3ts indemnification obligations.
Additionally, the tax sharing agreement contaimsimber of covenants by Starz not to take any actiofail to take any action, following the
Spin-Off, which action or failure to act is incosigint with the Spin-Off qualifying as a tax-freartsaction. Any breach of these covenants or
the application of Section 355(e) of the Code ®3ipin-Off as a result of the Spin-Off being pdra @lan (or series of related transactions)
pursuant to which one or more persons acquire pebsfent or greater interest (measured by vote loeyén the stock of Starz could cause the
entirety of the tax liabilities associated with ®pin-Off to be the obligation of Starz for which no imdeification would be available from Ne
LMC. As a result, Starz might determine to foregotain transactions that might have otherwise laeiantageous in order to preserve the ta
free treatment of the Spin-Off, including shareurehases, stock issuances, certain asset dispsdioother strategic transactions for some
period of time following the Spin-Off. In particuleStarz might determine to continue to operatéadgeof its business operations for the
foreseeable future even if a sale or discontinuaficaich business might have otherwise been adyamies. In addition, Starz's obligations
under the tax sharing agreement might discouragjayr prevent a change of control transactiorséane period of time following the Spin-
Off.

Although we are not a party to the tax sttpagreement, Starz will have no assets othertih@se of our company and our subsidiaries
with which to honor any of its obligations to NewIC or the IRS, as described above.
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Conflicts of interest may arise betweerr @@ampany and our former parent company, Libertytbéractive Corporation ("LIC"), or New
LMC.

We own and operate programming serviceisniay compete with programming services offered.l6y. Old LMC and its subsidiaries
(including us) were subsidiaries of LIC until thepggfember 2011 split-off of Old LMC. QVC, a whollyvaed subsidiary of LIC, and Starz both
produce programming that is distributed via calnlé satellite networks. We have no rights in respégirogramming or distribution
opportunities developed by or presented to QVCthadgursuit of these opportunities by QVC may aselgraffect our interests. Because
Gregory B. Maffei is the Chairman of the Board af parent company and the President and Chief EixecOfficer, and a director, of LIC, a
business opportunity that is presented to him neault in a conflict of interest or the appearanice conflict of interest. Each of our parent
company's directors and officers has a fiduciary dw offer to our parent company any business dppdy that he or she may be presented ir
which our parent company has an interest or expegtd he directors and officers of other issuersluding those who are also our parent
company's directors and officers, owe the samecifialy duty to such other issuers and their respedtockholders. In addition, Mr. Maffei is
also the President and Chief Executive, and atdiresf New LMC. Another member of our parent comya board, Charles Y. Tanabe, is a
former executive officer of LIC and New LMC. Theseo directors continue to own LIC and New LMC stauaid options to purchase LIC and
New LMC stock, as well as Starz stock and optiengurchase Starz stock. Management cross owndrghigsts could create, or appea
create, potential conflicts of interest when thiesividuals consider decisions that could haveedédht implications for our parent company, on
the one hand, and LIC or New LMC, on the other h&my potential conflict that qualifies as a "re&dtparty transaction" (as defined in
Item 404 of Regulation &) is subject to review by an independent committtthe applicable issuer's board of directorsdooadance with it
corporate governance guidelines. Any other potkatiaflicts that arise will be addressed on a dasease basis, keeping in mind the
applicable fiduciary duties owed by the executifficers and directors of each issuer. From timértee, our company or our subsidiaries may
enter into transactions with LIC or New LMC or aofytheir respective subsidiaries or affiliates.h&ltigh the terms of any such transactions o
agreements will be established based upon arngtHemregotiations between the companies involvestetban be no assurance that the terms
of any such transactions will be as favorable toammpany or our subsidiaries as would be the ifdbere were no overlap in management.

Risks Relating to the Exchange Offer

If you do not properly tender your origihaotes, you will continue to hold unregistered mat and your ability to transfer those origin
notes may be adversely affected.

If you do not exchange your original ndimsexchange notes in the exchange offer, youasititinue to be subject to the restrictions on
transfer of your original notes described in thiefig memorandum distributed in connection wita firivate placement of the original notes.
In general, you may only offer or sell the origimates if they are registered under the Secut@sand applicable state securities laws or if
they are offered and sold under an exemption fitwwsd requirements. We do not plan to register ffee and resale of the original notes undel
the Securities Act, unless required to do so utftetimited circumstances set forth in the regtgirarights agreement. A sale of the original
notes pursuant to an exemption from the regismatguirements of the Securities Act and applicatdée securities law may require the
delivery of an opinion of counsel to us and thastegr or co-registrar for the original notes. tiddion, the issuance of the exchange notes me
adversely affect the liquidity of the trading markar untendered, or tendered but unaccepted,raigiotes. For further information regarding
the consequences of not tendering your originasot the exchange offer, see "The Exchange Offesas€quences of Failure to Exchange."
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We will only issue exchange notes in exggafor original notes that you timely and propéédgder into the exchange offer. Therefore,
you should allow sufficient time to ensure timeBlidery of your original notes and other requirettdments to the exchange agent and
should carefully follow the instructions on howtémder your original notes. Neither we nor the exaje agent are required to tell you of any
defects or irregularities with respect to your tendf original notes. We may waive any defectsm@gularities with respect to your tender of
original notes, but we are not required to do sbraay not do so. We are not offering guaranteeehyl procedures in connection with the
exchange offer. See "The Exchange Offer—Proceduoretendering Original Notes."

Some holders who exchange their originaltas may be deemed to be underwriters and hencgestito subsequent transfer
restrictions.

If you exchange your original notes in &xehange offer for the purpose of participatin@g idistribution of the exchange notes, you may
be deemed to have received restricted securitigsifaso, will be required to comply with the remation and prospectus delivery requirements
of the Securities Act in connection with any redad@saction involving the exchange notes. See Hxuhange Offer—Resale of Exchange
Notes" and "Plan of Distribution

Risks Related to the Notes

We have a substantial amount of indebtestevhich could adversely affect our financial ptish and your investment in the notes,
and prevent us from fulfilling our debt obligationsncluding our debt obligations under the notes.

We have a substantial amount of indebtesdin®&s of December 31, 2012, we had total debt 88%5 million, consisting of $500.0 million
of existing 5.00% senior notes, $5.0 million of tmwings under our senior secured revolving creatitlity and $34.8 million of capital lease
obligations. We also have an additional $995.0iamlkavailable for borrowing under our senior sedurvolving credit facility as of that date.
On January 10, 2013, we distributed $1.2 billio®td LMC in connection with the Spin-Off, utilizingash on hand and $550.0 million of
borrowings under our senior secured revolving ¢riedility, and such distributed cash was contiéolto New LMC.

Effective January 11, 2013, in connectidtihwhe Spin-Off, we distributed our Englewood, @waldo corporate office building and related
building improvements to Old LMC (and Old LMC sulfjgently transferred such building and related improents to Liberty Property
Holdings, Inc. ("LPH"), now a subsidiary of New LNI@nd leased back the use of such facilities fréthlLIn connection with such leaseback,
we incurred a capital lease obligation of $44.8iaril

On February 8, 2013, Starz, LLC and Stanafice Corp. completed the issuance of the origiotds, which were issued as additional
notes under the indenture governing the existif§%. senior notes. The net proceeds from the isguainthe original notes were used to repa
indebtedness under Starz, LLC's senior securedviagccredit facility.

We may incur significant additional indedrtess in the future. See "Unaudited Pro Forma GuwetkeConsolidated Financial Data."

Our level of indebtedness could limit oflexibility in responding to current market conditins, and could have a material adverse
effect on our financial position, preventing us fr meeting our obligations under our debt instrumenincluding the notes, or otherwise
restricting our business activities.

The existence of and limitations on theilawdity of our debt could have important consenees. The existence of debt could, among
other things:

. require a substantial portion of our net cash glediby operating activities to be dedicated topdgment of principal and
interest on our indebtedness;
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. limit our ability to use net cash provided by optigrg activities or obtain additional financing fimture working capital, capital
expenditures or other general corporate purposeishweduces the funds available to us for opematand any future business
opportunities;

. increase our vulnerability to general econonmd andustry conditions;

. expose us to the risk of increased interessriageause certain of our borrowings, including @eings under our senior secured
credit facilities, are at variable interest ratmsc

. cause our content providers and distributors ngtt to use our significant debt levels in ordepud pricing pressure on us
during negotiations of affiliation and output licémg agreements.

Limitations imposed as a part of our dshth as the availability of credit and the exiseeotrestrictive covenants may, among other
things:

. make it difficult for us to satisfy our financiabligations, including making scheduled principatlanterest payments on the
notes and our other indebtedness;

. restrict us from making strategic acquisitions @ange us to make non-strategic divestitures;

. limit our ability to borrow additional funds for wking capital, capital expenditures, acquisition®ther general business
purposes on satisfactory terms or at all;

. limit our flexibility to plan for, or react tazhanges in our business and industry;
. place us at a competitive disadvantage comparedr less leveraged competitors; and
. limit our ability to respond to business oppoaities.

We may not be able to generate sufficieat cash provided by operating activities to seevaur debt obligations, including our
obligations under the notes and may be forced thet@ther actions to satisfy our obligations undemrdndebtedness, which may not be
successful

Our ability to make payments on our inddhtsss, including the notes, will depend on ourrfaial and operating performance, which is
subject to prevailing economic and competitive ¢bmls and to certain financial, business and ofaetors beyond our control. We may be
unable to maintain a level of net cash provideapgrating activities sufficient to permit us to ghg principal, premium, if any, and interest
on our indebtedness, including our senior secureditcfacilities and the notes.

If our net cash provided by operating dtiés and capital resources are insufficient tadfonr debt service obligations, we may be forcec
to reduce or delay investments in original prograngnand capital expenditures, or to dispose of nmaltassets or operations, seek additional
capital or restructure or refinance our indebtednieeluding the notes. Our ability to restructareefinance our debt will depend on the
condition of the capital markets and our financiahdition at such time. Any refinancing of our debtild be at higher interest rates and may
require us to comply with more onerous covenantschvcould further restrict our business operatidwditionally, we may not be able to
consummate asset dispositions or obtain the predbatl we expect to realize from them, and anye®ds received may not be adequate to
meet any debt service obligations then due. Thegaf the indenture governing the notes, the ageaésrgoverning our senior secured credit
facilities and future debt instruments may resugfrom adopting some of these alternatives. titah, any failure to make payments of
interest and principal on our outstanding indeb&sdron a timely basis would likely result in a retthn of our credit rating, which could harm
our ability to incur additional indebtedness.
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We will need to refinance certain existimgdebtedness prior to the maturity of the notes.

Our senior secured credit facilities matimeNovember 16, 2016, which is earlier than théumitr of the notes offered hereby and our
existing 5.00% senior notes. See "Description ¢feDtndebtedness—Senior Secured Credit Facilitieigtiiough we expect to refinance or
otherwise repay this indebtedness, we may not leetalefinance this indebtedness on commercialsonable terms or at all. The financial
terms or covenants of any new credit facility, isate other indebtedness may not be as favoraliteoae under our senior secured credit
facilities. Our ability to complete a refinancinfaur senior secured credit facilities prior toithmaturity will depend on our financial and
operating performance, as well as a number of ¢iamdi beyond our control. For example, if disrupsion the financial markets were to exis
the time that we intended to refinance this indéiéss, we might be restricted in our ability toesscthe financial markets. In response to the
recent financial crisis affecting the banking systnd financial markets, the U.S. Congress andrgavent have enacted legislation and
proposed several additional economic stimulus @ogrfor the purpose of stabilizing the financiakkess and increasing the availability of
credit. However, the capital markets and creditkeir have continued to experience extreme levelslatility. There can be no assurance
what the impact of these programs ultimately wéil/é on the financial markets or the U.S. econoifrgctions taken pursuant to legislation are
not successful in stabilizing the economy, partidylthe financial markets, and increasing the labdity of credit, it could impact our ability
to refinance our indebtedness. If we are unabtefinance our indebtedness, our alternatives wooitsist of negotiating an extension of our
senior secured credit facilities with the lenderd aeeking or raising new equity capital. If we &ansuccessful, the lenders under our senior
secured credit facilities could demand repaymemhefindebtedness owed to them on the relevantrinatiate. As a result, our ability to pay
the principal of and interest on the notes wouldragerially adversely affected.

The notes will be unsecured and will béeetively subordinated to our and the guarantor'scired debt.

Our obligations under the notes and theayuar's obligation under the guarantee of thewaiél not be secured by any of our or our
guarantor's assets. Borrowings under our seniarredcredit facilities are secured by a securitgriest in all of our membership interests and
the capital stock of or equity interests in eacbuf existing and future subsidiaries that guamatite obligations under our senior secured ¢
facilities. In addition, the indenture governing thotes permits us and our subsidiaries to incditiadal secured debt. As a result, the notes
and the guarantees will be effectively subordin&teall of our and the guarantor's secured debtodinelr obligations to the extent of the value
of the membership interests or equity interestaréeg such obligations. As of December 31, 2012agmo forma basis, we would have had
$175.0 million of original notes, $500.0 million exkisting 5.00% senior notes, $375.0 million ofrbarings under our senior secured revolv
credit facility and $79.6 million of capital leasbligations and an additional $625.0 million of gadaility under our senior secured revolving
credit facility. See "Unaudited Pro Forma CondenSedsolidated Financial Data." If we and the gutmawere to become insolvent or
otherwise fail to make payments on the notes, lisldeour and the guarantor's secured obligatiomslavbe paid first and would receive
payments from the assets securing such obligakieftse the holders of the notes would receive ayrmnents. You may therefore not be fully
repaid in the event we become insolvent or otherfad to make payments on the notes.

24




Table of Contents

The notes and the existing 5.00% seniotewconstitute obligations of us and our subsidisithat are guarantors and that guarantee
our senior secured credit facilities and will notlobligations of Starz, its other affiliates or ofir non-guarantor subsidiaries. In addition,
the notes will be structurally subordinated in riglof payment to all obligations of any of our cuné and future subsidiaries that do not
guarantee the notes. If the guarantees are deemedniorceable, the remaining assets of such guarastmay not be sufficient to make a
payments on the note

The notes will be guaranteed by each ofsobisidiaries that are guarantors of our seniarrselccredit facilities, initially Starz
Entertainment, but will not receive a guaranteetber credit support from Starz or any of its oth#fitiates. The notes and guarantees will
therefore be structurally subordinated to all &f filabilities of our current and future subsidiartbat do not guarantee the notes. For the year
ended December 31, 2012, Starz Media and OthenBssgs accounted for $312.2 million, or 19.1% uwfomnsolidated revenue and $(0.4)
million, or (0.8)%, of our Adjusted OIBDA and, aePember 31, 2012, Starz Media and Other Businessesinted for $127.9 million, or
5.9%, of our consolidated assets of $2,176.1 mill®ee "Description of Notes—Note Guarantees."'Bescription of Notes—Ranking."

As of December 31, 2012, Starz Media arteOBusinesses had $173.8 million of obligatiotispfavhich would be structurally senior to
the notes. In addition, our non-guarantor subsigsawill not be restricted subsidiaries on the ésdate. As a result, such unrestricted
subsidiaries will not be subject to any of the tatibns or covenants contained in the indentureaanslich you should not rely on the assets o
cash flow of unrestricted subsidiaries as beindlavie to pay principal and interest on the notes.

Although the guarantees provide the holdéthe notes with a direct claim as a creditorimgfathe assets of the subsidiary guarantors, tt
guarantees may not be enforceable as describedrim aetail below. If the guarantees by the subsidjaarantors are not enforceable, the
notes would be effectively subordinated to all ilitibs of the subsidiary guarantors, includingdiegpayables. As a result of being effectively
subordinated to the liabilities of a subsidiarythiére were a dissolution, bankruptcy, liquidatiwmeorganization of such subsidiary, the hol
of the notes would not receive any amounts witpeesto the notes until after the payment in flilthe claims of creditors of such subsidiary.

Covenants in our debt agreements will reettour business in many ways.

Our senior secured credit facilities anelitidenture governing the notes will contain vasioavenants that limit our ability and/or our
restricted subsidiaries' ability to, among othéngs:

. incur additional indebtedness;

. create liens on property or assets;

. make certain loans or investments;

. sell or dispose of assets;

. pay certain dividends and other restricted payments
. dissolve, consolidate or merge;

. enter into certain transactions with affiliates;

. enter into sale/leaseback transactions; and

. restrict subsidiary distributions.

These covenants are subject to importacgions and qualifications as described under ¢Batson of Notes" and in our senior secured
credit facilities. In addition, our senior securzddit
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facilities contain restrictive covenants and reguis to maintain specified financial ratios. Ouitighto meet those financial ratios can be
affected by events beyond our control, and we neayriable to meet those tests. A breach of anyesktikovenants could result in a default
under our senior secured credit facilities, whichurn could result in a default under the indeatgoverning the notes. Upon the occurrence o
an event of default under our senior secured cfediiities, the lenders could elect to declareaatiounts outstanding under our senior securec
credit facilities to be immediately due and payadid terminate all commitments to extend furtheditr If we were unable to repay those
amounts, the lenders could proceed against thaterdl granted to them to secure that indebtedi¢ésdiave pledged our membership interes
and the equity interests of our material restrictelsidiaries as collateral under our senior secaredit facilities. If the lenders and
counterparties under our senior secured crediitfasiaccelerate the repayment of obligationswas not have sufficient assets to repay our
senior secured credit facilities, and our otheeltddness, including the notes. See "Descriptiddtbér Indebtedness." Our borrowings under
our senior secured credit facilities are, and apeeted to continue to be, at variable rates @ragt and expose us to interest rate risk. If
interest rates increase, our debt service obligatam the variable rate indebtedness would increase though the amount borrowed remaine
the same, and our net income and cash on hand weuatéase.

Many of the covenants in the indenture dkase to apply if such notes are rated investngnatde by both Moody's and Standard &
Poor's.

Many of the covenants in the indenture gowigy the notes will no longer apply to the nofethé notes are rated investment grade by bot
Moody's and Standard & Poor's at a time that naulehas occurred and is continuing. These coveriantlude, among other things,
limitations on our ability to pay distributionscar debt and to enter into certain other transastidhere can be no assurance that the notes v
ever be rated investment grade or that if theyraed investment grade, that the notes will mamntlagse ratings. Termination of these
covenants would allow us to engage in certain #&etians that would not be permitted while theseeoants were in force. Even if the notes
subsequently fail to be rated investment gradetetminated covenants will not be reinstated. $Bestription of Notes—Certain Covenants—
Fall-Away Event."

An adverse rating of the notes may causeirt value to decline.

Ratings agencies may lower ratings on titesnin the future. If rating agencies assign eelethian-expected rating or reduce, or indicate
that they may reduce, their ratings or outlookhia future, the value of the notes could signifiadéecline.

If we default on our obligations to pay bindebtedness, we may not be able to make paymemthe notes.

Any default under the agreements governingindebtedness, including a default under ouiosesecured credit facilities, that is not
waived by the required lenders thereunder, andaimedies sought by the holders of such indebtednestd prevent us from paying principal,
premium, if any, and interest on the notes andtaukially decrease the market value of the nofeselare unable to generate sufficient cash
flow and are otherwise unable to obtain funds resngsto meet required payments of principal, premiii any, and interest on our
indebtedness, or if we otherwise fail to complyhaitie various covenants, including financial andrafing covenants, in the instruments
governing our indebtedness (including covenantalinsenior secured credit facilities and the indengoverning the notes offered hereby), wi
could be in default under the terms of the agreésngoverning such indebtedness, including our sesdoured credit facilities and the
indenture governing the notes offered hereby. énetbent of such default, the holders of such inslitss could elect to declare all the funds
borrowed thereunder to be due and payable, togetitieaccrued
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and unpaid interest, the lenders under our seemired credit facilities could elect to institutegiclosure proceedings against the collateral,
and we could be forced into bankruptcy or liquidatilf our operating performance declines, we nmethe future need to obtain waivers from
the required lenders under our senior securedtdaiiities to avoid being in default. If we brémour covenants under our senior secured
credit facilities and seek a waiver, we may noabke to obtain a waiver from the required lendérthis occurs, we would be in default under
our senior secured credit facilities, which wowdgult in a default under the indenture, the lendetsd exercise their rights, as described
above, and we could be forced into bankruptcyapridiation.

We may not be able to purchase the notesrua change of control as required by the indengur

Upon the occurrence of specific types afrde of control events, we will be required to pfterepurchase all of the notes at a price equi
to 101% of the aggregate principal amount of thiesoepurchased, plus accrued and unpaid interdsidditional interest, if any, up to, but
not including the date of repurchase. We may neelsafficient funds available to repurchase athef notes tendered pursuant to any such
offer and any other debt that would become payapta a change of control. Any failure to purchdmertotes would be a default under the
indenture, which would trigger a default under senior secured credit facilities. In that event,waild need to cure or refinance our senior
secured credit facilities before making an offeptwchase.

A change of control (as defined in our sesicured credit facilities) would constitute &aadét under our senior secured credit facilities.
Upon any such default, the lenders may declareoatstanding obligations under our senior secureditfacilities immediately due and
payable. If such debt repayment were acceleratednay not have sufficient funds to repurchase titesnand repay the debt. There can be nc
assurance that we would be able to refinance aabitedness or, if a refinancing were to occur, tiatrefinancing would be on terms
favorable to us.

Courts interpreting change of control psimis under New York law (which will govern the @rdure) have not provided clear and
consistent meanings of such change of control piaw$ which leads to subjective judicial interptieta In addition, a recent court case in
Delaware has questioned whether a change of cqmalsion contained in an indenture could be uosgable on public policy grounds. No
assurances can be given that another court wotitdoenthe change of control provisions in our intde® as written for the benefit of the
holders.

In addition, if a change of control occuxg may not be able to borrow under our seniorreetrevolving credit facility which could have
a material adverse effect on our financial situagod our ability to conduct our business.

A court could cancel the notes or the gaatees of the notes under fraudulent conveyancedaw certain other circumstances.

Our issuance of the notes and the issuafiites guarantees by certain of our subsidiarieg Ineasubject to review under federal or state
fraudulent transfer laws. If we or such guaran&rdmes a debtor in a case under the U.S. bankraptiy or encounters other financial
difficulty, under federal or state laws governimgudulent transfer, a court in the relevant judidn might avoid or cancel the guarantees of
the notes. The court might do so if it found thetten the guarantor entered into its guaranteet, (@geived less than reasonably equivalent
value or fair consideration for such guarantee (@heither (i) was or was rendered insolvent,Wids left with inadequate capital to conduct its
business, (iii) believed or should have believeat thwould incur debts beyond its ability to pay,(iv) was a defendant in an action for money
damages, or had a judgment for money damages eathkghinst us or such guarantor if, in either caféer, final judgment, the judgment was
unsatisfied. The court might also avoid such guaerwithout regard to the above factors, if itfduhat the guarantor entered into its
guarantee with intent to hinder, delay, or defraudcreditors.
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Generally, an entity would be consideresbinent if, at the time it incurred indebtedness:

. the sum of its debts, including contingent liakt was greater than the fair saleable valuel iassets;

. the present fair saleable value of its assets asssthan the amount that would be required to tsgyrobable liability on its
existing debts, including contingent liabilities, they become absolute and mature; or

. it could not pay its debts as they become due.

A court would likely find that a guarantdid not receive reasonably equivalent value ordairsideration for its guarantee unless it
benefited directly or indirectly from the issuarafahe notes. If a court avoided such guarantelelens of the notes would no longer have a
claim against such subsidiary. In addition, thertought direct holders of the notes to repay ampants already received from such
subsidiary. If the court were to avoid any guarantee cannot assure you that funds would be avaitatpay the notes from another subsid
or from any other source. Further, the voidancénefotes could result in an event of default watspect to our and our subsidiaries' other
that could result in acceleration of such debt.

The indenture states that the maximumlligthf each guarantor under its guarantee shalldrevent exceed the amount which can be
guaranteed by such guarantor under applicablededrd state laws relating to the insolvency oftdieb(after giving effect to rights of
contribution established in connection with thergméees). This limitation may not protect the gateas from a fraudulent transfer or
conveyance attack or, if it does, the guarantegsnofibe in amounts sufficient, if necessary, tg phligations under the notes when due.

We cannot assure you that an active tragimarket for the notes will be maintained.

We cannot provide you with any assuraneganding the future maintenance of a market fontites, the ability of holders of the notes tc
sell their notes, or the price at which such hadeay be able to sell their notes. In any markénhtamed for the notes, the notes could trade ¢
prices that may be higher or lower than the inidring price depending on many factors, inclgdamevailing interest rates, our results of
operations and financial condition, and the maftesimilar securities and the other factors diseashere under "Risk Factors." The initial
purchasers of the notes have advised us that tivegntly intend to make a market in the notes ey are currently making a market in the
existing 5.00% senior notes) . However, the inpiatchasers are not obligated to do so, and anganharaking with respect to the notes ma
discontinued at any time without notice. If an aetimarket is not maintained, the market price &nddity of the notes may be adversely
affected. We cannot assure you as to the liquifityhe market for the notes or the prices at wiyich may be able to sell the notes.
Historically, the market for non-investment graadidhas been subject to disruptions that have dasidestantial volatility in the prices of
securities similar to the notes. We cannot assotetlyat the market, if any, for the notes will beeffrom similar disruptions or that any such
disruptions may not adversely affect the pricestath you may sell your notes. In addition, subsaquo their initial issuance, the notes may
trade at a discount from their initial offering @i depending upon prevailing interest rates, thekeat for similar notes, our performance and
other factors.

In the event that we and the guarantorsl fim have the notes registered with the SEC, ttetas offered hereby and the existing 5.00%
senior notes will trade separately and will not fimgible.

We have agreed to exchange the originaaifar a new issue of substantially identical notegxchange notes, in this exchange offer.
We intend that the exchange notes for this exchaffge will be issued under the same indenture eevthe existing 5.00% senior notes and
that upon issuance the
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exchange notes for this exchange offer will bearshime CUSIP number as the existing 5.00% sentes mmd be fungible for trading purpo
with the existing 5.00% senior notes. However, wenot guarantee that we will be able to comply whth registration rights agreement
governing the exchange offer in this respect, at iwe do, but for any other reason we cannatéssxchange notes for this exchange offer
under the indenture governing the existing 5.00Bkosenotes, the exchange notes for this exchanige will bear the same CUSIP number as
the existing 5.00% senior notes. If the exchandgemifor this exchange offer do not bear the sam8IRWumber as the existing 5.00% senior
notes, trading in the notes offered hereby maydumtively affected.

The book-entry registration system of thetes may limit the exercise of rights by the benifl owners of the notes.

Because transfers of interests in the dlobtes representing the notes may be effectedtbniyigh book entries at DTC and its direct an
indirect participants (including Clearstream anddgiear), the liquidity of any secondary markethie notes may be reduced to the extent tha
some investors are unwilling to hold notes in beokry form in the name of a DTC direct or indirpatticipant. The ability to pledge interests
in the global notes may be limited due to the lath physical certificate. In addition, beneficianers of interests in global notes may, in
certain cases, experience delay in the receipagfgnts of principal and interest, since the paymeill generally be forwarded by the paying
agent to DTC, which will then forward payment ® diirect and indirect participants, which (if theag not themselves the beneficial owners)
will then forward payments to the beneficial ownefshe global notes. In the event of the insolyeofDTC or any of its direct and indirect
participants in whose name interests in the glob&ds are recorded, the ability of beneficial ovgrterobtain timely or ultimate payment of
principal and interest on global notes may be neglgtaffected.

A holder of beneficial interests in the lgd notes will not have a direct right under théesdo act upon any solicitations that we may
request. Instead, holders will be permitted tocsty to the extent they receive appropriate protiedo so from DTC or, if applicable, DTC's
direct or indirect participants. Similarly, if wefhult on our obligations under the notes, holdétseneficial interests in the global notes wil
restricted to acting through DTC, or, if applicald& C's direct or indirect participants. We canassure holders that the procedures of DTC ¢
DTC's nominees or direct or indirect participantt e adequate to allow them to exercise theihtsgunder the notes in a timely manner.
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USE OF PROCEEDS

The exchange offer is intended to satisfiyabligations under the registration rights agreetwelating to the original notes. We will not
receive any proceeds from the issuance of the egghaotes in the exchange offer. In consideratioistuing the exchange notes as
contemplated in this prospectus, we will receimegxchange, outstanding original notes in like gigal amount. We will cancel all original
notes tendered in exchange for exchange noteg iexthange offer. Interest on each exchange nditacgrue interest on the same terms a
original notes and such interest will accrue (ajrfithe later of (i) the last interest payment datevhich interest was paid on the note
surrendered in exchange therefor or (ii) if theenistsurrendered for exchange on a date in a ptraidncludes the record date for an interest
payment date to occur on or after the date of sxchange and as to which interest will be paiddéte of such interest payment date or (b) if
no interest has been paid on such note, from ftiginal issue date of the notes. As a result, thedace of the exchange notes will not result in
any increase or decrease in our indebtednesstbe iearly payment of interest.

The net proceeds from the sale of the waighotes on February 8, 2013, after deducting cissions and out-of-pocket expenses payable
by us in respect of the offering, were approxima$180.3 million. We used $180.0 million of the pedceeds of the offering of original notes
for purposes of paying down borrowings under omicgesecured revolving credit facility. See "Deption of Other Indebtedness—Senior
Secured Credit Facilities."
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THE EXCHANGE OFFER

This section of the prospectus describes the exgghafier. While we believe that the descriptionecsthe material terms of the excha
offer, this summary may not contain all of the infation that is important to you. You should callgftead this entire document for a comp
understanding of the exchange offer.

Purpose of the Exchange Offer

The purpose of the exchange offer is tsfabur obligations under the registration rigatgeement that we entered into with the initial
purchasers of the original notes. We originallyiest and sold $175,000,000 principal amount of palgnotes in a private placement on
February 8, 2013. We did not register the offer salé of the original notes in reliance upon thenagtion provided in Section 4(2) of the
Securities Act and Rule 144A thereunder.

We are offering to exchange up to the er$t75,000,000 principal amount of original notasd like principal amount of exchange notes

Under the registration rights agreementaveerequired, among other things, to:

file and cause a registration statement registeahiagroposed offer and exchange of any and ajirai notes for registered
exchange notes with substantially identical teronise declared effective under the Securities Aabroprior to February 8, 2014
(the 365th day after the issue date of the origiogés); and

keep the exchange offer open for not less titabuainess days after the date notice thereof iedi® holders of the original
notes.

In addition, under certain circumstances,may be required to file a shelf registrationestagnt to cover resales of original notes.
Specifically, in the event that, with respect te tiotes:

then,

we are not required to file the exchange offergtgtion statement or permitted to consummate xbbange offer because of
any change in law or in currently prevailing intertations of the staff of the SEC;

an exchange offer is not consummated withirtithe period set forth above;
in certain circumstances, certain holders otgistered exchange notes so request; or
in the case of any holder that participatesnegchange offer, such holder does not receiveangdnotes on the date of the

exchange that may be sold without restriction urstiete and federal securities laws (other thansdlady to the status of such
holder as an affiliate of ours within the meanirfigh® Securities Act),

in each case, we will, at our solgezse,

within 30 days file a shelf registration statereovering resales of the notes;

use all commercially reasonable efforts to causdh shelf registration statement to be declaffedtere within 90 days of the
filing thereof;

keep effective such shelf registration statemetit the earliest of (i) two years after the oridimssue date of the notes, or
(ii) such time as all of the notes have been dudddunder; and

in the event that a shelf registration statemefileid, provide to each holder whose notes aresteged under such shelf
registration statement copies of the prospectussteapart of such shelf registration statemeatifyneach such holder when
such shelf registration statement has become afeahd take certain other actions as are requir@grmit unrestricted resales
of

31




Table of Contents

the notes. A holder that sells notes pursuantstioedf registration statement will be required tanbened as a selling security
holder in the related prospectus and to delivenoapectus to purchasers, will be subject to cedhthe civil liability provisions
under the Securities Act in connection with sudesand will be bound by the provisions of the sagition rights agreement
that are applicable to such a holder (includindaierindemnification rights and obligations).

If (1) we do not comply with the time peatmset forth above in this section; or (2) thestgtion statement of which this prospectus
forms a part, or any shelf registration statementdng resales of the notes required to be fikethie registration rights agreement, ceases to
be effective at any time during which it is reqdite be so effective (subject to certain excepdiotien additional interest shall accrue on the
principal amount of the notes at a rate of 0.25%am@um (which rate will be increased by an addald®.25% per annum for each subsequen
90-day period that such registration default cargs) provided that the rate at which such additionerest accrues may in no event exceed
1.0% per annum); provided, however, that upon kuh@nge of exchange notes for all notes tenderetthé case of clause (1) above) or upon
the effectiveness of the required registratiorestent (in the case of clause (2) above), additionetest on such notes as a result of such
clause, as the case may be, shall cease to acutubainterest rate on the applicable notes willdduced to the original interest rate borne by
such notes. All accrued additional interest willdaéd in arrears on each semi-annual interest date.

Participation in the exchange offer is vary and you should carefully consider whethgrddicipate. We urge you to consult your
financial and tax advisors in making your decisionwhether to participate in the exchange offer.

Resale of Exchange Notes

We have not requested, and do not intemdduest, an interpretation by the staff of the S respect to whether the exchange notes
may be offered for sale, resold or otherwise trametl by any holder without compliance with theisggtion and prospectus delivery
provisions of the Securities Act. Based on inteigdiens by the staff of the SEC set forth in ndaactetters issued to third parties, including
Exxon Capital Holdings Corf(available May 13, 1988Morgan Stanley & Co. Incorporatg@vailable June 5, 1991) afthearman & Sterlin
(available July 2, 1993), we believe the exchamgfesimay be offered for resale, resold and othertwansferred by any holder without
compliance with the registration and prospectus/de} provisions of the Securities Act provided lsimlder meets the following conditions:

. such holder is not a broker-dealer who purchasigihal notes directly from us for resale purduanRule 144A or any other
available exemption under the Securities Act;

. such holder is not our "affiliate” within the meagiof Rule 405 under the Securities Act; and

. such holder acquires exchange notes in the ordow@mnse of business of such holder and any beak@ieiner of the exchange
notes and has no arrangement or understandingamjtiperson to participate in the distribution & #xchange notes.

If you do not satisfy all of the above ciiwhs, you cannot participate in the exchangeroffather, in the absence of an exemption you
must comply with the registration and prospectusel requirements of the Securities Act in cortiwtwith a resale of the original notes.
Any holder that complies with such registration @ndspectus delivery requirements may incur liéibgiunder the Securities Act for which -
holder will not be entitled to indemnification frous.

A broker-dealer that has bought originakesdor its own account as part of its market-mgldin other trading activities must deliver a
prospectus in order to resell the exchange notesétives therefor pursuant to the exchange offes prospectus, as it may be amended or
supplemented from

32




Table of Contents

time to time, may be used by a broker-dealer fehquurpose, and we have agreed in the registretibts agreement to make this prospectus
available to such broker-dealers for a period empdimthe earlier of 180 days from the effectiveedaftthe registration statement of which this
prospectus forms a part and the date on which lkeebealer is no longer required to deliver a peasps in connection with market-making or
other trading activities. See "Plan of DistributibBach broker-dealer that receives exchange riotéts own account in the exchange offer
must acknowledge that it will deliver a prospeatuseting the requirements of the Securities Acbinnection with any resale of exchange
notes. The accompanying letter of transmittal stitat by so acknowledging and by delivering a pectus, a brokedealer will not be deem:
to admit that it is an "underwriter" within the nmétag of the Securities Act.

Consequences of Failure to Exchange

Original notes that are not exchanged xghange notes in the exchange offer will remaisttieted securities" within the meaning of
Rule 144(a)(3) under the Securities Act, and vaidrefore continue to be subject to restrictionsransfer. Holders of such original notes will
not be able to require us to register them undeSercurities Act, except in the limited circumsteet forth in the registration rights
agreement. Accordingly, following completion of thechange offer any original notes that remaintantiing may not be offered, sold,
pledged or otherwise transferred, except:

(1)  to us, upon redemption thereof or otherwise,

(2) to a person whom the seller reasonably believagjisalified institutional buyer within the meaniofRule 144A, purchasing fi
its own account or for the account of a qualifiestitutional buyer in a transaction meeting theunenents of Rule 144A under
the Securities Act,

3 in an offshore transaction in accordance with Ratijuh S under the Securities Act,
(4) pursuant to an exemption from registration in adaace with Rule 144, if available, under the SdimgiAct,
(5) in reliance on another exemption from the regigtratequirements of the Securities Act, or

(6) pursuant to an effective registration statemeneutite Securities Act.

In all of the situations discussed abolie,resale must be in compliance with the Securkitsany applicable securities laws of any state
of the United States and any applicable seculldies of any foreign country. Any resale of origimates will also be subject to certain
requirements of the registrar being met, includicgipt by the registrar of a certification andthia case of (3), (4) and (5) above, an opinic
counsel reasonably acceptable to us and the ragistr

To the extent original notes are tenderatiaccepted in the exchange offer, the principalarof outstanding original notes will
decrease with a resulting decrease in the liquidithe market therefor. Accordingly, the liquididf the market of the original notes could be
adversely affected following completion of the eaobe offer. See "Risk Factors—Risks Related tdttehange Offer— you do not properl
tender your original notes, you will continue tddvanregistered notes and your ability to transifieise original notes may be adversely
affected."

Terms of the Exchange Offer

Upon the terms and subject to the conditiget forth in this prospectus and in the accomipgnigtter of transmittal, a form of which is
filed as an exhibit to the registration statemdntloich this prospectus forms a part, we will adcapy and all original notes validly tendered
(and not withdrawn) on or prior to the Expiratioat®. We will issue $1,000 principal amount of exdenotes in exchange for each $1,000
principal amount of original notes accepted ingkehange offer. Interest on
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each exchange note will accrue (a) from the latér the last interest payment date on which ies¢was paid on the note surrendered in
exchange therefor or (ii) if the note is surrendda exchange on a date in a period that incldkdesecord date for an interest payment date t
occur on or after the date of such exchange atalakich interest will be paid, the date of sucteiast payment date or (b) if no interest has
been paid on such note, from the original issue dathe notes. All accrued interest on the origimdes will become obligations under the
exchange notes. Holders may tender some or diledrf original notes pursuant to the exchange oHemwever, original notes may be tendered
only in denominations of $2,000 and integral mudtipof $1,000 principal amount in excess thereof.

The form and terms of the exchange notesha same as the form and terms of the originasp@except that:

. the offer and sale of the exchange notes for tiggnad notes will have been registered under theu8ges Act, and the exchan
notes will not bear legends restricting their tfangpursuant to the Securities Act, and

. except as otherwise described above, holders axbtleange notes will not be entitled to any righider the registration rights
agreement.

The exchange notes will evidence the sagih as the original notes that they replace, afidowiissued under, and be entitled to the
benefits of, the indenture which governs the oagiimotes, including the payment of principal anigiast.

We are sending this prospectus and therlefttransmittal to holders of the original notlesough the facilities of The Depositary Trust
Company, or DTC, whose nominee, Cede & Co, is¢géstered holder of the original notes. The oripim@es are represented by permanent
global notes in fully registered form, without cauns, which have been deposited with the trustethfonotes, as custodian for DTC.
Ownership of beneficial interests in each globdéns limited to persons who have accounts with D@D TC participants, or persons who
hold interests through DTC participants. The tehmlder,” as used in this prospectus, means thosg @ifticipants in whose name interests in
the global notes are credited on the books of DA, those persons who hold interests through ste farticipants. The term "original
notes," as used in this prospectus, means sualesitgen the global notes. Like the original nothe,exchange notes will be deposited with the
trustee for the notes as custodian for DTC, anttegd in the name of Cede & Co., as nominee cEDT

Holders of the original notes do not hamg appraisal or dissenter's rights under Delawanedr the indenture governing the notes in
connection with the exchange offer. We intend todeet the exchange offer in accordance with thairements of the Exchange Act and the
SEC's rules and regulations thereunder.

We will be deemed to have accepted valighdered original notes when, as and if we havergivritten notice thereof to the exchange
agent, which is U.S. Bank National Association. Exehange agent will act as agent for the tenddvolders of the original notes for the
purposes of receiving the exchange notes. The egehaotes delivered in the exchange offer willdseied promptly after the Expiration Date.

If any tendered original notes are not ptee for exchange because they do not comply Wétptocedures set forth in this prospectus
the accompanying letter of transmittal, our withdahof the exchange offer, the occurrence of centdiner events set forth herein or otherwise
such unaccepted original notes will be returnethavit expense, to the tendering holder promptlgrafie Expiration Date or our withdrawal
the exchange offer. Any acceptance, waiver of detawa rejection of a tender of original noteslsha at our discretion and shall be
conclusive, final and binding.
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Holders who tender original notes in thehange offer will not be required to pay brokeragmmissions or fees or, subject to the
instructions in the letter of transmittal, transfexes with respect to the exchange of the origio#s in the exchange offer. We will pay all
charges and expenses, other than certain taxesnirection with the exchange offer. See "—FeesEpeénses."

We are not making the exchange offer towith we accept surrenders for exchange from, bddf original notes in any jurisdiction in
which this exchange offer or its acceptance wowoldcomply with applicable state securities lawsyoplicable laws of a foreign jurisdiction.

Expiration Date; Extensions; Amendments

The term "Expiration Date" with respecthe exchange offer means 5:00 p.m., New York Qityef on May 23, 2013 unless we, in our
sole discretion, extend the exchange offer, in tvic@se the term "Expiration Date" shall mean thestadate and time to which the exchange
offer is extended.

If we extend the exchange offer, we wiltifyothe exchange agent of any extension by writtetice and will make a public announcerr
thereof, each prior to 9:00 a.m., New York Cityeinmo later than on the next business day afteprously scheduled Expiration Date.

We reserve the right, in our sole discrgtio

. to extend the exchange offer,

. if any of the conditions set forth below under "—f@dions to the Exchange Offer" have not been Sadisto terminate the
exchange offer or waive any conditions that havebeen satisfied, or

. to amend the terms of the exchange offer in anynman
We may effect any such extension, waivesmination or amendment by giving written noticertof to the exchange agent.

Except as specified in the second paraguapler this heading, we will make a public annoameet of any such extension, termination,
amendment or waiver as promptly as practicableelimend or waive any condition of the exchangeraff a manner determined by us to
constitute a material change to the exchange offenyill promptly disclose such amendment or waiveat prospectus supplement that will be
distributed to the holders of the original noteke Exchange offer will then be extended for a peobfive to ten business days, as required by
law, depending upon the significance of the amemdrmewaiver and the manner of disclosure to thygstered holders.

We will make a timely release of a publimauncement of any extension, termination, amentlioranaiver to the exchange offer to an
appropriate news agency.

Procedures for Tendering Original Notes

Tenders of Original Notes; Book-Entry Detiy Procedure. All of the original notes are held in book-gnfiorm, and tenders may only
be made through DTC's Book-Entry Transfer Facility.

In connection with the commencement ofakehange offer, the exchange agent will establishcaount with respect to the original note:
at DTC for purposes of the exchange offer, andfarancial institution that is a participant in DTat wishes to participate in the exchange
offer may make book-entry delivery of the origimates by causing DTC to transfer such original sigtéo the exchange agent's account in
accordance with DTC's procedures for such tran$tes.confirmation of a
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book-entry transfer into the exchange agent's atcatuDTC is referred to as a "Book-Entry Confirfroat" In addition, DTC participants on or
before the Expiration Date must either:

. properly complete and duly execute the letter aismittal (or a facsimile thereof), and any othesuwients required by the
letter of transmittal, and mail or otherwise detittee letter of transmittal or such facsimile, wéthy required signature
guarantees, to the exchange agent at one or maeeaafdresses below, or

. transmit their acceptance through DTC's Autohdtender Offer Program, or ATOP, for which the exatpe offer is eligible,
and DTC will then edit and verify the acceptancd aend an Agent's Message to the exchange agets &mceptance.

The term "Agent's Message" means a megsagemitted by DTC to, and received by, the exckaagent and forming a part of the Book-
Entry Confirmation, which states that DTC has reedian express acknowledgment from the participaDfT C tendering the original notes
that such participant has received the letterasfdmittal and agrees to be bound by the termsedetter of transmittal, and that we may enf
such agreement against such participant.

Although delivery of original notes is te bffected through book-entry at DTC, the lettetrahsmittal (or facsimile thereof), with any
required signature guarantees, or an Agent's Messagpnnection with a book-entry transfer, and atier required documents, must, in any
case, be transmitted to and received by the exehaggnt at one or more of its addresses set fettiwion or prior to the Expiration Date.
Delivery of the letter of transmittal or other réeua documents to DTC does not constitute deliverthe exchange agent.

The tender by a holder of original notesspant to the procedures set forth above will gartstthe tendering holder's acceptance of all o
the terms and conditions of the exchange offer. &@geptance for exchange of original notes tendauwesuant to the procedures described
above will constitute a binding agreement betwagih sendering holder and us in accordance withetmas and subject to the conditions of
exchange offer. Only holders are authorized toéetiaeir original notes.

The method of delivery of original notesldetters of transmittal, any required signaturargatees and all other required documents,
including delivery through DTC and any acceptancAgent's Message transmitted through ATOP, idaielection and risk of the persons
tendering original notes and delivering lettersrahsmittal. If you use ATOP, you must allow sufiat time for completion of the ATOP
procedures during normal business hours of DTCrarior to the Expiration Date. Tender and delivesiit be deemed made only when
actually received by the exchange agent. If defiveiby malil, it is suggested that the holder usperly insured, registered mail, postage
prepaid, with return receipt requested, and thanthiling be made sufficiently in advance of the@itation Date to permit delivery to the
exchange agent prior to such date.

Except as provided below, unless the oalgmotes being tendered are delivered to the exgghagent on or prior to the Expiration Date
(accompanied by a completed and duly executed letteansmittal or a properly transmitted Agemisssage), we may, at our option, reject
the tender of such original notes. The exchangxoiiange notes for original notes will be made agginst the tendered original notes, whicl
must be deposited with the exchange agent prior tm the Expiration Date, and receipt by the ergesagent of all other required documents
prior to or on the Expiration Date.

Tender of Original Notes Held Through a Niwee. If you beneficially own original notes throughbank, depository, broker, trust
company or other nominee and wish to tender yoigiral notes, you must instruct such holder to eagmur original notes to be tendered on
your behalf. A letter of instruction from your bardepository, broker, trust company or other nomimgy be included in tt
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materials provided along with this prospectus, Wwhie beneficial owner may use to instruct its nweito effect the tender of the original
notes of the beneficial owner.

Signature Guarantees. Signatures on all letters of transmittal musgbaranteed by a recognized member of the Med&lignature
Guarantee Program or by any other "eligible guarainstitution,” as that term is defined in RuleAti715 under the Exchange Act (each of the
foregoing, an "Eligible Institution™), unless thaginal notes tendered thereby are tendered (B participant in DTC whose name appears or
a DTC security position listing as the owner offsociginal notes who has not completed either thedntitled "Special Issuance Instructions"
or "Special Delivery Instructions" on the lettert@nsmittal, or (2) for the account of an Eligilhstitution. See Instructions 1 and 4 of the
letter of transmittal. If the original notes aretlie name of a person other than the signer dether of transmittal or if original notes not
accepted for exchange or not tendered are to bmezt to a person other than the holder of sudirai notes, then the signatures on the lette
of transmittal accompanying the tendered origirés must be guaranteed by an Eligible Instituéisilescribed above. See Instructions 1 an
4 of the letter of transmittal.

No Guaranteed Delivery ProceduresNo guaranteed delivery procedures are beingeraséilable in connection with the exchange ¢
Therefore, to participate in the exchange offerryamiginal notes must be transferred into the ergleaagent's account at DTC, and the
exchange agent must receive a properly completédlaly executed letter of transmittal (and any otieguired documents) or an Agent's
Message transmitted through ATOP, in each case priar to the Expiration Date.

Your Representations to Us By signing or agreeing to be bound by the taifdransmittal, you will represent to us that,ang other
things:

. you are acquiring exchange notes in the ordicayse of business of you and any beneficial owhéne exchange notes;

. you are not engaged in, and you do not intend ¢ag® in, and you have no arrangement or undersigimdth any person or
entity to participate in a distribution of the eacige notes;

. you are transferring good and marketable titlehtodriginal notes free and clear of all liens, siginterests, encumbrances, or
rights or interests of others except your own;

. if you are a broker-dealer that will receive leange notes for your own account in exchange figiral notes that were acquired
by you as a result of market-making or other trgdintivities, that you will deliver a prospectus,raquired by law, in
connection with any resale of your exchange nated,;

. you are not our "affiliate” as defined in Rule 48f%he Securities Act. If you are a broker-deay@y may not participate in the
exchange offer as to any original notes you purethasrectly from us.

Determination of Validity. All questions as to the validity, form, elidibi (including time of receipt), acceptance andhdrawal of
tendered original notes will be determined by usiclv determination will be conclusive, final anahding. Alternative, conditional or
contingent tenders of original notes will not beisidered valid and may be rejected by us. We restber absolute right to reject any and all
original notes not properly tendered or any origjimates our acceptance of which, in the opinioowf counsel, would be unlawful.

We also reserve the right to waive any cisfarregularities or conditions of tender as astigular original notes. The interpretation of the
terms and conditions of our exchange offer (inalgdhe instructions in the letter of transmittaf)us will be conclusive, final and binding on
all parties. Unless
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waived, any defects or irregularities in connectioth tenders of original notes must be cured withiich time as we shall determine.

Although we intend to notify holders of defs or irregularities with respect to tendersrifinal notes through the exchange agent, ne
we, the exchange agent nor any other person ig @amyeduty to give such notice, nor shall they imany liability for failure to give such
notification. Tenders of original notes will not deemed to have been made until such defectseguiarities have been cured or waived.

Any original notes tendered into the exafgagent's account at DTC that are not validlyeesd and as to which the defects or
irregularities have not been cured or waived withia timeframes established by us in our sole i, if any, or if original notes are
submitted in a principal amount greater than thieggzal amount of original notes being tenderedbgh tendering holder, such unaccepted o
non-exchanged original notes will be credited bacthe account maintained by the applicable DTGigipant with such book-entry transfer
facility.

Withdrawal of Tenders
Tenders of original notes in the exchanifer anay be withdrawn at any time on or prior te txpiration Date.

To be effective, any notice of withdrawalshspecify the name and number of the accounfT& @ be credited with such withdrawn
original notes and must otherwise comply with DTi@scedures.

If the original notes to be withdrawn hde=zn identified to the exchange agent, a signédenot withdrawal meeting the requirements
discussed above is effective immediately upon ¥ob@nge agent's receipt of written or facsimiléaeobf withdrawal even if physical release
is not yet effected. A withdrawal of original notesn only be accomplished in accordance with tpeseedures. Any failure to follow these
procedures will not result in any original notesnigewithdrawn. The company and the exchange agawtreject any withdrawal request not in
accordance with these procedures.

All questions as to the validity, form agldyibility (including time of receipt) of such rioes will be determined by us, which
determination shall be final and binding on alltigsr. No withdrawal of original notes will be deeairte have been properly made until all
defects or irregularities have been cured or esbyagaived. Neither we, the exchange agent noradingr person will be under any duty to ¢
notification of any defects or irregularities inyamotice of withdrawal or revocation, nor shall ethey incur any liability for failure to give
any such natification. Any original notes so withdn will be deemed not to have been validly tendléoe purposes of the exchange offer and
no exchange notes will be issued with respect tbenaless the original notes so withdrawn are agesd on or prior to the Expiration Date.
Properly withdrawn original notes may be retenddngébllowing the procedures described above utiddProcedures for tendering original
notes" at any time on or prior to the Expiratiort®a

Any original notes which have been tenddmgwhich are not accepted for exchange due todjeetion of the tender due to uncured
defects or the prior termination of the exchanderobr which have been validly withdrawn, will beturned to the holder thereof unless
otherwise provided in the letter of transmittabmpiptly following the Expiration Date or, if so reggted in the notice of withdrawal, promptly
after receipt by us of notice of withdrawal withaaist to such holder.
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Conditions to the Exchange Offer

The exchange offer will not be subjectny aonditions, other than:

that the exchange offer, or the making of anghaxge by a holder of original notes, does notat@aépplicable law or any
applicable interpretation of the staff of the SEC,;

that applicable interpretations of the staff of 8fC regarding exchange offers of the type contategdlby this prospectus shall
not have been changed, such that the exchangewotds not be generally free of the transfer retitns of the Securities Act
following consummation of the exchange offer;

the due tendering of original notes and theveeli to the exchange agent of the letter of trattairor an Agent's Message (and
all other required documents) in accordance wighekchange offer; and

that each holder of the original notes exchangdtérexchange offer shall have made the represemtaget forth above in "—
Your Representations to Us" and such other reptaens as may be reasonably necessary under ablgliSEC rules,
regulations or staff interpretations to renderube of Form S-4 or other appropriate form undeiSkeurities Act available.

If we determine in our reasonable discrethmat any of the conditions to the exchange dafernot satisfied, we may:

refuse to accept any original notes and returtealiiered original notes to the tendering holders,
terminate the exchange offer,

extend the exchange offer and retain all origirdiea tendered prior to the Expiration Date, subjemivever, to the rights of
holders to withdraw such original notes, or

waive such unsatisfied conditions with respechdxchange offer and accept all validly tenderggral notes which have not
been withdrawn.

If our waiver of an unsatisfied conditioonstitutes a material change to the exchange ofteryill promptly disclose such waiver by
means of a prospectus supplement that will beilliged to the holders of the original notes, anlll etend the exchange offer for a period of
five to ten business days, depending upon thefgignce of the waiver and the manner of disclosorthe registered holders, if the exchange
offer would otherwise expire during such five ta tausiness day period.

Exchange Agent

U.S. Bank National Association, the trusieder the indenture governing the notes, has appainted as exchange agent for the
exchange offer. The exchange agent will not biafdle for any act or omission unless such act titmties its own gross negligence or bad faitt
and in no event will the exchange agent be liable $ecurity holder, Starz, LLC, or any third pddyspecial, indirect or consequential
damages, or lost profits, arising in connectiorhwilite exchange offer or its duties and respongdslrelated to the exchange offer;

(ii) obligated to take any legal action with resptecthe exchange offer which might in its judgminolve any expense or liability, unless it
will be furnished with indemnity satisfactory to @nd (iii) liable or responsible for any statemeomtained in this prospectus.

We may indemnify the exchange agent wiipeet to certain matters relating to the exchaiffige.o
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You should direct questions and requestagsistance, requests for additional copies sfghdspectus or of the letter of transmittal and
requests for other documents to the exchange agedntlows:

Delivery by Mail:
U.S. Bank National Association
60 Livingston Avenue—EP—MN—WS2N
St. Paul, MN 55107-2292
Attention:; Specialized Finance

Courier or Overnight Delivery:
U.S. Bank National Association
111 Fillmore Avenue
St. Paul, MN 55107-1402
Attention:; Specialized Finance

To Confirm by Telephone or for Information:
(651) 466-7150

Facsimile Transmissions:
(651) 466-7372

Fees and Expenses

We will bear the expenses of solicitingders. The principal solicitation is being made bgilrhy the exchange agent; however, additic
solicitation may be made by telecopy, telephonia @erson by our or our affiliates' officers andukar employees.

No dealer-manager has been retained inemiom with the exchange offer and no paymentslva@lmade to brokers, dealers or others
soliciting acceptance of the exchange offer. Howeneasonable and customary fees will be paiddéaettthange agent for its services and it
will be reimbursed for its reasonable out-of-poakepenses.

Our out-of-pocket expenses for the exchanifgr will include fees and expenses of the exgesagent and the trustee under the indentur
governing the notes, accounting and legal feegainting costs, among others.

Transfer Taxes

We will pay all transfer taxes, if any, &éipable to the exchange of the original notes pamstio the exchange offer. If, however, a transfe
tax is imposed for any reason other than the exgdafithe original notes pursuant to the excharifge,dhen the amount of any such transfer
taxes (whether imposed on the tendering holdenypmother persons) will be payable by the tendehiolgler. If satisfactory evidence of
payment of such taxes or exemption therefrom issabtnitted with the letter of transmittal, the amiof such transfer taxes will be billed
directly to such tendering holder.

Accounting Treatment for the Exchange Offer

The exchange notes will be recorded at#neying value of the original notes and no gaitogs for accounting purposes will be
recognized. The expenses of the exchange offeb@iimortized over the term of the exchange notes.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHE R DATA

The statement of operations, balance sirekbther financial data included in the followsgjected historical consolidated financial data
as of December 31, 2012 and 2011 and for eachiydlae three-year period ended December 31, 20¢€ been derived from the audited
annual consolidated financial statements of Stdr, included elsewhere in this prospectus. Theraasheet data as of December 31, 2010
and 2009 and the statement of operations and fittaercial data for the years ended December 319 20@ 2008 have been derived from the
audited annual consolidated financial statemen&taifz, LLC which are not included in this prospieciThe balance sheet data included in the
following selected historical consolidated finardata as of December 31, 2008 has been derivedthie unaudited annual consolidated
financial statements of Starz, LLC which are natuded in this prospectus. The selected histodoakolidated financial data presented below
should be read in conjunction with the consoliddiedncial statements included elsewhere in thispectus and with "Management's
Discussion and Analysis of Financial Condition &websults of Operations.”
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Revenue
Programming networks
and other service
Home video net sale

Total Revenut
Costs and Expense

Programming (includin
amortization)

Production and
acquisition (including
amortization)

Home video cost of
sales

Operating

Advertising and
marketing

General and
administrative

Stock compensation,
long-term incentive
plan and phantom
stock appreciation
rights

Depreciation and
amortization

Impairment of goodwiill
and other asse

Total Costs and
Expense!

Operating income
(loss)
Other Income (Expense

Interest expense,
including amounts
due to affiliates, net
of amounts
capitalizec

Other income (expenst
net

Income (loss) from
continuing
operations before
income taxe:

Income tax benefit
(expense

Income (loss) from
continuing
operations

Cash and cash equivalel
Program rights(1

Total asset

Total debt(2]

Statement of Operations Data (in thousands)

Fiscal Year Ended December 31

2012 2011 2010 2009 2008
$ 1,419,07. $ 1,372,14 $ 1,380,34' $ 1,354,97. $ 1,253,08
211,62 241,89: 224,98t 167,61¢ 160,14(
1,630,690  1,614,03  1,60533  1,52259  1,41322
661,15 651,24 647,81 641,47 660,32
192,34( 158,78¢ 177,95 107,12: 95,88¢
63,88( 62,44( 69,81 63,29¢ 83,42(
53,41( 53,70: 73,26( 79,96: 75,12:
105,67- 132,18: 175,41° 229,33 259,17
109,40: 106,08: 125,42; 121,79; 129,29
20,02: 7,07¢ 39,46¢ 35,14: 23,12'
19,40¢ 17,907 20,46¢ 23,47 27,44¢
— — — — 143210
1,225,29: 1,189,431 1,329,620  1,30159 2,785,389
405,40 424,60: 275,71 221,000 (1,372,67)
(25,68%) (5,012) (20,937) (27,18%) (38,83()
3,02: (3,50%) (542) (4,719 (6,899
382,73 416,08 254,24 189,09:  (1,418,40)
(130,46) (172,189 (98,769 (71,006 62,07
$ 252,27 $ 24389 $ 15547¢ $ 118,08 $ (1,356,32)

Balance Sheet Data (in thousands)

As of December 31

2012

2011

2010

2009 2008

$ 749,77
$ 678,68
$ 2,176,05!
$ 539,80!

$ 1,099,88 $ 315,65:

$ 761,85
$ 2,603,17!
$ 545,04

$
$
$

734,07
1,893,00:
99,21«

(unaudited)
$ 258,89' $ 117,99
$ 786,75 $ 841,79
$ 2,022,59! $ 1,977,82
$ 58245t $ 561,64



Member's interes $ 1,311,95 $ 1,651,48 $ 1,508,68 $ 1,469,89: $ 1,414,94.
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Other Financial Data (in thousands)

Fiscal Year Ended December 31

2012 2011 2010 2009 2008
(unaudited)
Net cash provided by operatil
activities $ 292,07 $ 347,97 $ 191,13¢ $ 212,07¢ $ 95,82
Net cash used in investi
activities $ (16,219 $ (7,729 $ (7,099 $ (10,019 $ (7,565
Net cash provided by (used |
financing activities $ (626,10) $ 444,00 $ (128,419 $ (75,070 $ (81,319
Ratio of total debt to Adjusted
OIBDA(3) 1.2x 1.2x 0.3x 2.1x 5.1x
Adjusted OIBDA(4) $ 444,83. $ 449,58( $ 335,65. $ 279,61: $ 110,00!
Selected Operating Data (in millions)
As of December 31
2012 2011 2010 2009 2008
Starz subscribel 21.z 19.€¢ 18z 16.¢ 17.7
Encore subscribel 34¢ 33z 32 30 31.7

Q) Total of current and long-term program rights.
(2 Total of current and long-term portions of tlabd capital lease obligations.
3) Ratio is calculated based on total debt diidg Adjusted OIBDA.

(4)  The following table provides a reconciliation ofabAdjusted OIBDA to income (loss) from continuingerations before
income taxes (in thousand

Fiscal Year Ended December 31
2012 2011 2010 2009 2008
(unaudited) (unaudited) (unaudited) (unaudited) (unaudited)

Adjusted OIBDA $ 444.83. $ 449,58¢{ $ 33565. $ 279,61: $ 110,00!
Stock compensatior

long-term

incentive plan anc

phantom stock

appreciation right (20,029 (7,079 (39,46%) (35,149 (23,127
Depreciation and
amortizatior (19,406 (17,907 (20,469 (23,470 (27,449

Impairment of

goodwill and othe

assets — — — — (1,432,10)
Interest expense,

including amount:

due to affiliate, ne

of amounts

capitalizec (25,689 (5,012 (20,937 (27,189 (38,83¢)
Other income

(expense), ne 3,02: (3,505 (542) (4,719 (6,899
Income (loss) from

continuing

operations before

income taxe: $ 382,73¢ $ 416,08t $ 254,24 $ 189,09! $ (1,418,400

For an explanation of Adjusted OIBDA, a f8AAP financial measure, see "Management's Disoussnd Analysis of Financial
Condition and Results of Operations—Adjusted Oppegaincome before Depreciation and Amortization jistied OIBDA)."
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RATIO OF EARNINGS TO FIXED CHARGES

Fiscal year endec
December 31 December 31 December 31 December 31 December 31
2012 2011 2010 2009 2008

Ratio of earnings to
fixed charge: 13.6» 45.0» 11.0» 7.0x n/m(1)

Q) For the year ended December 31, 2008, earningsing&siicient to cover fixed charges by $1,419.Tlion, primarily
due to the impairment of goodwill and other ass
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UNAUDITED PRO FORMA
CONDENSED CONSOLIDATED FINANCIAL INFORMATION

The following unaudited pro forma condensedsolidated balance sheet as of December 31, &@d 2onsolidated statements of
operations for the year ended December 31, 201Bamed on the audited historical consolidated Gi@statements of Starz, LLC. The
unaudited pro forma condensed consolidated finaimd@mation presented below should be read inuaction with "Management's
Discussion and Analysis of Financial Condition &webults of Operations" and our consolidated fir@rstatements and corresponding notes
thereto included elsewhere in this prospectus.uftaaidited pro forma condensed consolidated finhatagements reflect certain known
impacts of the transactions as described under 8/Beoceeds" and "Summary—Starz Relationship." direudited pro forma condensed
consolidated financial statements have been prdmsvieng effect to the transactions described uritdse of Proceeds" and "Summary—Starz
Relationship" as if they had occurred as of JanGa012.

The unaudited pro forma condensed condelitfinancial information set forth below has beenived from the consolidated financial
statements of Starz, LLC for the year ended Dece®be2012 included elsewhere within this prospgctund reflect certain assumptions that
we believe are reasonable.

These unaudited pro forma condensed cataeli financial statements reflect all other adjestts that, in the opinion of management
necessary to present fairly the pro forma condeneadolidated balance sheet and results of opagatibStarz, LLC for the periods indicated.
The unaudited pro forma condensed consolidateddinhinformation is for illustrative and informatial purposes only and is not intended to
represent or be indicative of what our financiataition or results of operations would have beethth@ transactions as described under "Use
of Proceeds" and "Summary—Starz Relationship" ageclion the date indicated. The unaudited pro faramlensed consolidated financial
information also should not be considered repredimet of our future consolidated financial conditior consolidated results of operations.
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STARZ, LLC AND SUBSIDIARIES

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
DECEMBER 31, 2012

(in thousands)

Pro Forma

Historical Adjustments Pro Forma
ASSETS
CURRENT ASSET¢
Cash and cash equivalents(1),(2) $ 749,77 $ (649,72() $ 100,04¢
Program right: 340,00! — 340,00!
Other current asse 287,13. — 287,13:
Total current asse 1,376,91 (649,729 727,18!
Program right: 338,68: — 338,68
Other assets, net(1),( 460,45! 882 461,33

TOTAL ASSETS

LIABILITIES AND MEMBER'S INTEREST
(DEFICIT) AND NONCONTROLLING
INTERESTS

CURRENT LIABILITIES(1)

$ 2,176,051 $ (648,849 $ 1,527,20!

$ 33045 $ 3,524 $ 333,97

Debt(1),(2),(3),(4 535,67: 593,30( 1,128,97.
Other liabilities 7,78¢ — 7,78¢
TOTAL LIABILITIES 873,90! 596,82- 1,470,73i
MEMBER'S INTEREST (DEFICIT)(3),(4 1,311,95 (1,245,66) 66,28
NONCONTROLLING INTERESTS IN
SUBSIDIARIES (9,80% — (9,807
Total member's interest (deficit) and
noncontrolling interest 1,302,14. (1,245,66) 56,47¢

TOTAL LIABILITIES AND MEMBER'S
INTEREST (DEFICIT) AND

NONCONTROLLING INTERESTS $ 2,176,051 $ (648,849 $ 1,527,20

(See accompanying notes to the unaudited pro feondensed consolidated financial statements)

46




Table of Contents

STARZ, LLC AND SUBSIDIARIES

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS
YEAR ENDED DECEMBER 31, 2012

(in thousands)

Pro Forma
Historical Adjustments Pro Forma
REVENUE:
Programming networks and other servi $ 1,419,07! — $ 1,419,07!
Home video net sale 211,62: — 211,62:
Total Revenut 1,630,69 — 1,630,691
COSTS AND EXPENSES
Programming (including amortizatio 661,15 — 661,15
Production and acquisition (including amortizati 192,34( — 192,34(
Home video cost of sal 63,88( — 63,88(
Operating 53,41( — 53,41(
Advertising and marketin 105,67- — 105,67«
General and administrati\ 109,40: — 109,40:
Long term incentive plan and stock compensa 20,02: — 20,02:
Depreciation and amortizatic 19,40¢ — 19,40¢
Total Costs and Expens 1,225,29; — 1,225,29;
Operating incom: 405,40: — 405,40«
OTHER INCOME (EXPENSE)
Interest expense, net of amounts capitalize (25,68%) (18,519 (44,209
Other income 3,02 3,02
Income from continuing operations before incorr
taxes 382,73 (18,51 364,22t
Income tax expense( (130,469 6,311 (124,159
Income from continuing operatiol $ 252,27 $ (12,202 $ 240,07.

The unaudited pro forma adjustments for the yededrDecember 31, 2012 are described below.

Q) Pro forma adjustments for issuance of $175.0 milb65% senior notes due September 15, 2019 oruksb8, 2013 at a
price of 102.0% plus accrued interest from SepteriBe2012 resulting in (i) a $180.3 million incseain cash, (ii) a
$1.8 million increase in other assets, net relatetbsts associated with the issuance of the 5%rseates, (iii) a
$3.5 million increase in accrued liabilities rethte accrued interest on the 5% senior notes afé @178.5 million
increase in debt ($175.0 million of debt and $3illion premium).

(2) Pro forma adjustment for the repayment of $180l0aniunder the senior secured revolving crediilfgcfrom the use o
proceeds of the debt issuance.

(€)) Pro forma adjustment for additional borrowirg$550.0 million under the senior secured revaviredit facility and

cash dividend of $1,200.0 million to Old LMC resndt in (i) an increase in debt of $550.0 millioi) & decrease in cash
of $650.0 million and (iii) a decrease in membaterest of $1,200.0 millior
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(4)

()

(6)

Pro forma adjustment for the distribution to Old C\df the Company's corporate office building ardte=l building
improvements and the subsequent lease back ofbaiicling and related building improvements from QMC resulting
in a $45.7 million decrease in members intere$448 million increase in debt, and a $0.9 milldecrease in other
assets, net.

Pro forma adjustment for (i) a $7.3 million increas interest expense for net additional borrowiof$370.0 million
under the senior secured revolving credit facsity rate of 1.9617% (ii) an $8.2 million net ir@se in interest expense
for interest on the $175.0 million of additionah&® notes offset by the associated premium andirtia, (i) a

$0.3 million increase in interest expense for amation of debt issuance costs related to the afdit senior notes and
(iv) a $2.8 million increase in interest expensetfie capital lease recognized in connection withlease back of the
corporate office building.

Pro forma adjustment for the tax impact of theforma adjustments described in note (5). The pnméotax impact was
calculated by using the historical effective taterfor the year ended December 31, 2(
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

Management's discussion and analysis, o&MDf the results of operations and financial citiodh is provided as a supplement to the
audited annual consolidated financial statemerdsnaes thereto included elsewhere herein to h@pige an understanding of our financial
condition, changes in financial condition and resof operations. The information included in thMiB&A should be read in conjunction with
the consolidated financial statements includedhis prospectus as well as the financial data sét fonder "Selected Historical Consolidated
Financial and Other Data." For an overview of StatzZC and discussion of our business, including stuategy and challenges, see "Business

ADJUSTED OPERATING INCOME BEFORE DEPRECIATION AND A MORTIZATION (ADJUSTED OIBDA)

We evaluate performance and make decisiboat allocating resources to our operating segsrteaged on financial measures such as
Adjusted OIBDA. We define Adjusted OIBDA as: reveriass programming costs, production and acquisitasts, home video cost of sales,
operating expenses, advertising and marketing eostgeneral and administrative expenses. Our opifating decision maker uses this
measure of performance in conjunction with otheasoees to evaluate our operating segments and deaisions about allocating resources
among our operating segments. We believe that AejuSIBDA is an important indicator of the operaabstrength and performance of our
operating segments, including each operating setgrauility to assist in servicing our debt anddunvestments in films and television
programs. In addition, this measure allows managétoeview operating results and perform analyt@ahparisons and benchmarking
between operating segments and identify stratégigsprove performance. This measure of performaxobudes stock compensation, long-
term incentive plan and phantom stock appreciaigints, depreciation and amortization and impairmeérmoodwill and other assets that are
included in the measurement of operating incomsyamt to GAAP. Accordingly, Adjusted OIBDA should bonsidered in addition to, but
as a substitute for, operating income, income feomtinuing operations before income taxes, netrimemet cash provided by operating
activities and other measures of financial perforogaprepared in accordance with GAAP. The primaayenial limitations associated with the
use of Adjusted OIBDA as compared to GAAP resules(g it may not be comparable to similarly titleteasures used by other companies in
our industry, and (ii) it excludes financial infoation that some may consider important in evalgabiar performance. We compensate for
these limitations by providing a reconciliationfAdjusted OIBDA to GAAP results to enable investrperform their own analysis of our
operating results.
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The tables below set forth, for the peripdssented, certain historical financial informatfor our reportable segments (in thousands). W
generally account for intersegment sales and teasnsfs if the sales or transfers were to thirdgmrthat is, at current market prices.

Year Ended December 31

2012 2011 2010
Revenue
Starz Network: $ 1,276,81' $ 1,269,92. $ 1,224,13
Starz Distributior 320,67: 310,92 367,47
Starz Animatior 42,43¢ 45,27 50,00"
Inter-segment elimination (9,226 (22,09) (36,287)
$ 1,630,69¢ $ 1,614,03. $ 1,605,33
Adjusted OIBDA
Starz Network: $ 447,36t $ 427,68! 416,39(
Starz Distributior (4,926 4,56 (66,187)
Starz Animatior (939 (850 (2,419
Inter-segment elimination 3,322 18,18: (22,13¢)
$ 44483, $ 449,58 335,65:

The following table provides a reconciliatiof Adjusted OIBDA to income from continuing opgons before income taxes (in
thousands):

Year Ended December 31

2012 2011 2010
Adjusted OIBDA $ 444,83. $ 449,58t $ 335,65:
Stock compensation, long-term incentive plan and

phantom stock appreciation rigt (20,029 (7,079 (39,46¢)
Depreciation and amortizatic (19,406 (27,907 (20,46¢)
Interest expense, including amounts due to aféiiahe!

of amounts capitalize (25,68¢) (5,017 (20,937
Other income (expense), r 3,02: (3,50 (542)
Income from continuing operations before incomeess  $ 382,73¢  $ 416,08t $ 254,24:
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RESULTS OF OPERATIONS—YEARS ENDED DECEMBER 31, 20122011 AND 2010

Operating results are as follows (in thowtsa except as otherwise indicated):

Year Ended December 31 % Increase (Decrease
2012 2011 2010 12 vs'11 11 vs '10
Revenue
Programming networks anc
other service $ 1,419,07. $ 1,372,14 $ 1,380,344 3.4% (0.6)%
Home video net sale 211,62: 241,89:. 224,98 (12.5% 7.5%
Total revenue 1,630,69 1,614,03 1,605,33 1.C% 0.5%

Costs and expense
Programming costs
(including amortization 661,15 651,24¢ 647,81 1.5% 0.5%
Production and acquisition
costs (including

amortization) 192,34( 158,78¢ 177,95: 21.1% (10.9%
Home video cost of salt 63,88( 62,44( 69,81" 2.2% (10.60%
Operating expenst 53,41( 53,70 73,26( (0.5% (26.)%
Advertising and marketin 105,67« 132,18: 175,41 (20.0)% (24.6%
General and administrati\ 109,40: 106,08: 125,42: 3.1% (15.9%

Stock compensation, long-
term incentive plan and
phantom stock

appreciation right 20,02: 7,07¢ 39,46¢ 182.% (82.1)%
Depreciation and

amortization 19,40¢ 17,907 20,46¢ 8.4% (12.5%

Total costs and expens 1,225,29; 1,189,43 1,329,62 3.(% (10.5%

Operating incom 405,40« 424,60: 275,71 (4.5% 54.(%

Other income (expens
Interest expense, including
amounts due to affiliate,
net of amounts capitalize (25,689 (5,017) (20,937 412.%% (76.0)%
Other income (expense), r 3,02: (3,505 (542) 186.2%  (546.7)%

Income from continuing
operations before

income taxe: 382,73 416,08t 254,24: (8.0% 63.7%

Income tax expens (130,469 (172,189 (98,764 (24.29% 74.5%
Income from continuing

operations 252,27. 243,89 155,47¢ 3.4% 56.%%

Income (loss) from

discontinued operations, ne
of income taxe: — (7,486 3,31t 100.%  (325.9%

Net income $ 252,27 $ 236,41. $ 158,79« 6.7% 48.%

As of December 31

Operating Data (in millions): 2012 2011 2010
Starzsubscriptions
Fixec-rate subscription 13.C 9.4 8.€
Consignment subscriptiol 8.2 10.2 9.€
Total Starzsubscription: 21.2 19.€ 18.2
Encoresubscriptions
Fixec-rate subscription 23.2 19.¢ 19.t
Consignment subscriptiol 11.€ 13.¢ 13.c
Total Encoresubscription: 34.¢ 33.2 32.¢
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COMPARISON OF YEAR ENDED DECEMBER 31, 2012 TO YEARENDED DECEMBER 31, 2011
Revenue

Our revenue increased $16.7 million or 1fo%the year ended December 31, 2012 as compauthe icorresponding prior year. Revenue
for the year ended December 31, 2012 increasedalynas a result of increases in revenue for Sbastribution and Starz Networks which
were partially offset by a decrease in revenueStarz Animation. Starz Networks' revenue represen83% and 78.7% of our total revenue
for the years ended December 31, 2012 and 201decteely.

Revenue from Starz Networks increased 86li8&n or 0.5% for the year ended December 31,284 compared to the corresponding
prior year. The Starz Networks' growth in revenmietfie year ended December 31, 2012 resulted fr§88a million increase due to higher
effective rates for Starz Networks' services af@&7 million decrease in volume. The decreas®inee was due primarily to the non-
renewal of the Netflix agreement and a decreaserisignment subscriptions.

TheStarzandEncorenetworks are the primary drivers of Starz NetworkgenueStarzaverage subscriptions increased 8.2% in 2012 ai
Encoreaverage subscriptions increased 4.8% in 2012. mpadt on revenue due to subscription increasdteisted by the relative percentage
change under consignment agreements and fixedgadements. In this regard, as of December 31,, 20t criptions under fixed-rate
agreements were 36.2 million while subscriptiondartonsignment agreements were 19.8 million. ASexfember 31, 2011, subscriptions
under fixed-rate agreements were 29.0 million whilbscriptions under consignment agreements weger@iilion. The increase in fixed-rate
subscriptions includes 3.9 million of subscriptidascertain affiliates which moved from consignm#mfixed-rate agreements.

Revenue from Starz Distribution increas@d $nillion or 3.1% for the year ended December2®1,2 as compared to the corresponding
prior year. Such increase is primarily due to iased revenue from the Digital Media and Worldwidstiibution businesses which were offset
by a decrease in revenue from the Home Video bssirfehe Digital Media business experienced an @se&rén revenue from films released
under the distribution agreement with TWC while Wiaiide Distribution experienced an increase in resefrom distribution of our original
programming. The Home Video business experienagteease in revenue from the TWC films releasethduhe year ended December 31,
2012 as compared to the corresponding prior ydas. decrease was partially offset by an increasevanue from the distribution of our
original seriesSpartacusand AMC Network's original seridshe Walking Dead-lome video revenue was positively impacted in 26y the
release of TWC'She King's Speechwhich won four Academy Awards®, including Besttiare, Best Actor, Best Director and Best Original
Screenplay.

Programming

Programming costs are our largest expdhregramming costs increased $9.9 million or 1.5#%4He year ended December 31, 2012 as
compared to the corresponding prior year. Progrargroosts vary due to costs associated with origiraductions, the number of films
licensed under our output and library programmiggeaments and the cost per film paid under ouruwtpd library agreements. Programn
costs for the year ended December 31, 2012 as gethpathe prior year have increased due to inedkaghibitions of our original
programming content and higher production costsedlto our 2012 original series as compared t@@d series. Partially offsetting this
increase in original programming during 2012 ishisigutilization of lower cost second window filmisdnsed under our output agreements. W
expect programming costs related to original prognéng will continue to increase in the future asamatinue to invest in original content.
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Production and Acquisitior

Production and acquisition costs primainigiude the amortization of our investments in fland television programs and participation
costs. The license fee associated with originadlpetions is included in programming costs andathaining production and acquisition costs
for original productions are amortized to productand acquisition costs based on the proportiohdiinaent revenue bears to an estimate of
our ultimate revenue for each original productibhe amount of production and acquisition costs weatvill incur for original productions is
impacted by both the number of original productiand the various distribution rights that we acguir retain for these productions.
Participation costs represent amounts paid or dpatticipants under agreements we have whereloy Btatribution distributes content in
which a participant has an ownership interest (@\9/C, AMC Networks, producers or writers of ouigimal programming, etc.).

Production and acquisition costs incre&2216 million or 21.1% for the year ended Decen#ier2012 as compared to the correspondin
prior year. The increase in production and acqaisitosts is primarily due to higher Starz Disttibn revenue associated with our original
series (which resulted in higher production cosbdirmation) and higher participation costs as altesf a higher gross margin in 2012 on films
distributed which was primarily the result of higleelvertising and marketing costs in 2011 as desdrbelow. In addition, revisions we made
in our ultimate revenue estimates resulted in impents of $17.2 million in 2012 as compared to impants of $12.9 million in 2011.

Advertising and Marketinc

Advertising and marketing costs decreag&iSbmillion or 20.1% for the year ended Decemlier2®12 as compared to the correspon
prior year due primarily to a decrease in advergjsind marketing for Starz Distribution and Staetwbrks. Advertising and marketing for
Starz Distribution was higher in 2011 primarilyagesult of the home video releasélbe King's SpeechAdvertising and marketing for Starz
Networks decreased for the year ended Decemb@03®, as compared to the corresponding prior yeatala lower number of original seri
premieres in 2012 than 2011. We expect that adiegtiand marketing costs related to original progréng will increase in future periods as
we continue to increase our investment in origawadtent.

General and Administrative

General and administrative expenses inett&8.3 million or 3.1% for the year ended Decen®iger2012 as compared to the
corresponding prior year due primarily to an insee severance payments in 2012. General and &drative expenses were 6.7% and 6.6%
of revenue for the year ended December 31, 2012@ahd, respectively.

Stock Compensation, Long Term Incentive Plan anddPihom Stock Appreciation Right

Stock compensation, long term incentiven@ad phantom stock appreciation rights expenseased $12.9 million or 182.9% in 2012.
On December 4, 2012, Old LMC effected an accelamaif each unvested in-teeney option to acquire shares of Old LMC's Setidsberty
Capital Common Stock ("LMCA") by certain of its,diis subsidiaries' officers, which included oneaf executive officers. Following this
acceleration, our executive officer exercised, oesettled basis, all of this individual's outstimg in-the-money vested and unvested option:
to acquire LMCA shares which resulted in a chafg®508 million. An increase in the number of opsagranted, and at a higher grant-date fai
value than options previously granted, accountedhf® remainder of the increase for the year efszember 31, 2012 as compared to the
year ended December 31, 20
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Interest Expenst

Interest expense increased $20.7 millioritfe year ended December 31, 2012 as comparée wotresponding prior year due to
$505.0 million of borrowings that we made under semior secured credit facilities in November 01 200n September 13, 2012, Starz, LLC
and Starz Finance Corp. @sued $500.0 million of existing 5% senior noié& used the net proceeds and cash on hand to aepagrminat
the $500.0 million term loan under the senior sedwredit facilities.

Income Taxes

We had income from continuing operation®ieincome taxes of $382.7 million and $416.1 imilland income tax expense of
$130.5 million and $172.2 million for the years eddecember 31, 2012 and 2011, respectively. Qectefe tax rate was 34.1% and 41.4%
for the years ended December 31, 2012 and 20]decteely.

Our effective tax rate differs from the Uf&€deral income tax rate of 35% as a result ohgka in our valuation allowance for deferred
taxes, state and local taxes and Starz Media'aieeffective April 1, 2012, to convert itselbin a limited liability company ("LLC") treated
as a corporation to a LLC treated as a partneffship.S. federal and state income tax purposes Fesult of the conversion, we recognized a
capital loss on the deemed liquidation of Starz idleBased on the relevant accounting literaturehaa not previously recorded a benefit for
the tax basis in the stock of Starz Media. Thetehfwss of $101.3 million (as tax effected) isrgecarried forward and is recorded as a long
term deferred tax asset. We do not believe thatrtore likely than not that we would be able tograte any capital gains to utilize any of this
capital loss carryforward as a stand-alone taxpagdras such, we have recorded a full valuati@walhce against this capital loss.

In addition, under current U.S. federal atate tax law, LLCs treated as partnerships arsutgject to income tax at the entity level. As
such, the election to convert Starz Media to batéid as a partnership for income tax purposesteskinl the reversal of deferred tax assets
related to Starz Media's deductible temporary diffiees of $16.1 million and the reversal of a viidueallowance offsetting these deferred tax
assets of $16.1 million. Also, a deferred tax aef&7.1 million was recorded for the differencévibeen the book basis and the tax basis of ou
investment in Starz Media as of April 1, 2012.

Our effective tax rate for 2011 differsrfrahe U.S. federal income tax rate of 35% as atre§ehanges in our valuation allowance for
deferred taxes and state and local taxes.

COMPARISON OF YEAR ENDED DECEMBER 31, 2011 TO YEARENDED DECEMBER 31, 2010
Revenue

Our revenue increased $8.7 million or 0i6%011 as compared to 2010 due primarily to a&4fdillion increase from Starz Networks
and a decrease in our intersegment eliminatio24f2 million. Such increases were partially offsgtdecreases in revenue from Starz
Distribution of $56.6 million and Starz Animatiofi$4.7 million. Starz Networks' revenue represem&d % and 76.3% of our total revenue
2011 and 2010, respectively.

Revenue from Starz Networks increased $d8ll®n or 3.7% in 2011 as compared to 2010 assalt of increases in the average number
of subscriptions for the Starz Networks' servicesvell as rate increases. The 2011 increase imoeviEom Starz Networks is comprised of
$25.0 million due to growth in the average numdesubscriptions for Starz Networks' services and.$anillion due to higher effective rates
for Starz Networks' services.

TheStarzandEncorenetworks are the primary drivers of Starz NetworkgenueStarzaverage subscriptions increased 8.8% in 2011
while Encoreaverage subscriptions increased 4.0% in 2011. The
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impact on revenue due to the subscription increiasaffected by the relative percentage changenratesignment (per subscriber) agreement
and fixed-rate affiliation agreements. In this meas of December 31, 2011, subscriptions undediiate agreements were 29.0 million wt
subscriptions under consignment agreements we8enilion. As of December 31, 2010, subscriptionsler fixed-rate affiliation agreements
were 28.1 million while subscriptions under consigamt agreements were 22.9 million.

The decrease in revenue from Starz Digiobuvas primarily due to the decision to shut dawn theatrical business in 2010 which was
partially offset by an increase in revenue frofesitdistributed for TWC and our original programmiiprimarily ourSpartacudranchise).

The intersegment eliminations revenue waglt in 2011 primarily as a result of the numbett box office results of films released by
Overture Films which were exhibited on Starz Netgbnetworks.

Programming

Programming costs are our largest expdhregramming costs increased $3.4 million or 0.5%0h1. Programming costs vary due to
costs associated with original productions, the lnemnof films licensed under our output and librarggramming agreements and the cost per
film paid under our output and library agreemeRt®gramming costs for the year ended December@1, 8s compared to the prior year havi
increased due to increased exhibitions of our waigbrogramming content and higher production casdtted to our 2011 original series as
compared to the 2010 series. A decrease in the auailiilms and corresponding number of exhibitiefisuch films available under our
output agreements partially offset the increasariginal programming during 2011.

Production and Acquisitior

Production and acquisition costs primainigiude the amortization of our investments in fland television programs and participation
costs. The license fee associated with originalipetions is included in programming costs andataining production and acquisition costs
for original productions are amortized to productand acquisition costs based on the proportiohdinaent revenue bears to an estimate of
our ultimate revenue for each original productibhe amount of production and acquisition costsweatvill incur for original productions is
impacted by both the number of original productiand the various distribution rights that we acguir retain for these productions.
Participation costs represent amounts paid or dpatticipants under agreements we have wherelvy Btstribution distributes content in
which a participant has an ownership interest (9/C, AMC Networks, producers or writers of ouigimal programming, etc.).

Production and acquisition costs decre&3@&d2 million or 10.8% in 2011 primarily as a résfla $33.7 million decrease in impairment
charges. Revisions we made in our ultimate revestienates resulted in impairments of $12.9 miliim2011 as compared to impairments of
$46.6 million in 2010. The decrease in impairmédrarges was partially offset by an increase in pigdtion costs for films that we distribute
under our agreement with TWC.

Advertising and Marketing

Advertising and marketing costs decreagi&iZmillion or 24.6% in 2011 due primarily to thleut down of our theatrical business. We
expect that advertising and marketing costs relatexnlir original programming will increase in theure as we continue to invest in original
content.
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General and Administrative

General and administrative expenses deetde$t9.3 million or 15.4% in 2011 primarily as auk of the shut down of our theatrical
business in 2010. General and administrative exggewsre 6.6% and 7.8% of revenue in 2011 and 28%pectively.

Stock Compensation, Long Term Incentive Plan anddPiom Stock Appreciation Right

Stock compensation, long term incentiven@ad phantom stock appreciation rights expensedsed $32.4 million or 82.1% in 2011 «
primarily to amounts paid in 2010 in excess of antsw@accrued to settle all outstanding phantom sapgkeciation rights held by our founder
and former chief executive officer.

Interest Expenst

Interest expense decreased $15.9 milliof6dt% in 2011 as compared to 2010. Such decreas@mmarily attributable to a decrease in
interest on debt due to affiliate as a result efd¢bntribution of the corresponding affiliate rediles from our former parent company, Old
LMC, to us on September 30, 2010 in connection witlorporate restructuring. As a result of the igbuation, the affiliate debt and related
interest expense are eliminated in consolidatifecdfe September 30, 2010.

Income Taxes

We had income from continuing operation®igincome taxes of $416.1 million and $254.2 imilland income tax expense of
$172.2 million and $98.8 million in 2011 and 20i&spectively. Our effective tax rate was 41.4% 388% in 2011 and 2010, respectively.
Our effective tax rate differs from the U.S. fedénaome tax rate of 35% primarily as a resulttate and local and foreign taxes. The 2011 ta
rate was also impacted by a change in our valuatiowance.

LIQUIDITY AND CAPITAL RESOURCES

As of December 31, 2012, our cash and egsivalents totaled $749.8 million. Substantiallyodour cash and cash equivalents are
invested in U.S. Treasury securities, other govemtmsecurities or government guaranteed funds, A#@d money market funds and other
highly rated commercial paper.

We generated positive net cash providedpg®rating activities of $292.1 million, $348.0 rdh and $191.1 million for the years ended
December 31, 2012, 2011 and 2010, respectively pbmary uses of cash are payments under our progiag output and library agreements
and production costs for our original programmingme video and other content (i.e., investmenilimsfand television programs), which are
included as a reduction of net cash provided byaipw®y activities. Cash paid under our programnuatput and library agreements totaled
$456.6 million, $554.3 million and $532.6 millioarfyears ended December 31, 2012, 2011 and 204featvely. Cash paid for original
programming, home video and other content totaR8## million, $213.7 million and $117.0 millionrfthe years ended December 31, 2012,
2011 and 2010, respectively. We plan to make amlditiinvestments in original programming in theufet Additionally, Starz may use cash
for the potential buyback of common stock undeslitare buyback program.

Payments made under our long-term incemtiae and the timing of tax payments made to Oldd_Megatively impacted net cash
provided by operating activities in 2012. Duringl20we made cash payments of $161.4 million fooime taxes and $33.4 million under our
long-term incentive plan as compared to cash pasm&$44.8 million for income taxes and $7.7 roifliunder our longerm incentive plan i
2011. During 2010, we also made a non-recurringmeay of $149.6 million to settle
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all remaining phantom stock appreciation rightsih®l our founder and former chief executive offiadrich negatively impacted our net cash
provided by operating activities.

We are continually projecting our anticghtash requirements for our operating, investiryfanancing needs as well as net cash
provided by operating activities available to mibeise needs. Our potential sources of liquidityeaalable cash balances, net cash provided
by operating activities and borrowings under ounigesecured revolving credit facility and we expéat we will be able to utilize these
sources to fund our cash commitments for invesdimdj financing activities, which include the rema@is1.2 billion of the $1.8 billion
distribution paid to Old LMC in connection with ti$pin-Off as described below, debt repayments apital expenditures during 2013. Based
upon our current operating plans, we believe thatnet cash provided by operating activities wdldufficient to fund our cash commitments
for investing and financing activities such as lmng term debt obligations and capital expenditfires 2014 through 2017. As of
December 31, 2012, on a pro forma basis (incluthegsubsequent $1.2 billion distribution to Old LM@e would have had $625.0 million
available for borrowing under our senior secureakeng credit facility, which is available to fur@ur operating activities and cash
commitments for investing and financing activiti8ge "Unaudited Pro Forma Condensed Consolidateh€iial Data."

On November 16, 2011, we closed our $1llbisenior secured credit facilities with a groafpbanks. Such facilities are comprised of a
$1,000.0 million senior secured revolving creddility and a $500.0 million senior secured terrmida On November 18, 2011, we borrowed
$500.0 million under the senior secured term loaamd $5.0 million under the senior secured revaharedit facility. On September 13, 2012,
we closed the offering of $500.0 million of exigtiB.00% senior notes, the net proceeds of whicle weed together with cash on hand to
and terminate the senior secured term loan A. Gmuaey 8, 2013, Starz, LLC and Starz Finance Casmpleted the issuance of the original
notes, which were issued as additional notes uth@eindenture governing the existing 5.00% senites. The net proceeds from the issuance
of the original notes were used to repay indebtesln@der Starz, LLC's senior secured revolvingitfadility. The senior secured revolving
credit facility contains certain covenants, inchgla covenant that limits our maximum leverageorats defined in the credit agreement, to no
more than 4.75 to 1.00 through December 31, 2083426 to 1.00 thereafter. In addition, investmeaémisnrestricted subsidiaries, as define
the credit agreement, shall not exceed $150.0anilliuring the term of the credit agreement (stgrtin the closing date of November 16,
2011). Starz Entertainment and Starz Finance Goepthe only guarantors and restricted subsidiameer the senior secured revolving credit
facility. The senior secured revolving credit fégiilmatures on November 16, 2016. In connectiomwie Spin-Off, Starz, LLC distributed
$1.8 hillion in cash to Old LMC (paid as followst@.0 million on July 9, 2012, $250.0 million ondust 17, 2012, $50.0 million on
September 4, 2012, $200.0 million on November D8 22and $1.2 billion on January 10, 2013), fundgd lsombination of cash on hand and
$550.0 million of borrowings under our senior seclrevolving credit facility (under which $995.0loin was available to be drawn as of
December 31, 2012). See "Business—General Develapofiche Business" for additional information.

As of December 31, 2012, Starz Entertairtrhad an outstanding loan receivable from Starzi&jedhich is an unrestricted subsidiary,
totaling $26.1 million.

OFF-BALANCE SHEET ARRANGEMENTS AND AGGREGATE CONTRA CTUAL OBLIGATIONS

We are required to make future payment®uwadrious contracts, including long-term outpoetising agreements, affiliation agreements
debt agreements, lease agreements, long-term inegténs and various other agreements, Informatémcterning the amount and timing of
required payments related to our contractual otibga at December 31, 2012 is summarized belovsétloentractual obligations are grouped
in the same manner as they are classified in theatwated
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statements of cash flows in order to provide agbethderstanding of the nature of the obligatioms ta provide a basis for comparison to
historical information):

Payments due by period (in thousands

Less than After
Total 1 year 2- 3 years 4 -5 years 5 years
Operating activities
Programming right $ 950,18: $ 382,11( $ 174,55( $ 127,76¢ $ 265,74!
Affiliation agreement: 46,66¢ 34,84 9,02t 2,801 —
Investment in films and
television program 81,22¢ 81,22¢ — — —
Long-term incentive and
deferred compensation pla 6,871 4,75 2,11¢ — —
Operating lease obligatiol 22,93 6,12 10,62( 4,48¢ 1,70C
Purchase orders and other
obligations 227,66 198,86 24,00( 4,80( —
Interest related to total de 184,06: 27,19:. 53,57« 52,26¢ 51,03(
Financing activities
Repayments of total de 539,80! 4,13¢ 9,07¢ 15,271 511,31t
Investing activities
Purchases of property and
equipmen 2,40( 2,40( — — —
Total $ 2,061,811 $ 741,65( $ 282,96¢ $ 207,40( $ 829,79:

Obligations for Operating Activities

We have entered into an exclusive long-tiieemsing agreement for theatrically releaseddifinom Disney through 2015. The agreement
provides us with exclusive pay TV rights to exhipilalifying theatrically released live-action amdraated feature films under the Disney,
Touchstone, Pixar and Marvel labels. Theatricalgased films produced by DreamWorks are not liegns us under the agreement. In
addition, we are obligated to pay programming feesll qualifying films that are released theadiig in the U.S. by Sony's Columbia Pictul
Screen Gems, Sony Pictures Classics and TriStalsl#éfrough 2021, subject to certain limitationse programming fees to be paid by us to
Disney and Sony are based on the quantity and dantlesatrical exhibition receipts of qualifyindrfis. We have also entered into agreement
with a number of other motion picture producers arelobligated to pay fees for the rights to extrubrtain films that are released by these
producers.

The unpaid balance for film rights relatedilms that were available at December 31, 2Glflected in accrued liabilities and in other
liabilities in our consolidated balance sheet. ABecember 31, 2012, such liabilities aggregate@l&Hillion and are payable as follows:
$57.1 million in 2013 and $1.5 million in 2014.

Under the agreements with Disney and Saeyare obligated to pay fees for the rights to lexfiilms that have been released theatrically
but are not available for exhibition by us untihemfuture date. The estimated amounts payable unotggrogramming license agreements,
including the Disney and Sony agreements, whicle lmt been accrued as of December 31, 2012, doi@ss: $325.0 million in 2013;
$101.4 million in 2014; $71.7 million in 2015; $83nillion in 2016; $64.0 million in 2017 and $265ndllion thereafter.

Starz, LLC is also obligated to pay feesfilms that have not yet been released in thea&esz, LLC is unable to estimate the amoun
be paid under these agreements for films that havget been released in theaters; however, suchiais are expected to be significant.
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Obligations for Financing Activities

Effective January 11, 2013, in connectidtihihe Spin-Off, we distributed our Englewood, @waldo corporate office building and related
building improvements to Old LMC (and Old LMC subsently transferred such building and related improents to LPH, a subsidiary of
Old LMC) and leased back the use of such facilitiesn LPH. Under the terms of the agreement, wéledlse the facilities for a term of
10 years, with an additional four successive fiearyrenewal terms at our option. We are obligatquhtyy LPH approximately $3.4 million in
the initial year of the lease, with annual incresasgated to the change in the Consumer Price Index

Guarantee Commitments

Our subsidiary, Starz Media Canada Co. if&@a Co."), entered into an agreement with the i@ng@vernment whereby Canada Co. is
eligible to receive funds under the Canadian Nesthé@ation of Jobs Fund Grant through the terminatate of March 31, 2014. Starz
Entertainment entered into a guarantee for any atsawed to the Ontario government under the gfa@@anada Co. does not meet its
obligation. The maximum amount of the grant avadand the guarantee is $23.1 million. The Ontgaeernment can demand payment from
Starz Entertainment if Canada Co. does not perfomynof its obligations. The maximum potential amigpayable under the guarantee is
$10.7 million at December 31, 2012 and Starz Eaiment has accrued $8.5 million related to thiargntee as of December 31, 2012. We
sold a controlling interest in Canada Co. on M&@cB011. The terms of the guarantee have not clidange

In January 2011, Anchor Bay Entertainmeréred into a five-year license agreement with TiiCGhe distribution, by our Home Video
and Digital Media businesses, of certain of TW@&satrical releases. Anchor Bay Entertainment resoie advances through the distribution
of DVDs and earns a fee. Starz Entertainment gteearmnchor Bay Entertainment's advance payment$viG under this agreement up to
$50.0 million.

Starz Entertainment is the guarantor onrtemacancelable operating leases in which a subbgidieStarz Media and Film Roman,
respectively, are the tenant. The maximum poteati@unt payable under these guarantees is $13i6rmat December 31, 2012. Starz
Entertainment does not currently expect to hayeetéorm under these obligations. The leases expi?©14 and 2016, respectively.
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CRITICAL ACCOUNTING ESTIMATES

The following represents a discussion afaitical accounting estimates. For informatiogaeding our significant accounting policies,
note 2 to our consolidated financial statementsteryear ended December 31, 2012.

Program Rights

Programming costs are our most signifiéagivvidual operating cost. Program rights for filgsd television programs exhibited by Starz
Networks are generally amortized on a -by-film basis over the anticipated number of exiohs. We estimate the number of exhibitions
based on the number of exhibitions allowed in tie@ment and the expected usage of the contengearally have rights to two or three
separate windows under our pay-television outptgegents. For films with multiple windows, the lice fee is allocated between the
windows based upon the proportionate estimatecevaflieach window. We have allocated a substantidiqn of the programming costs to the
first window as first-run content is believed tosbayreater appeal to subscribers when it is nemetlzerefore deemed to have greater value t
us in acquiring and retaining subscribers. Cerélirer program rights are amortized to expense ubiegtraight-line method over the
respective lives of the agreements.

Additionally, we allocate programming coassociated with our original productions betwdengay television window and the ancillary
revenue markets (e.g., home video, digital plat&rimternational television, etc.) based on thereged relative fair values of these markets.
Costs allocated to the pay television window areriized to expense over the anticipated numbexioibitions for each original production
while costs associated with the ancillary revenaekets are amortized to expense based on the piaptrat current revenue from the origi
productions bears to an estimate of the remainimgaognized revenue (ultimate revenue). Estimédtésirovalue for the pay television and
ancillary markets involve uncertainty as well asneates of ultimate revenue.

Changes in management's estimate of the@ated exhibitions of films and original prograrmg on our networks and the estimate of
ultimate revenue could result in the earlier red¢tigm of our programming costs than anticipatedn@wsely, scheduled exhibitions may not
capture the appropriate usage of the program rightarrent periods which would lead to the writé-af additional program rights in future
periods and have a significant impact on our futeseilts of operations and our financial position.

Impairment of Goodwill

We test goodwill annually for impairmentzcember 31 or more frequently if indicators ofgodial impairment exist. Our goodwill
balance resides entirely at our Starz Networkstaipgy segment which is also a reporting unit. A&cBmber 31, 2012, we first utilized a
qualitative assessment for determining whethefitbestep of the goodwill impairment analysis wescessary. In evaluating goodwill on a
qualitative basis, we considered whether there w&ayenegative macroeconomic conditions, negatiaaghs in our industry specific
conditions, market changes, increased competiti@neased costs in doing business, managemenengal, events affecting a reporting unit
such as a change in the composition or carryinguatnaf its net assets, the legal environment and these factors might impact our
performance in future periods. This qualitativeegssnent involves a significant amount of judgmenthe part of management.

If step one is necessary, the fair valuStafz Networks' goodwill is compared to its cargyvalue. Fair value is estimated by considering
sale prices for similar assets or by discountirigreged future cash flows from such assets usingpgmopriate discount rate. If the carrying
amount of Starz Networks exceeds its fair value siicond step of the goodwill impairment test i$gomed to measure the amount of
goodwill impairment loss, if any. The second stéfhe goodwill impairment
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test would compare the implied fair value of Stdetworks' goodwill with the carrying amount of thggtodwill. If the carrying amount of Ste
Networks' goodwill exceeds the implied fair valddtat goodwill, an impairment loss is recognizedin amount equal to that excess.
implied fair value of goodwill is determined in tkame manner as the amount of goodwill that woaldgloognized in a business combination.

At December 31, 2012, our qualitative assesnt indicated that step one of the goodwill impaint analysis was necessary due to the
Spin-Off and the known future change in our neetssdue to the remaining $1.2 billion of the $1ilBdm cash distribution we made to Old
LMC on January 10, 2013. We utilized a valuatioalgsis which included a guideline public comparaaalysis and a discounted cash flow
analysis, prepared by a third party, to perfornp stee, which indicated Starz Networks did not hawémpairment at December 31, 2012. At
December 31, 2011, our qualitative assessmentdtaticthat step one of the goodwill impairment asialyas not necessary. For 2010, we
performed step one of the goodwill impairment asialytilizing a discounted cash flow analysis predeby management which indicated S
Networks did not have an impairment at Decembe®810. The cash flow projections used in our arnsiyepresent management's t
estimate of the future cash flows for Starz Netwaak of December 31, 2010.

The fair value of Starz Networks substdlytiexceeds its carrying value. Goodwill impairméssts require a high degree of judgment:
respect to estimates of future cash flows and discrates as well as other assumptions. Accordjragly value ultimately derived for Starz
Networks may differ from our estimate of fair val

Carrying Value of Investments in Films and Televisi Programs

Investment in films and television programdudes the cost of completed films, televisisograms and original productions which we
have produced or for which we have acquired digtidim rights, as well as the cost of films, telésisprograms or original productions in
production, pre-production and development. Invesiinin films and television programs is statedretrmortized cost unless reduced to
estimated fair value, as discussed below, on amithdal film basis. Investment in films and telewis programs is amortized to production and
acquisition costs using the individual-film-foretasethod, whereby the costs are charged to exankeoyalty, participation and residual
costs are accrued based on the proportion tharurevenue from the films, television programs ariginal productions bears to an estimate
of the remaining unrecognized ultimate revenueinizes of ultimate revenue involve uncertainty @nsl therefore possible that reductions in
the carrying value of investment in films and té&n programs may be required as a consequendofjes in management's future revenue
estimates. We periodically review revenue estimatgbrevise our assumptions as necessary, whichcisthe timing of amortization exper
Significant revisions to our revenue estimatesa@@lgo be an indicator that a film is impaired.

Investment in films and television programgeviewed for impairment on a title-by-title @#hen an event or change in circumstances
indicates that a film, television program or or@giproduction may be impaired. The estimated falue for each title is determined using the
discounted estimated future cash flow of each fitlthe estimated fair value of a film, televisiprogram or original production is less than its
unamortized cost, the excess of unamortized castthve estimated fair value is charged to expdgdeasiderable management judgment is
necessary to estimate the fair value of investrmefiims and television programs. Changes in thestemates could significantly impact the
impairment analysis in the future.

Valuation of Deferred Tax Assets

We are required to estimate the amourgoptiyable for the current year and the deferrednie tax assets and liabilities for the future
tax consequences of events that have been reflected
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our financial statements or tax returns. In asagdsie realizability of deferred tax assets, mansage considers whether it is more likely than
not that some portion or all of our deferred taseds will not be realized. Our ability to realizefefred tax assets depends upon the generatio
of sufficient future taxable income and tax plamnétrategies. We may be required to record additiealuation allowances against our
deferred tax assets in the future if our assumptand estimates change which would result in amditincome tax expense. Management
evaluates the realizability of our deferred taxetsguarterly.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We are exposed to market risk in the norcoatse of business due to our ongoing financidl@perating activities. Market risk refers to
the risk of loss arising from adverse changesanksprices and interest rates. The risk of losstEaassessed from the perspective of adverse
changes in fair values, cash flows and future egsni

We are exposed to changes in interest eat@sresult of borrowings used to maintain ouritidy and fund our operations. The nature anc
amount of our long-term and short-term debt aresetqul to vary as a result of future requirementgkat conditions and other factors. We
manage our exposure to interest rates by maintaintrat we believe is an appropriate mix of fixed &ariable rate debt and by entering into
interest rate swap and collar arrangements whede@m appropriate.

As of December 31, 2012, our debt is cosgatiof the following amounts (in thousands):

Variable rate debt Fixed rate debt
Principal Weighted avg. Principal Weighted avg.
amount interest rate amount interest rate
$ 5,000 1.9¢% $ 534,80! 5.0%

As noted above, our outstanding debt aebder 31, 2012 was primarily fixed rate debt. Weehlaorrowing capacity at December 31,
2012 of $995.0 million under our senior securedhang credit facility at variable rates. On Janua0, 2013, we utilized $550.0 million of
borrowings under our senior secured revolving ¢riedility and cash on hand to pay the remainin@ ®illion of the $1.8 billion cash
distribution to Old LMC (such distributed cash veabsequently contributed to New LMC) which resulted more balanced mix of fixed and
variable rate debt.

At December 31, 2012, the fair value of ¢éesting 5.00% senior notes was $517.8 million. béBeve the fair value of our remaining
debt approximates its carrying value as of DecerBlieP012 due to its variable rate nature and talie credit spread.

We are exposed to foreign exchange rakteoriscertain of our original productions that aredquced in foreign countries. We mitigate this
foreign exchange rate risk by entering into forweodtracts and other types of derivative instrumastdeemed appropriate. As of
December 31, 2012, the fair market value of oustamiding derivative instruments related to foreigrrencies was insignificant. We are also
exposed to foreign exchange rate risk on our forejgerations; however, this risk is not deemedifagmt to our overall business.
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BUSINESS
General Development of Business

During August 2012, the board of directoi©ld LMC authorized the Spin-Off. On January 2@13, the Spin-Off was effected in a tax-
free manner through the distribution, by means foarata dividend, of shares of Liberty Spincahte stockholders of Old LMC. As a result,
Liberty Spinco became a separate public companjaonary 11, 2013 and was renamed "Liberty Medigp@ation” (referred to as New
LMC). In connection with the Spin-Off, the parewitpany of Starz, LLC was renamed "Starz".

In connection with the Spin-Off, Starz, Lid&tributed $1.8 billion in cash to Old LMC (paid follows: $100.0 million on July 9, 2012,
$250.0 million on August 17, 2012, $50.0 million 8aptember 4, 2012, $200.0 million on November2082 and $1.2 billion on January 10,
2013) funded by a combination of cash on hand amivings under Starz, LLC's senior secured remgidgredit facility. Such distributed ce
was contributed to New LMC prior to the Spin-Offdditionally, in connection with the Spin-Off, Stat4d C distributed its Englewood,
Colorado corporate office building and related dinidy improvements to Old LMC (and Old LMC transéatrsuch building and related
improvements to a subsidiary of New LMC) and thessked back the use of such facilities from this N8AC subsidiary. Following the Spin-
Off, New LMC and Starz operate independently, agither have any stock ownership, beneficial or s, in the other.

On September 13, 2012, Starz, LLC and Starance Corp. co-issued $500.0 million of the #xis5.00% senior notes. Starz Finance
Corp. is a wholly-owned subsidiary of Starz, LLQlamas formed for the sole purpose of co-issuingettisting 5.00% senior notes. Starz
Finance Corp. does not and will not have any oferat assets or subsidiaries of its own. The adsh.00% senior notes pay interest semi-
annually on September 15 and March 15 of each Jiéwrexisting 5.00% senior notes are guaranteestdny Entertainment. Starz, LLC used
the net proceeds as well as cash on hand to rephieeminate the $500.0 million term loan undesésior secured credit facilities. Starz, LLC
registered the existing 5.00% senior notes undet#curities Act of 1933, as amended, and compéatezkchange offer for the existing 5.0
senior notes on February 13, 2013.

On February 8, 2013, Starz, LLC and Stanafice Corp. completed the issuance of an addit®igb.0 million of original notes, which
were issued as additional notes under the indegtwerning the existing 5.00% senior notes. Thepnateeds from the issuance of the orig
notes were used to repay indebtedness under §taEzs senior secured revolving credit facility.

Financial Information About Operating Segments

Our reportable segments are strategic basianits that offer different services. They asmaged separately because each segment
requires different technologies, content delivestimds and marketing strategies. We identify oporble segments as those operating
segments that represent 10% or more of our corselidannual revenue, annual Adjusted OIBDA or tasgkts. Starz Networks and Starz
Distribution have been identified as reportablensegts; however, as we have only three operatingieats, Starz Animation is also reported
separately. Financial information related to oueraging segments can be found in Note 13 to ousalatated financial statements found
beginning on page F-2 of this prospectus.

Narrative Description of Busines

We are a wholly-owned subsidiary of St&ar business operations are conducted by our wioelyed subsidiaries Starz Entertainment,
Film Roman and certain other immaterial subsidgréad our majority-owned subsidiary Starz Mediaicl is owned 25% by TWC.
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We provide premium subscription video pesgming to U.S. MVPDs, including cable operatorsgliite television providers and
telecommunications companies. We also develop,ym@dnd acquire entertainment content and distrithus content to consumers in the L
and throughout the world. Our operations are mashhgeand organized around our Starz Networks, S@stzibution and Starz Animation
operating segments. Our integrated operating segneeable us to maintain control, and maximizeptioditability of our original
programming content and its marketing and distrdsuin the home video, digital (Internet) and tédéan ancillary markets both domestically
and internationally, and we are not reliant on oghaaties to distribute content on our behalf. @xpanding original programming line-up also
provides downstream revenue opportunities for darzDistribution operating segment to the exteatratain rights to exploit such
programming in these ancillary markets both intth®8. and around the world. A discussion regardimgoperating segments follows.

STARZ NETWORKS
Programming Networks

Starz Networks is a leading provider ofrpiam subscription video programming to U.S. MVPDs]uding cable operators (such as
Comcast and Time Warner Cable), satellite telemigimviders (such as DIRECTV and Dish Network), ssldcommunications companies
(such as AT&T and Verizon). Starz Networks' flagspiemium networks argtarzandEncore.As of December 31, 2012, these networks wer
available for subscription in approximately 100lioit U.S. multichannel households, defined as hbolsks subscribing to services offered by
MVPDs, as well as over the Internet, and toge8tarzandEncoreserved approximately 56.0 million subscribers. @ind network,
MoviePlexoffers a variety of art house, independent filmd alassic movie library contertarzandEncore,along withMoviePlexair over
1,000 movies monthly across 17 linear networks dempnted by on-demand and Internet services.

The table below depicts Starz Networkségigting linear networks and highlights some ofrtkey attributes:

mu * Flagship network with & premium channel olferings
m shoarr * All 6 channels offared in HD
mu AR TN * Comemporary hit movies, original series and documantaries
: sharz sharr * First-run cutput and liorary movies
+ Growing line-up of original programming
commy + 21.2 milsan subscribers as of Decembar 31, 2012

EI'IG_GI'E encorg * B premium channal offerings
encore o o * Based on genre themes
encore encore * First-run movies and classic contemparary movias
AR .. * 34.8 milion subscribers as of December 31, 2012
t0re  encore
aindieplex « 3 premium channel offerings
rmﬂvieple){ Fmov iep[e:.( * Indieplex and Retropbex cilered in HD
_ = Wariaty ol arl house, ndependent ilims and
aretroplex Cassic movie ibrary contant

Premium networks, liketarzandEncore, air recently released and library film contethdng with original series and specials without
advertisements. Premium networks are offered by BI¥B® their subscribers either on a fixed monthigepas part of a programming tier or
package or on aar-la-carte
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basis. Subscribers to premium networks have thieigixe opportunity to watch "first run" or new mesiwhen they are first aired on linear
television following their initial release in movikeaters.

Demographics

OurStarznetworks target a balanced composition of men aomiewn in the 25-54 age group who are parents, hghehlevels of
education and income of $50,000+ annually. Bacorenetworks are sold in both lower level digital pragyrming packages and together with
our Starznetworks in premium programming packages depenglintipe distributorEncoretargets male adults in the 35-50 age group (more
targeted for the theme channels) with income of @3@+ annuallyMoviePlexis sold primarily in lower level digital programngrpackages
and together with ougncorenetworks depending on the distributor. Togetheh\t# theme channelmdiePlexandRetroPlex, MoviePlex
targets a broad age range of men and women 35ldedwaith income of $50,000+ annually.

Affiliation Agreements

Our networks are distributed pursuant fiiaion agreements with MVPDs. These agreemeadsiire us to deliver programming that
meets certain standards and volume of first-rundilWe earn revenue under these agreements basétiem

. the number of subscribers who receive our progrargmiultiplied by rates specified in the agreememts,

. a fixed monthly payment.

We work with our distributors to increabe humber of subscribers to our networks. To actismthis, we may help fund the distributc
efforts to market our programming networks or weymparmit distributors to offer limited promotiongériods without payment of subscriber
fees. We believe these efforts will increase otnsstibers, improve the awareness of our programmétgorks and ultimately increase our
revenue and margins over the term of our affilimégreements.

Distributors report the number of subsastie our networks and pay us for our servicesealy on a monthly basis. The agreements at
generally structured to be multi-year agreementk staggered expiration dates and generally prdaideontractual rate increases or rate
increases tied to annual increases in the ConsBniee Index.

Our existing affiliation agreements expitesarious dates through 2019. Failure to renewomant affiliation agreements, or the
termination of those agreements, could have a maataiverse effect on our business, and, everiliiaéibn agreements are renewed, there car
be no assurance that renewal rates will equal cgaxkthe rates that are currently being chargedhdVe not historically failed to renew an
agreement, although agreements have sometimege@fore the renewal was fully negotiated andifiad or continued on a month-to-
month basis (in such cases, paid carriage of @mgrpmming networks continued unaffected duringpdeods in which the agreements were
being negotiated).

As of December 31, 2012, we had 21.2 mmlféarzlinear channel subscribers and 34.8 milliemcorelinear channel subscribers. Our
subscriber numbers do not include subscribers wbeive our programming over the Internet or wheirgzour programming free as part of a
promotional offer.

For the year ended December 31, 2012, tevegceived under affiliation agreements with Coshead DIRECTV each accounted for at
least 10% of Starz, LLC's revenue.

65




Table of Contents
Programming

The programming on our networks includesgpamming that we license from studios and othgtsi holders and original programming
that we control, either through outright ownersbigghrough licensing arrangements. Programmingsagtresent our single largest expense.

Output and Other Content License Agreements

The majority of the content on our programgmetworks consists of films that have been wddaheatrically. We have exclusive long-
term output licensing agreements with Disney anaySor all qualifying films released theatrically these companies' movie studios. Our
licensing agreements cover all qualifying filmstthee released theatrically in the U.S. by studiesed by Disney through 2015 and all
qualifying films that are released theatricallytiie U.S. by studios owned by Sony through 2021F6&ruary 11, 2013, we announced a new,
multi-year output licensing agreement for theatlyceeleased motion pictures from Sony that extemalsrelationship with Sony through 2021.
The previous agreement had covered motion picteleased theatrically through 2016. The rights iaenise from Disney and Sony on an
exclusive basis during our license periods inclirgear television, on-demand and Internet, amohgst

Under these agreements, our networks halmble exclusive rights to air new movies on dngdr television channels, on-demand or
over the Internet during two or three separate aivalover a period of approximately eight to tenrgdeom their initial theatrical release.
Generally, except on a video on-demand or pay-mt-basis, no other network, Internet streamingtber video service may air or stream
these recent releases during our first two windamd no other premium subscription service may agtieam these releases between our firs
two windows. Examples of recent Hollywood blocklaustthat are exclusively aired or will be aireddoy networks in 2013 includehe
Amazing Spiderman, Brave, Men In Black 3, Pirafeb® Caribbean: On Stranger Tid, 21 Jump StreeandWreck-it Ralph

We have licensed theatrical titles fromrigig since 1994. We currently license films reledsg®isney under the Disney, Touchstone,
Pixar and Marvel labels. We do not license filmsdurced by DreamWorks that are released by Disnayli€ensing agreement with Sony,
which began in 2001, includes all titles releasedan the Columbia, Screen Gems, Sony Pictures iCéamsd TriStar labels.

We also license library content comprisédlder, previously released theatrical films fromany of Hollywood's major studios, including
Lionsgate, MGM, Paramount, Sony, Twentieth Cenfoy, Universal and Warner Bros. In addition to thieal films, we license made for
television movies, series and other content framdis, production companies or other rights holdéfs license library content primarily on
an exclusive basis, with virtually the same andsame cases, more expansive exhibition rights ¢thamutput agreements. The rights
agreements for our library content are of varyingation and generally permit our programming neksdo exhibit these films, series and
other programming during certain window periods.
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A summary of our significant output andéity programming agreements follows:

Summary of Significant Output Programming Agreemens Summary of Significant Library Programming Agreements
Studio Term(1) Studio Term
Sony 12/202: Lionsgate 09/202¢
Disney (aka Buena Visti 12/201* Sony Picture: 11/202(
Anchor Bay Entertainment, LL 06/201t Paramoun 10/202(

MGM 06/201¢
Warner Bros. 01/201°
Universal 02/201¢
Twentieth Century Fo 08/201

(1) Dates based on initial theatrical relee

Original Programming

We contract with independent production panies, including Pacific Renaissance, Lionsgatevigon and BBC Worldwide Limited,
among others, to produce the majority of the oagjprogramming that appears on our networks. Thestractual arrangements provide us
with either:

. Outright ownership of the programming, in whichease wholly-own the series and receive all distittuand other rights to
the content. These distribution and other rightstlmamonetized through Starz Distribution or thpatty distribution
organizations,

. An exclusive U.S. pay television license and ottistribution or ancillary rights covering speciferritories for specified perio
of time, or
. An exclusive U.S. pay television license which pdes for the programming to appear only on tarzandEncorenetworks

for specified periods of time.

At times, we retain certain rights to exptur original programming in the home video, tigi{Internet) and television ancillary markets
both in the U.S. and around the world. These amwilinarkets create downstream revenue opportulitiesur Starz Distribution operating
segment.

A summary of our original programming serilat have aired or will air on ti&arznetwork is as follows:

Ownership
Original Series/Key Cast Air Date Rights Description
Black Sails 1Q'14 All Rights Executive Producer Michael Bay's
(Key Cast: Toby Stephens, Hal story chronicles the adventures of
fabled buccaneer Captain Flint and
New, Luke Arnold) his men. Threatened with extincti

on all sides, they fight for the
survival of New Providence Island,
the most notorious criminal haven
of its day—a debauched paradise
teaming with pirates, prostitutes,
thieves and fortune seekers, a place
defined by both its enlightened
ideals and its stunning brutalit
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Original Series/Key Cast
White Queen

(Key Cast: Rebecca Ferguson,
Janet McTeer, Max Irons)

Magic City Season 2

(Key Cast: Jeffrey Dean Morga
Olga Kurylenko, Danny Huston

Da Vinci's Demons

(Key Cast: Tom Riley, Laura
Haddock, Lara Pulver)

Spartacus: War of the Damned
(Key Cast: Liam Mclintyre, Man

Bennett, Dustin Clare)

Boss Season 2

(Key Cast: Kelsey Grammer,
Connie Nielsen, Kathleen

Robertson)

Ownership
Air Date Rights Description
3Q'13 All Rights Adaptation of Philippa Gregory's
excluding U.K. best-selling historical novel about
pay television  the iconic period of English history
and SVOD known as the "War of the Roses" in
rights and all which two branches of the same

3Q'13

2Q'13

1Q'13

3Q'12

Benelux rights

All Rights

All Rights U.S.;
English
Speaking
Canada

All Rights

U.S. Pay TV
Only
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royal family fight over the English
throne. It is a stunningly rich tale of
love and loss, seduction and
deception, betrayal and murder,
vibrantly weaving the stories of
three different yet equally driven
women in their quest for powe

In Season 2, Ike Evans risks
everything in a life and death battle
to rid his Miramar Playa Hotel of
the mob and Ben "The Butcher"
Diamond. But will the price of his
victory be too high? For what will
profit a man if he gains the whole
world and loses his sou

In a world where thought and faith
are controlled, Leonardo Da Vinci
fights to set knowledge free. The
tortured genius defies authority and
throws himself into the future,
forever changing the fate of
mankind.

Having lost a significant part of his
army (and friends) in the Season 2
finale, Spartacus must make the
decision to carry on and march
toward Rome or forego his
vengeance and return home to
Thrace.

Mayor Tom Kane's grip on Chica
is more intense than ever. After
nearly losing his career, his family
and his mind, Kane turns to
solidifying his power. Through all
this, Kane struggles to keep his
debilitating brain disease in checl
his quest for the last thing that
matters to hir—his legacy
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Description

Ownership

Original Series/Key Cast Air Date Rights

Magic City 2Q'12  All Rights
(Key Cast: Jeffrey Dean Morga
Olga Kurylenko, Danny Huston

Spartacus: Vengeance 1Q'12 AllRights
(Key Cast: Liam Mclntyre, Lucy
Lawless, Manu Bennett, Peter
Mensah)

Boss Season 1 4Q'11 U.S. Pay TV
(Key Cast: Kelsey Grammer, Only
Connie Nielsen, Kathleen
Robertson)

Torchwood 3Q'11 U.S.Pay TV
(Key Cast: John Barrowman, Only
Mekhi Phifer, Eve Myles)

Camelot 2Q'11  All Rights U.S.
(Key Cast: Jamie Campbell
Bower, Joseph Fiennes, Eva
Green)

Spartacus: Gods of the Arena 1Q'11  All Rights

(Key Cast: John Hannah, Lucy
Lawless, Dustin Clare)
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Miami Beach, New Year's Eve,
1959. Castro's rebels seize Havana
while the Kennedys, the mob and
the CIA all hold court at the
luxurious Miramar Playa Hotel.
This is ke Evans' place, and he
used mob boss, Ben "The Butcher"
Diamond, to finance it. With diving
clowns by day and escorts at night,
nothing's what it seems in Magic
City.

On the heels of the bloody escape
from the House of Batiatus that
concluded "Spartacus: Blood and
Sand," the gladiator rebellion
continues and begins to strike fear
into the heart of the Roman
Republic.

Mayor of Chicago, Tom Kane
knows what his city needs and isn't
afraid to use any means necessa
get things done, but when a
degenerative brain disorder starts
ripping away his personality he can
no longer trust his memory, allies,
or even himself

Season 4 of the popular British
series; one day, all across the wc
nobody dies; the result: a populat
boom, overnight; but this can't be a
natural event—someone's got to be
behind it.

In the wake of King Uther's sudden
death, chaos threatens to engulf
Britain. When the sorcerer Merlin
has visions of a dark future, he
installs the young and impetuous
Arthur, Uther's unknown son and
heir.

The House of Batiatus is on the ri
basking in the glow of its infamous
champion Gannicus; prequel to
Spartacus: Blood & San
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Ownership

Original Series/Key Cast Air Date Rights Description

The Pillars of the Earth 3Q'10 U.S.Pay TV Mini-series of the popular Ken
(Key Cast: Rufus Sewell, lan Only Follett novel of the same name.
McShane, Donald Sutherlan

Party Down Season 2 2Q'10 AllRights Comedy about Hollywood
(Key Cast: Adam Scott, Megan wannabees working for a catering
Mullally, Ken Marino) company.

Gravity 2Q'10 All Rights Dark comedy about a group of
(Key Cast: Krysten Ritter, Ivan eccentric individuals in an out-
Sergei, Eric Shaeffer) patient program for suicide

survivors.

Spartacus: Blood & Sand 1Q'10 AllRights Graphic and visceral series about
(Key Cast: Andy Whitfield, Luc the Roman Republic's most

infamous rebel.
Lawless, John Hanna

The fourth and final season of the SpagdranchiseSpartacus: War of the Damneg@remiered on January 25, 2013 and has steadily
grown throughout the season to 3.3 million viewershe most recent episode premiering on Apr2®13 (representing viewership for
telecasts from April 5 through April 7, 2013). TEpartacus franchise, which includggartacus: Blood and Sand, Spartacus: Gods of the
Arena, Spartacus: Vengeance, and Spartacus: Wereobamne(, has performed exceptionally well for dbtarznetwork. Completed seasons
of this franchise have averaged 6 million viewess gpisode and ranked as the number one ratedyFtidav on cable among adults (18+) for
26 of 29 episode premieres. The Spartacus franbhis@lso performed well for our Starz Distributaperating segment. In home video, the
Spartacus franchise has sold approximately 2.9amilinits since the first season was released te8®er 2010. In television, this series is
currently licensed in approximately 200 territonvesrldwide, representing approximately 60 distilimgnses. Of these licenses, 80% have
committed to, or have the option to license, adisems of this franchise.

Viewership for the first seasonMégic Cityaveraged over 3 million viewers per episode andomling to Nielsen, ranked in the top 10
rated cable programs among adults (18+) on Fridagdch of the 8 episode premieres. Viewershipheitwo seasons &ossaveraged
2.6 million viewers per episode and, according teld¢n, 11 of the 18 episodes ranked in the toafl cable programs among adults (18+)
on Friday for each of those episode premieres.dwehber 2012, we made the decision to not reRessfor a third season.

Transmission

We uplink our programming to five non-prgstible, protected transponders on three satefits#tioned in geo-synchronous orbit. These
satellites feed our signals to various swathet®ftmericas. We lease these transponders undetdomglease agreements. These transpond
leases have termination dates ranging from 202824. We transmit to these satellites from ournkpienter in Englewood, Colorado. We
have made arrangements at a third party facilitygiink our linear channels to these satellitethaevent we are unable to do so from our
uplink center.
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Competition

Our programming networks operate in higtdynpetitive markets. We compete with other programymetworks, including premium
television network providers HBO/Cinemax, Showtiamel EPIX, for viewing and subscribership by eadritiutor's customer base. Our
networks compete not only with other programmintywoeks and other content available from our distrdlss, but also with over-the-air
broadcast television, Internet-based video andrathkne services, mobile services, radio, prindigmotion picture theaters, DVDs, and
other sources of information and entertainment.

We also compete with other content provddersecure desired entertainment programming stibeess of our business depends on our
ability to license and produce content for our pamgming networks that is adequate in quantity amnality and will generate satisfactory
subscriber levels. A portion of our original progmaing and a majority of our theatrical movie contare obtained through agreements with
other parties that have produced or own the rigghtssich programming. Other programming networks dha affiliated with programming
sources such as movie or television studios or fimnlibraries may have a competitive advantageraisein this area. With respect to the
acquisition of programs and movies that are notlpced by or specifically for our networks, our catifors include national broadcast
television networks, local broadcast televisiornistes, other premium television networks, otherlegdgvogramming networks and online video
distributors. Some of these competitors have ek@usontracts with motion picture studios or indegent motion picture distributors or own
film libraries.

Regulatory Matters

In the U.S., the FCC regulates broadcadtieesproviders of satellite communications serviaad facilities for the transmission of
programming services, the cable television syst@masMVPDs that distribute such services, and, toesextent, the availability of the
programming services themselves through its reigmaif program licensing. Cable television systeémithe U.S. are also regulated by
municipalities or other state and local governnaanhorities. Cable television systems are currenthyject to federal rate regulation on the
provision of basic service, except where subjeeftective competition under FCC rules, which hasdme increasingly widespread.
Continued rate regulation or other franchise caowlit could place downward pressure on the fee® ¢akdvision companies are willing or a
to pay for programming services. Regulatory cagiegpuirements also could adversely affect the murabchannels available to carry our
programming networks.

Requlation of Carriage of Broadcast Statiol

The Cable Television Consumer Protectiath@ompetition Act of 1992 ("1992 Cable Act") grashteroadcasters a choice of must carry
rights or retransmission consent rights. The ralispted by the FCC generally provided for mandataryiage by cable systems of all local
full-power commercial television broadcast sigresiecting must carry rights and, depending on &castem's channel capacity, non-
commercial television broadcast signals. Such ety mandated carriage of broadcast stations lemliwith the provisions of the Cable
Communications Policy Act of 1984, which requirdlestelevision systems with 36 or more "activatelédnnels to reserve a percentage of
such channels for commercial use by unaffiliateéditparties and permit franchise authorities tauregjthe cable operator to provide channel
capacity, equipment and facilities for public, eafienal and government access channels, could selyeaffect our programming networks by
limiting the carriage of our services in cable sys$ with limited channel capacity.

Closed Captioning

The Telecommunications Act of 1996 alsauresfl the FCC to establish rules and an implemiemiaichedule to ensure that video
programming is fully accessible to the hearing imgzh
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through closed captioning. The rules adopted by-BE require substantial closed captioning, witly dimited exemptions. In 2012, the FCC
adopted regulations pursuant to the Twenty-Firstt@y Communications and Video Accessibility Actaif10 that require, among other
things, video programming owners to send captiles fior Internet protocol ("IP") delivered videagramming to video programming
distributors and providers along with program fildsfour year implementation period for the IP-glelied programming captioning
requirements began in March 2012.

Commercial Advertisement Loudness Mitigation Act

Congress enacted the Commercial Advertis¢ineudness Mitigation ("CALM") Act in 2010. The @M Act directs the FCC to
incorporate into its rules and make mandatory hartieal standard that is designed to prevent di¢gtalvision commercial advertisements from
being transmitted at louder volumes than the prograaterial they accompany. The FCC's CALM Act imnpéating regulations are effective
on December 13, 2012. Although the FCC's CALM Agulations place the primary compliance responsitoh MVPDs, the FCC's "safe
harbor" compliance approach, which requires prognars to issue "widely available"” CALM Act compliancertifications to MVPDs,
effectively shifts that responsibility to programme.e

Copyright Reqgulation

We are required to obtain any necessarnyapgsformance rights from the rights holders. Eheghts generally are controlled by the
music performance rights organizations of the AgariSociety of Composers, Authors and PublisheBJAP), Broadcast Music, Inc. (BMI)
and the Society of European Stage Authors and CeenpdSESAC), each with rights to the music ofousiartists.

Satellites and Uplink

In general, authorization from the FCC nhesobtained for the construction and operatioa cdmmunications satellite. The FCC
authorizes utilization of satellite orbital slotssgyned to the U.S. by the World Radiocommunica@onference. Such slots are finite in
number, thus limiting the number of carriers thet provide satellite transponders and the numb#an§ponders available for transmission of
programming services. At present, however, thezenamerous competing satellite service provideasriteke transponders available for videc
services. The FCC also regulates the earth statiplitsking to and/or downlinking from such satelit

Program Acces:

Because overlapping attributable interestginue to exist between us and entities ownirjecsystems, we remain subject to the FCC's
program access and antidiscrimination rules. TH#2 X@able Act and implementing regulations genenadbhibit a cable operator that has an
attributable interest in a satellite programmenfrionproperly influencing the terms and conditiofisale to unaffiliated MVPDs. Further, the
1992 Cable Act requires that such affiliated progreers make their programming services availabteabde operators and competing MVPDs
on terms and conditions that do not unfairly diséniate among distributors. As part of the FCC's&6fler approving Old LMC's acquisition
of a controlling interest in DIRECTV, the FCC impgaksprogram access conditions on Old LMC and itfia#d entities, including us. Under
this order, as amended by the FCC's October 5, @fet allowing the general restrictions on exslasgiontracts to expire, we are required to
make our programming services available to all MRID nondiscriminatory terms and conditions. Weadse currently subject to the
program access rules due to interests held by tyiliglbbal, Inc. in a cable television system in Rai®ico, which interests are attributable to
us under FCC rules. In 1998, the FCC revised iignam licensing rules by implementing a damage®dynin situations where the defendant
knowingly violates the regulations and by estalitigha timeline for the resolution of complaints,@rg other things.
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Internet Services

To the extent that our programming serviexesdistributed through Internet-based platfonves must comply with various federal and
state laws and regulations applicable to onlineroamications and commerce. Congress and individagds may consider additional
legislation addressing online privacy and otheuéss

Proposed Changes in Regulatic

The regulation of programming services|eadlevision systems, DBS providers, broadcast/itsion licensees and Internet-distributed
services is subject to the political process arsdideen in constant flux over the past decade. &untiaterial changes in the law and regulatory
requirements must be anticipated and there cam lassurance that our business will not be matgr@alVersely affected by future legislation,
new regulation or deregulation.

STARZ DISTRIBUTION

Our Starz Distribution operating segmeuntudes the operations of our Home Video, Digitaldideand Worldwide Distribution
businesses.

Sales and Distributior

Through our majority-owned subsidiary AncBay Entertainment, LLC ("Anchor Bay Entertainmignbur Home Video business unit
sells or rents DVDs (standard definition and Bly*™ under theAnchor BayandMangabrands, in the U.S., Canada, United Kingdom and
Australia and other international territories te #xtent we have rights to such content in intéwnat territories. Anchor Bay Entertainment
develops and produces certain of its content asm atquires and licenses various titles from thadies. Certain of the titles produced or
acquired by Anchor Bay Entertainment air on Staepdrks'StarzandEncorenetworks. Anchor Bay Entertainment also distributéeer titles
acquired or produced by us including the Starz Igétel original programming content, Overture FiliakC's ("Overture Films") titles (as
discussed below), and TWC's titles. These titlessatd to and distributed by regional and natioatdilers and other distributors, including
Wal-Mart, Target, Best Buy, Ingram Entertainmentazon and Netflix. Generally, retailers have tightrto return unsold products. Anchor
Bay Entertainment records its revenue net of awalhce for future returns of unsold product.

Our Digital Media business unit is a distior of digital and on-demand content for our osnentent and content for which we have
licensed the non-pay television ancillary rightecliuding Overture Films' titles) in the U.S. andoiighout the world to the extent we have
rights to such content in international territoriBggital Media receives fees for such servicesnffilmwide array of partners and distributors.
These range from traditional MVPDs, Internet/moblilstributors, game developers/publishers and coeselectronics companies. Digital
Media also distributes Starz Networks' originalgmemming content and TWC's titles.

Our Worldwide Distribution business unigiglobal distributor of movies, television seridscumentaries, children's programming and
other video content. Worldwide Distribution expo@ur owned content and content for which we haensed ancillary rights (including
Overture Films' titles) on free or pay televisiartiie U.S. and throughout the world on free or tedgvision and other media to the extent that
we have rights to such content in internationaittaies. Worldwide Distribution also distributesa® Networks' original programming conte

In July 2010, we elected to shut down desatrical production and distribution operationaducted by our subsidiary Overture Films.
Overture Films' library of 19 released films wataheed by us and will continue to be exploited.
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Overture Films produced and acquired lieioa theatrical motion pictures for release dorngcadly and throughout the world. Overture
Films distributed its movies theatrically in theSJOur Starz Distribution operating segment provideme video, digital and television
distribution in the U.S., while Overture Films hexgtered into distribution agreements with Param@®uctures and Alliance Atlantis to
distribute its product internationally, to the axté controls such rights. All of Overture Filnigles appear on th8tarzandEncorenetworks
during their pay television windows.

Content

Starz Distribution develops and producetage of its content and also acquires and licensgi®us titles from third parties. Starz
Distribution also distributes other titles acquiadoroduced by us, including Starz Networks' erédiprogramming content, Overture Films'
tittes and TWC's titles. Amortization of contenfjaisition costs and royalty and participation pagptedo its content licensors represents Star:
Distribution's largest expense.

Marketing

The majority of Starz Distribution's maiiketis performed by our Home Video business unitcidor Bay Entertainment markets and
advertises each title prior to and during releasgegally through the use of a combination of tediewi and other media related advertising and
discounts, rebates and cooperative advertising witdilers depending on the specific genre, denpdgcaappeal and the overall sales
expectations for the title.

Fox Agreement

In July 2010, Anchor Bay Entertainment outged substantially all of its home video fulfimt services, including DVD manufacturing
and distribution, to Twentieth Century Fox Homeettginment LLC ("Fox"). Previously, Anchor Bay Erteenment had outsourced
substantially all of its home video distributiomgees, including DVD manufacturing and distributjdo Sony Pictures Home
Entertainment, Inc. Anchor Bay Entertainment dogtsoutsource its sales or marketing functions aathtains its own marketing team and
sales force. Anchor Bay Entertainment believesadreement with Fox provides supply chain efficiesaiue to the combined volume of titles
provided by Anchor Bay Entertainment and Fox (Fiso &as fulfillment agreements with Lionsgate an@M), while not compromising
Anchor Bay Entertainment's control over its proguand retail relationships.

Weinstein Agreement

Effective in January 2011, Anchor Bay Etatgrment entered into a five-year license agreem@ht TWC for the distribution, by our
Home Video and Digital Media business units, otaierof TWC's theatrical releases. Anchor Bay Batement pays advances to TWC based
on a percentage of the U.S. box office and theeggeheach film and earns a fee for the distributbsuch theatrical releases. Starz
Entertainment guarantees Anchor Bay Entertainmadtiance payments to TWC under this agreement §pad million.

Competition

Starz Distribution's markets are highly gatitive, especially for DVD sales. Anchor Bay Etaghment competes to sell DVDs agains
of the major Hollywood studios, including DisnerBmount, Sony, Fox, Universal and Warner Brosvelsas smaller studios such as
Lionsgate. All of these studios distribute theidlrical, television and other titles acquired fritvind parties on DVD. Anchor Bay
Entertainment also competes with independent hadeo\distributors, like itself, which are not afiled with a Hollywood studio such as
Entertainment One, Gaiam Media,
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RLJ Entertainment and Magnolia Pictures. Like thodlyavood studios, Anchor Bay Entertainment hasracativendor relationship with the
major North American retailers (such as Wal-Ma#drdet, Best Buy, etc.).

Not only does Anchor Bay Entertainment cetepwith Hollywood studios for ultimate consumelesaof DVDs, but it also competes with
them for "placement" at retailers and other distidios. Placement refers to the location in a sboren a website where Anchor Bay
Entertainment's content is placed for sale as agethe actual amount of physical shelf space atlath a release.

Anchor Bay Entertainment competes with Aethod studios and other DVD distributors to acqtire rights to sell or rent DVDs. Anch
Bay Entertainment's ability to license and prodageality content in sufficient quantities has a direnpact on its ability to acquire shelf space
at retail locations and on websites. In additionclAor Bay Entertainment's DVD sales are impactethbymyriad of choices consumers hav
view entertainment content, including over-thekaadcast television, cable television networkgrimetbased video and other online servi
mobile services, radio, print media, motion picttireaters and other sources of information andiamenent.

STARZ ANIMATION

Our Starz Animation operating segment, ugfoour wholly-owned subsidiary Film Roman, devslapd produces two-dimensional
animated content on a for-hire basis for distritmtiheatrically and on television for various thirarty entertainment companies.

STRATEGY AND CHALLENGES

Our mission is to be a leading global gatament brand providing powerful and immersiveerignces. To that end, our goal is to
provide our distributors and their subscribers with-quality, differentiated premium video sengavailable on multiple viewing platforms.

Strategy
Our strategy is based on the following fswategic objectives:

Deepen relationships with core network distitors.  We have long-term relationships with the latdd¥PDs in the U.S. We have
maintained uninterrupted carriage and have beeressful in renewing our affiliation agreements vdtir distributors in the past. Our
increasingly broad content offerings and serviadp Hdrive the profitability of these distributofdany of these distributors have included our
StarzandEncorenetworks in some of their best performing prograngrpackages.

We plan to create valuable new productssamndices, like our authenticated online offerigarz Play, Encore PlagndMoviePlex Play;
that will assist our distributors in strengthenthgir product offerings. We expect these effortsdbdify our relationships with our distributors
by assisting us in renewing and extending ouriaffin agreements and increasing our subscribers.

Expand our slate of compelling, immersiand differentiated original programming. We believe that a differentiated network brand
and long-term shareholder value rests on havingtgrescale and output of exclusive original prograng. We continue to look at how we can
best increase the rate of deployment of originagpamming. Various mechanisms exist to prudentty ezonomically increase original
programming, including enhancing our in-house pobidn capabilities, co-productions, and licensinguagements. For example, our recent
multi-year agreement with BBC Worldwide Limited &hes us to share financial exposure for high gual@w productionsDa Vinci's
Demonsg, the first original series greenlit under thisesgment, will premiere in April 2013.

In 2012, we aired three original seri@partacus: Vengeancdlagic City Season &ndBoss) and plan to air four original series in 2013
( Spartacus: War of the Damne®a Vinci's DemonsMagic City
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Season andWhite Queenjepresenting a relatively small portion of our tgegramming lineup. Over time, we plan to incesasir original
programming so that our viewers will have an opmaity to see a neBtarzoriginal program or a new season of an exis8tayzoriginal
throughout the year.

We intend to create unique and fully immersontent ecosystems around our original programgrand theatrical movie content such as
authenticated online offerings, second screen acidlsmedia integration.

Optimize existing and emerging distributi@pportunities. We seek to monetize the digital rights we aalrfr our exclusive original
programming content and those under our programiidiegsing agreements with the major studios. V& o do this to the fullest extent
possible while maintaining wholesale pricing cotesis with the premium nature of our services. Weksgpportunities to license services to
traditional distribution partners, targeting auttieated subscribers, as well as online video prergdo the extent such online video providers
include our services in a premium programming tier.

Establish Starz as a leading premium cortterand. We intend to increase o8tarzbrand awareness, perception and loyalty among
our distributors to attract new and retain exissngscribers. To this end, we will continue to feour marketing efforts on improving the
recognition of our brand as a premier providerrmhpium entertainment, including compelling origisaties, as well as first run and classic
Hollywood movies. To enhance our brand recognitiea,intend to continue to focus our marketing itesnt on original series, and utilize
cross-channel advertising with our MVPDs, adventisin select print outlets, online advertising lirting social media) and outdoor billboards
in major cities.

Challenges
We face certain key challenges in our gpteim achieve our strategic goals, including:

Our ability to renew and extend affiliatioagreements with key distributors on favorable term During the fourth quarter, we agree
multi-year extensions with several of our distriimst The financial terms of the extensions with tligtributors are generally less favorable
than the financial terms in the prior affiliatiograements. These less favorable financial termddiave resulted in an approximate reductior
of 3% of Starz Networks' revenue for the year eridedember 31, 2012, on a pro forma basis, hadxieméed agreements been in effect on
January 1, 2012. The agreements with these twoldittrs provide for contractually agreed upon @ases in the amounts we receive on an
annual basis beginning on the first anniversamhefextensions.

Our ability to continue to acquire or prode affordable programming content, including origéh programming content that appeals to
our distributors and our viewers. In December 2012, Disney informed us that iuldanot extend its licensing agreement with us Ipelyits
expiration on December 31, 2015. We will continoedceive films from Disney's Walt Disney Picturé&lt Disney Animation Studios,
Disney®Pixar, Touchstone Pictures, Marvel Entertainmenttdallywood Pictures labels through December 31.52@ith initial license perioc
for such films extending into 2017. We are evahmur options with respect to replacement of tl@&y content following expiration of the
licensing agreement, including the production afifidnal original content.

We also face certain other challenges inr@itempt to meet our strategic goals, including:

. Potential loss of subscribers due to economilitins and competition from other networks amtba programming services.

. Potential consolidation of our distributors.
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. Increased rates paid by our distributors to caroaticast networks and sports networks may makerie mhifficult for consumel
to afford premium video services.

. Our distributor's willingness to market our netwsdnd other services.

. Our ability to react to changes in viewer habésited to technologies such as DVRs, video-onatheminternet-based content
delivery, Blu-ray™ players and mobile devices.

LEGAL PROCEEDINGS

On March 9, 2011, Starz Entertainment restiDISH Network L.L.C. ("DISH") that DISH breachéd affiliation agreement with Starz
Entertainment by providing a free preview for omaryof eight of th&tarzandEncorechannels to a substantial number of DISH customers
without Starz Entertainment's written approval.(@ay 3, 2011, Starz Entertainment filed a lawsudiagt DISH in Douglas County, Colorado
District Court, 18th Judicial District, allegingahDISH breached its affiliation agreement withratantertainment in connection with such f
preview and seeking damages for breach of conttatiMay 2, 2011, Disney Enterprises, Inc. filedaguit against DISH in connection with
the same free preview in U.S. District Court fag outhern District of New York, seeking damagesépyright infringement. In addition, on
July 19, 2011, FX Networks filed a separate lawagdinst DISH and Starz Entertainment in conneactiith the same free preview in Los
Angeles County, California Superior Court, seeldiagnages for tortious interference with its consdot studio movie content. DISH filed a
counterclaim against Starz Entertainment in thet fawsuit, seeking indemnification from Starz Etgmment against Disney Enterprises, Inc.
in the second lawsuit and against FX Networks éntttird lawsuit. The first lawsuit by Starz Entémtaent against DISH is expected to go to
trial in April 2013. The third lawsuit by FX Netwks is presently stayed and is tentatively setrfat in October 2013. The resolution of these
matters and its potential impact on Starz, LLCrisartain at this time.

In the normal course of business, we abgestito lawsuits and other claims, including clgiof alleged infringement of the trademarks,
patents, copyrights and other intellectual propeghts of third parties. While it is not possiliéepredict the outcome of these matters, it is the
opinion of management, based upon consultation leghl counsel, that the ultimate disposition ofwn proceedings will not have a material
adverse impact on our consolidated financial pmsjtresults of operations or liquidity.

EMPLOYEES

As of March 31, 2013, we had 908 full-tiaved part-time employees, of which 125 employeesepresented by unions. We have not
experienced any work stoppages with respect tanion employees and we consider our employee oelato be good.

PROPERTIES

In connection with the Spin-Off, we distitbd our corporate office building and related diin improvements located in Englewood,
Colorado to Old LMC (and Old LMC transferred suclilding and related improvements to a subsidiarieiv LMC) and entered into a
capital lease to lease back the facilities frors théw LMC subsidiary. In addition, we lease offsg@ce for executive offices and distribution
and sales operations in Atlanta, Georgia, BeveillgHCalifornia, Burbank, California, Media, Peryhsania, New York, New York, Troy,
Michigan, Toronto, Ontario, London, England and Melrne and Sydney, Australia.
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CORPORATE INFORMATION

Starz, LLC is a Delaware limited liabiliepmpany, formed on August 10, 2006, with principegcutive offices located at 8900 Liberty
Circle, Englewood, Colorado 80112. Our main teleghoumber at that location is (720) 852-7700.

FINANCIAL INFORMATION ABOUT GEOGRAPHIC AREAS

Information about our geographic areashmfound in note 12 to our consolidated finandatesnents found beginning on page F-2 of
this prospectus.
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MANAGEMENT AND CORPORATE GOVERNANCE
Management Committee

We are a Delaware single member limiteliliig company. We are managed by our member, Sfereordingly, Starz, rather than a
board of directors, manages our business.

Executive Officers

The following table sets forth the nameg agd position of individuals who currently sergeoair executive officers. Ages are as of
April 15, 2013.

Name Age Position(s)

Christopher P. Albrect 60 Chief Executive Officer, Starz, LLC and Starz Etagmment

Glenn E. Curti¢ 53 President, Starz, LLC and Starz Entertainn

Scott D. Macdonald 51 Chief Financial Officer, Executive Vice Presidentialreasurer,
Starz, LLC and Starz Entertainme

J. Steven Beabout 58 Executive Vice President, General Counsel and Sagre
Starz, LLC and Starz Entertainme

Edward L. Hugue: 55 President of Sales and Affiliate Marketing, Startdftainmen

Carmi D. Zlotnik 53 Managing Director, Starz Entertainment and Stargigld LC

The following is a biographical summarytloé experience of our executive officers:

Christopher P. Albrecht has served as Chief Executive Officer of Starz, ldifite January 2010 and served as President af &tat
from January 2010 to February 2012. He has sery&ED of Starz Entertainment since January 201Ganed as Chairman of Starz
Entertainment from January 2010 to February 2012 Albrecht is responsible for all business matterd for generating growth and new
business opportunities for Starz Entertainment@tadz Media, LLC. He came to Starz, LLC from FoeeEatertainment, which he founded in
2008. Mr. Albrecht spent more than 20 years at HB@ was Chairman and Chief Executive Officer fra@d@2to 2007. Before becoming
Chairman, he spent seven years as President of Gi&fthal Programming, directing all day-to-day og@wns of West and East Coast original
programming for HBO, Cinemax and HBO IndependentBctions. In addition, he oversaw HBO Sports aB®H-ilm Programming. Durin
his tenure, HBO was noted for critically acclainsedies including Sex and the City, The SopranosF8et Under, Real Sports With Bryant
Gumbel, Deadwood, Band of Brothers and Entourage.

Glenn E. Curtis has served as President of Starz, LLC since Fep@dr2, Executive Vice President of Starz, LLC frénngust 2006 to
February 2012, and Chief Financial Officer of StalzC from August 2006 to June 2012. He has seasBresident of Starz Entertainment
since February 2012 and served as Chief FinandfaleDof Starz Entertainment from August 2006 tmd 2012. He served as Executive Vice
President of Starz Entertainment from August 2@0Bebruary 2012. Mr. Curtis has operational managermf the Starz Networks operating
segment and the Home Video and Animation busined&e<Curtis is also responsible for strategic plgwy, compliance, engineering, human
resources and information technology for Starz, LP@or to joining Starz, LLC, Mr. Curtis served\diEe President of Liberty Media
Corporation, Chief Financial Officer for Starz Ene@roup and as a Partner at the accounting firkRMG.

Scott D. Macdonaldhas served as Executive Vice President, Chief Eiab@fficer and Treasurer of Starz, LLC and Startertainment
since June 2012. He served as Executive Vice Rmetsaf Finance and Accounting and Treasurer ofzStdrC and Starz Entertainment from
June 2008 to June 2012. Mr. Macdonald is respam$iblfinancial planning, compliance, accountingddeting, treasury and internal and
external reporting for Starz, LLC. Mr. Macdonaldared more than 20 years of experience in the cafdesatellite television industry in
various finance and accounting roles before
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joining Starz, LLC. Prior to joining Starz, LLC, lserved as Senior Vice President and Chief Accogr@ifficer for Adelphia Communicatiol
Corporation. Mr. Macdonald began his career aatt@unting firm of KPMG.

J. Steven Beabouhas served as Executive Vice President, Generaisgband Secretary of Starz, LLC since August 26{é6has
served as Executive Vice President, General CoamkSecretary of Starz Entertainment since Ju2.2ar. Beabout is responsible for all
legal and business affairs functions, includingstheelating to programming acquisitions, affiliatiagreements with distributors, original
productions and promotional activities. Before joqnStarz, LLC, Mr. Beabout was Lead Counsel witheRvood International Corporation
which, at that time, was a publicly traded compkstgd on the New York Stock Exchange. While atéRivood, Mr. Beabout specialized in
domestic and international acquisitions, divestisuand joint ventures.

Edward L. Huguez has served as President of Sales and Affiliate btarg of Starz Entertainment since November 2012 .Hiiguez
served as Executive Vice President, Affiliate Saled Marketing of Starz Entertainment from Augu3d& to November 2012. Mr. Huguez is
responsible for all aspects of sales, affiliatatiehs and marketing with traditional and non-tiiadial distributors. Mr. Huguez came to Starz
Entertainment with over 20 years of experienceeima management positions within the cable anellgatindustry. Prior to that, he served
three years as President, Chief Executive Offioer@hairman of Midstream Technologies, Inc., a camypspecializing in interactive and
VOD technology.

Carmi D. Zlotnik has served as Managing Director of Starz Entertaniraince February 2012 and served as Executive Riiesident
and Managing Director—Starz Media from May 201@é&bruary 2012. Mr. Zlotnik is responsible for pragming and development activities
for Starz Entertainment as well as overseeing prticlu of Starz original series, including the [9partacus: Blood and Sand, the dramatic
series Magic City, and future series and mini-sefiFior to joining Starz, Mr. Zlotnik was Head@®@lobal Operations for IMG Global Media
and oversaw all aspects of international businpssations for the Global Media division, includiresponsibilities for creative development
and finance/operational management for the fasisiports and media conglomerate. Mr. Zlotnik alswes in various senior management r
over a 20-year career at HBO.
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SECURITY OWNERSHIP
Security Ownership of Management

We are a wholly owned subsidiary of Starapse address is 8900 Liberty Circle, Englewoodpfaolo 80112. Starz is a company whose
securities are registered under the Exchange Adtjsatherefore required to file periodic and cotneeports and other materials with the SEC.
While such information is available, investors eagitioned that Starz is not the issuer of the natelsis not otherwise a guarantor or obligor
(contingent or otherwise) with respect to the noa@sl will not otherwise provide credit support floe notesTherefore, you are directed to
rely solely on this prospectus in making your deois with respect to the exchange offer.

The following table sets forth informatiaith respect to the ownership by each of our namextutive officers and by all of our named
executive officers as a group of shares of eadhssef Starz common stock. This table does notighelownership information for any
directors, as we are managed by our member, Sthezsecurity ownership information is given as drivh 31, 2013, and, in the case of
percentage ownership information, is based upoi11)903,059 STRZA shares and (2) 9,882,238 STRiélBes, in each case, outstanding or
that date. The percentage voting power is presentét table below on an aggregate basis foresiés of common stock.

Shares of restricted stock that have beantgd pursuant to our incentive plans are inclidete outstanding share numbers, for purp
of the table below and throughout this prospe@sres of common stock issuable upon exerciservecsion of options, warrants and
convertible securities that were exercisable ovedible on or within 60 days after March 31, 2048 deemed to be outstanding and to be
beneficially owned by the person holding the optiomarrants or convertible securities for the pagoof computing the percentage ownership
of that person and for the aggregate percentageawy the named executive officers as a groupataihot treated as outstanding for the
purpose of computing the percentage ownership yb#mer individual person. For purposes of thediwihg presentation, beneficial owners
of shares of STRZB, though convertible on a onesfog basis into shares of STRZA, are reported asflogal ownership of STRZB only, and
not as beneficial ownership of STRZA. So far asniswn to us, the persons indicated below have\satiag and dispositive power with resp
to the shares indicated as owned by them, excegthaswise stated in the notes to the table.

The number of shares indicated as ownetidypersons in the table includes interests ineshiaeld by the Liberty Media 401(k) Savings
Plan as of March 31, 2013. The shares held byrtis¢ele of

81




Table of Contents

the Liberty Media 401(k) Savings Plan for the béraffthese persons are voted as directed by sedops.

Amount and Percent
Nature of of Voting
Title of Beneficial Series Power

Name Series Ownership (%) (%)

Christopher P. Albrect STRZA 427,5441)(2) * *
Chief Executive Officer and Directt STRZB — —

J. Steven Beabol STRZA 48,3841)(2)(3) * *
Executive Vice Presider STRZB — — —
General Counsel and Secret

Glenn E. Curtis STRZA 90,74¢1)(2)(3) @ &
Presiden STRZB — — —

Edward L. Hugue: STRZA 61,431(1)(2)(3) * *
President of Sales and Affiliate Marketir STRZB — — —
Starz Entertainment, LL!

Scott D. Macdonal STRZA 58,6241)(2) * *
Chief Financial Officer STRZB — — —
Executive Vice President and Treast

Carmi D. Zlotnik STRZA 88,14((1)(2) * *
Managing Director, Starz Entertainment, L STRZB — — —

All executive officers as a group (6 perso STRZA 774,87(1)(2)(3) * *
STRZB —

* Less than one percent

Q) Includes restricted shares, none of which are destefollows:

STRZA
Christopher P. Albrect 101,22
J. Steven Beabo! 23,04:
Glenn E. Curtis 38,01¢
Edward L. Hugue: 20,62:
Scott D. Macdonal 31,07¢
Carmi D. Zlotnik 32,02(

Total 245,99!
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(2) Includes beneficial ownership of shares that magdupiired upon exercise of, or which relate toglstaptions and stock
appreciation rights exercisable within 60 daysrdftarch 31, 2013

STRZA
Christopher P. Albrect 325,37:
J. Steven Beabo 24,63
Glenn E. Curtis 52,097
Edward L. Hugue: 39,79¢
Scott D. Macdonal 25,71¢
Carmi D. Zlotnik 56,12(
Total 523,73
3) Includes shares held in the Liberty Media 401(kjiggs Plan as follows
STRZA
J. Steven Beabo! 71C
Glenn E. Curtis 631
Edward L. Hugue: 1,01z
Total 2,35¢

Changes in Control

We know of no arrangements, including alegge by any person of our securities, the opearaifavhich may at a subsequent date resul
in a change in control of our company.
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EXECUTIVE COMPENSATION

This section sets forth information relgtio, and an analysis and discussion of, compeamsptid to the following persons (who we refer
to as our "named executive officers") who servethefollowing capacities (unless otherwise nogslpf December 31, 2012:

. Christopher P. Albrecht, Chief Executive Officer;
. Glenn E. Curtis, President since February 2012/{pusly, Chief Financial Officer);

. Scott D. Macdonald, Chief Financial Officer, Exéive Vice President and Treasurer since June gi¥&Riously, Executive
Vice President of Finance and Accounting and Tnesaju

. Steven Beabout, Executive Vice President, Gé@oansel and Secretary;
. Edward L. Huguez, President of Sales and Affilidi@rketing, Starz Entertainment;
. Carmi D. Zlotnik, Managing Director, Starz Ententaient.

Compensation Discussion and Analysis
Overview

During calendar year 2012, we were a whollned subsidiary of Old LMC. As a result, the 2@bMpensation of our named executive
officers, including our Chief Executive Officer, svdetermined solely by Old LMC and its Chief ExeaOfficer, Gregory B. Maffei. Our
human resources department (working within guidaliprovided by Old LMC) had the responsibility efablishing, implementing and
regularly monitoring adherence to our compensatitiitosophy for the remainder of our named execubiffieers. The compensation
committee of the board of directors of Old LMC wasponsible for establishing and approving the aamsption of our Chief Executive
Officer and Chief Financial Officers in 2012, aslives the equity components of the compensatiauofther named executive officers in
2012, as noted below. Following the Spin-Off, thar®compensation committee has the responsilbifigstablishing, implementing and
regularly monitoring adherence to our compensatiuiosophy for our Chief Executive Officer and aellour other named executive officers.

Philosophy; Setting Executive Compensation

During 2012, our compensation philosophygst to align the interests of the named execuiffieers with those of Old LMC with the
ultimate goal of appropriately motivating and rediag our executives in order to increase Old LM&Eteckholder value. Following the Spin-
Off, that philosophy now seeks to align the intes@d our named executive officers with those @ir8s stockholders, with the ultimate goal of
appropriately motivating and rewarding our exeagiin order to increase Starz's stockholder v&lueordingly, we believe that our
compensation packages should assist our compaatiracting, retaining and motivating key executiggscal to our long-term success. To
that end, the compensation packages provided toaimed executive officers seek to maintain the @mate balance among short-term and
long-term compensation, cash and equity compemsatid performance-based compensation. Annual ebaggd awards granted to our
named executive officers in 2012 were granted u@len_MC's incentive plans, and Starz has assutnesktplans as its own in the Spin-Off.

We believe that each hamed executive afbeuld receive a compensation package that isreoraurate with the responsibilities and
proven performance of that executive and competitidlative to the compensation packages paid tdeslynsituated executives at companies
in our industry. In that regard, we and Old LMC ragement (with the input of Mr. Albrecht) used thab{® Programmers/Broadcast Networks
Compensation Survey, sponsored by the Cable argtdmimunications Human Resources Association (tA¢IRA Survey"), as a guide to
ensure that
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the compensation packages of our named execufiieersf (other than Mr. Albrecht's, which was gowetiby his existing employment
agreement) are reasonable as compared to ouriinghesirs. The 2012 CTHRA Survey covers 46 cablgnaramers, national broadcast
networks and other media companies. We set a denédeline for target total compensation at theam#or similar positions in similarly siz
companies as outlined in the CTHRA Survey. In addjtwe used the Radford Global Technology Surtley {(Radford Survey"), which cove
1,791 companies, varying in size and industry,df2as a guide when constructing the compensatiokgge of Mr. Macdonald following his
promotion to Chief Financial Officer in June 201tkat it would be generally commensurate withadbeapensation packages of other
corporate chief financial officers. In approvingbanamed executive officer's compensation packathper than Mr. Albrecht, for the reasons
cited above), we and Old LMC management also totikaccount:

. each element of the named executive officestolical compensation, including salary, bonusjtggquompensation, perquisites
and other personal benefits;

. corporate financial performance compared to inieioracasts and budgets;

. the scope of the named executive officer's respditiss;

. the performance of the group reporting to the namestutive officer; and

. as to each named executive officer, the performamakiations and compensation recommendationsedttief Executive

Officer (described in more detail below).

The 2012 compensation package of our Gmetutive Officer is governed by the terms of higosboyment agreement. See "—Executive
Compensation Arrangements—Christopher P. Albrelslbw for more information. This compensation pagkaas not based on any
benchmarking analysis; rather, it was based offatimdiarity of Mr. Maffei and the Old LMC compensaih committee with the range of total
compensation paid by companies of similar sizeamplexity within our industry.

Role of Chief Executive Officer in Compensation Osions

In designing the compensation packagesiohamed executive officers (other than our Chiefdutive Officer), recommendations were
obtained from our Chief Executive Officer. Mr. Almht's recommendations were based on his evaluattitie performance and contributions
of the other named executive officers, given thespective areas of responsibility. When makingmamendations, our Chief Executive
Officer considers various qualitative factors sash

. the named executive officer's experience and oveifelctiveness;

. the named executive officer's performance agamvidual performance goals;

. the responsibilities of the named executive offiogcluding any changes to those responsibilitiesr the year;

. the named executive officer's demonstrated leagesstd management ability;

. the named executive officer's compensationiveab other executives at our company with simitgeater or lesser
responsibilities;

. the named executive officer's compensation relativeompensation paid to similarly situated exa@giat companies within c
industry;

. the named executive officer's years of service withand

. the performance of any group for which the namestetive officer is primarily responsible.
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Elements of 2012 Executive Compensation

For 2012 the principal components of conspdion for the named executive officers were:

. base salary;

. a performance-based bonus, payable in cash, atitk tase of Mr. Albrecht, a discretionary bonwas;gble in cash;

. a grant of equity incentive awards, other than to Mbrecht;

. in the case of Mr. Albrecht, grants of equity inttem awards in connection with the Option Modificat Program; and
. deferred compensation arrangements.

Base Salary. The base salaries of the named executive offae reviewed on an annual basis (other thakfoAlbrecht, whose sala
is governed by his employment agreement), as welk she time of any change in responsibilitieidally, after establishing a named
executive officer's base salary, salary increasefiraited to adjustments based on an evaluatisuoh named executive officer's job
performance, any changes in the scope of such naremitive officer's responsibilities, and such aedrexecutive officer's salary level
compared to other named executive officers. Basetth® foregoing factors, the base salaries of Me&#about, Huguez and Zlotnik were all
increased in 2012 by approximately 4-6% in recagnibf favorable evaluations of each such namedukes officer's 2011 job performance.
The base salaries of Messrs. Curtis and Macdoneid mstead increased by 8-9% primarily to reftheir promotions. These salary increases
were effective mid-year 2012, consistent with histn practice. Pursuant to the terms of Mr. Alliresemployment agreement, Mr. Albrecht's
salary was not increased in 2012.

2012 Performance-based Bonuses:or 2012, we adopted an annual, performanceedasnus program for our employees, including
each of our named executive officers. The progrars adopted and approved in 2012 by our then-pacgnpany, Old LMC; however, the
amounts payable to our named executive officergutige program were reviewed and approved by the 8bmpensation committee because
the Spin-Off had been completed before such paysneate determined.

Pursuant to the program, each participatité program is assigned a target annual inceatixaad equal to a percentage of the emplo
annual base salary which would be paid based upom,$.LC's actual revenue and Adjusted OIBDA resfdr 2012. In calculating the
performanceésased bonuses payable to our named executive rsffive define Adjusted OIBDA as revenue less pnognang costs, productic
and acquisition costs, home video cost of salesrating expenses, advertising and marketing costganeral and administrative expenses.
We consider these performance measures to be kayumes of our operating performance. The targaiarincentive awards are determined
based upon the applicable employee's position esgbnsibilities. Target bonuses for 2012 (expreasespercentage of annual base salary,
calculated using (i) the named executive officactual base salary for January 1, 2012 to Jun2@, (before giving effect to each named
executive officer's respective salary increase)(@hthe named executive officer's actual basargdior the remainder of the year (after giving
effect to each named executive officer's resped@lary increase) for Messrs. Albrecht, Beabougyuéz and Zlotnik were as follows:

Mr. Albrecht: 75%, Mr. Beabout: 40%; Mr. Huguez:94@nd Mr. Zlotnik: 50%. Prior to his promotion ielbruary 2012, Mr. Curtis's target
bonus for 2012 (expressed as a percentage of hismbhase salary) was 50%, and, following his pribomo Mr. Curtis' target bonus was
increased (for the portion of the calendar yeamdiwhich he held his new position) to 75% of hasé salary. Similarly, prior to his promoti
in June 2012, Mr. Macdonald's target bonus for 2@kpressed as a percentage of his annual basg)sates 40%, and, following his
promotion, Mr. Macdonald's target bonus was inerdg$or the portion of the calendar year duringahtie held his new position) to 50% of
his base salary. Thus,
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for purposes of calculating the target bonus pdeg@s and base salaries to be used in computimgagfmits under the program for

Messrs. Curtis and Macdonald, we utilized a stmgchy which we calculated a portion of their pagdotised on their pre-promotion program
metrics and base salaries and the other portidha@npost-promotion program metrics and base igsléo arrive at payouts that accurately
reflect what each of Messrs. Curtis and Macdonadeventitled to under the program based on thegehsmtheir positions and responsibilities
during 2012.

Payouts under the program range from akimle payout of 50% of the targeted bonus amouheifactual performance metrics equal |
of the annual budgeted amounts to a maximum payfdli0% of the targeted annual bonus amount ittteal performance metrics equal or
exceed 120% of the annual budgeted amounts. Weahictual revenue of $1,630.7 million (which 8%.92% of the revised budgeted
amount (described below) of $1,600 million) and ysigd OIBDA of $444.8 million (which was 98.08%tbé revised budgeted amount of
$453.6 million) for the year ended December 31,2The budget was revised to reflect the redudtid2012 revenue and operating income
resulting from the fact that certain titles fromeTWeinstein Company that we expected to acquig®ir? will not be acquired until 2013. Prior
to this adjustment, actual revenue and AdjusteddBvere 100.77% and 97.77% of budget, respectivihe performance-based bonus for
each named executive officer was then calculatdd|asvs:

Actual Revenue Adjusted OIBDA
Performance Performance
Target (as a percentage of (as a percentage of Total
Name Bonus Target Payout) Target Payout) Payout
Christopher P.

Albrecht $ 750,00( 101.92% 98.0¢%$ 750,00(
Glenn E. Curtic  $ 420,03: 101.92% 98.0¢%%$ 420,03:
Scott D.

Macdonalc $ 193,41 101.92% 98.08%% 193,41:
J. Steven

Beaboul $ 211,68: 101.92% 98.00%0% 211,68:
Edward L.

Huguez $ 173,04: 101.92% 98.0¢%$ 173,04:
Carmi D. Zlotnik $ 338,80! 101.92% 98.0¢%%$ 338,80!

For more information on these awards, see "—Gmfnfdan-Based Awards" below.

Discretionary Bonuses. From time to time, we may also grant discredgigrbonus payments to reward employees for perfocmabove
expected levels, increased levels of responsitblitgther factors that may not have been consideteh the employee's base salary or equity
compensation was set. In addition to his particgpein the performancbased bonus program, Mr. Albrecht also receivedeetionary bonu
payment in 2012 of $100,000 in recognition of hiseptional performance and strategic initiativegrdn2012. See "—Executive
Compensation Arrangements—Christopher P. Albrelobidw.

Equity Incentive Compensation.Consistent with our compensation philosophigro the Spin-Off, we sought to align the intesesf
our named executive officers with those of Old LBI&tockholders by awarding stock-based incentivepamsation. In keeping with this
philosophy, following the Spin-Off, we seek to alithe interests of our named executive officerswhibse of our parent's stockholders by
continuing to award stock-based incentive compé@msat his ensures that our executives have a aaintinstake in our long-term consolidated
success.

Our incentive plans (which were assumeduirycompany in the Spin-Off) provide for the graht variety of incentive awards, including
stock options, restricted shares, restricted stmits, stock appreciation rights, cash awards amfbpnance awards. Our executives are gre
stock options and awards of restricted stock ifigpemce to other awards because of our belief (amak, to the Spin-Off, Old LMC's belief)
that options and restricted shares better pronedémtion of key employees through the continuinggtterm nature of an equity investment.
The value of the equity incentive awards to be gpéhare determined in consideration of the ove@ihpensation package to
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be paid to the named executive officer and in 20&& approved by the compensation committee dbtlaed of directors of Old LMC.
Following the Spin-Off, all of our equity incentievards are approved by the compensation comnufté® Starz board of directors.

Stock options are awarded with an exengigee equal to fair market value on the date ohgraeasured by reference to the closing sale
price on the grant date. It is our policy to maletsoption grants in the first quarter of the yg@eith the exception of Mr. Albrecht, who
received an option grant at year-end in 2011 bechashad not received any equity awards sincextbeution of his employment agreement
almost two years earlier). The grants made in M2@12 to our named executive officers (other thanAlbrecht, who had, at the time,
recently received an option grant in December 20%%} in equal amounts quarterly over four yeasfthe date the grant was made. For r
information regarding these equity incentive graptsase see the "Outstanding Equity Awards ataFiéear-End" table below.

Option Modification Program In December 2012, in response to the wideagbtscal cliff* concerns, the Old LMC compensatio
committee determined to complete an equity modificeprogram (the "Option Modification Program™)deal on its reported belief that the
corporate tax rate will decrease in 2013 and beyAnthe time, Old LMC reported that Old LMC anpeited its employees would become
employed by Liberty Spinco following the Spin-Otfiat Liberty Spinco would have limited amountsafable income compared to Old LMC
(the parent company of Starz, LLC) and that then$piif would result in the loss of the ability tdkeathe compensation deduction against
Starz, LLC's income in future years. Old LMC alspaorted its belief that, by realizing the compeiosatleduction in 2012, Old LMC would
ensure having the benefit of the deduction and dvoeglize the compensation deduction in respettteoaffected incentive awards at a
potentially higher corporate tax rate than if sdelduction were realized in later years.

On December 4, 2012 (the "Grant Date"), @it LMC compensation committee approved the acatts of each unvested in-the-money
option to acquire shares of LMCA held by certaintsfand its subsidiaries' officers (collectivelye "Eligible Optionholders"), including
Mr. Albrecht. Following this acceleration, also ttve Grant Date, each Eligible Optionholder exertigm a net settled basis, substantially &
his or her outstanding in-the-money vested and stedeoptions to acquire LMCA shares (the "EligiBietions"), and:

. with respect to each vested Eligible Option, OMIC granted the Eligible Optionholder a vested raion with substantially
the same terms and conditions as the exercisedd/gsigible Option, except that the exercise pfazehe new option was the
closing price per LMCA share, as applicable, on Nasdaq Global Select Market on the Grant Date; and

. with respect to each unvested Eligible Option:

. the Eligible Optionholder sold to Old LMC the shad LMCA received upon exercise of such unvestiégilife Option
on the Grant Date for cash equal to the closingepof LMCA on The Nasdag Global Select Market an@rant Date;

. Each Eligible Optionholder used the proceedbaf sale to purchase from Old LMC at that priceeqnal number of
restricted LMCA shares, as applicable, which havesting schedule identical to that of the exertisevested Eligible
Option; and

. Old LMC granted the Eligible Optionholder an uneeshew option, with substantially the same termts@mnditions as

the exercised unvested Eligible Option, except tApthe number of shares underlying the new ops@yual to the
number of shares underlying such exercised unvédigithle Option less the number of restricted sisgsurchased from
Old LMC as described above and (b) the exerciseemi the new option is the closing price of LMCA Bhe Nasdaq
Global Select Market on the Grant Date.
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The Old LMC compensation committee repoite@xpectation that the number of outstandingrdsiander its incentive plans (which
plans our company assumed in connection with tlie-Sff) would not increase as a result of the Optidodification Program described
above. For more information regarding these awgrdsted to Mr. Albrecht, please see the "Gran®lafh-Based Awards" table below.

Deferred Compensation Plan.The 2007 Starz, LLC Deferred Compensation PAaramended and restated) was established to help
accommodate the tax and estate planning objeaivaselect group of management or highly compedsamployees, as determined by the
committee administering the plan. Under that pfarticipants may elect to defer up to 100% of serriployee's annual base salary, any bonu
and payments received under the Starz Entertain@entp, LLC 2006 Long-Term Incentive Plan (the t3t&ntertainment LTIP") and the
Overture Films, LLC 2006 Long-Term Incentive Pl@ompensation deferred under the plan that othenuigaéd have been received in 2012
earns interest at the rate of 9% per annum, congexliquarterly, for the period of the deferral. Fmre information on this plan, see "—
Executive Compensation Arrangements—2007 Defermdg@nsation Plan" and the "—Nonqualified Deferrednpensation Plans" table
below.

Employment Arrangements with Certain Named Execeti@fficers

Mr. Albrecht is the only named executivéiaar with an employment agreement. For a detalkestription of his employment agreement,
see "—Executive Compensation Arrangements—Chrigtioph Albrecht" below.

Deductibility of Executive Compensation

In developing the 2012 compensation packégiethe named executive officers, the deductibdf executive compensation under
Section 162(m) of the Code was considered. Howéwverder to maintain flexibility in making compeat®n decisions, Old LMC did not
require us to ensure that all 2012 compensationduze deductible under Section 162(m) of the lraeRevenue Code of 1986, as amended
(the "Code"). That provision prohibits the deduetaf compensation of more than $1 million paid ¢otain executives, subject to certain
exceptions. One exception is for performance-basatpensation, including equity and non-equity awananted under Old LMC's incentive
plans. Portions of the compensation we paid taoedf the named executive officers prior to thénSpff may not be deductible due to the
application of Section 162(m) of the Code.

Since the Spin-Off, the Starz compensatimmmittee has not adopted a policy requiring athpensation to be deductible under
Section 162(m) of the Code, in order to mainta@xifility in making compensation decisions. Portiarf the compensation we pay to certai
our named executive officers from and following 30fay not be deductible due to the applicationemfti®n 162(m) of the Code.

Policy on Restatements

In those instances where we grant edogtyed incentive compensation, Old LMC's policy ghhpolicy the Starz compensation commi
has not changed following the Spin-Off) was tourd, in the related agreement with the executinighd, in favor of our company, to require
the executive to repay or return to the companysiogk or other incentive compensation (includingceeds from the disposition of shares
received upon exercise of options or stock apptieciaights). That right will arise if (1) a matatirestatement of any of our financial
statements is required and (2) in the reasonabgnjent of the compensation committee of the Staszdof directors, (A) such restatement is
due to material noncompliance with any financiglorting requirement under applicable securitiesland (B) such noncompliance is a result
of misconduct on the part of the executive. In dateing the amount of such repayment or return ctitrapensation committee of the
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Starz board of directors may take into account,rapuather factors it deems relevant, the extenthiclvthe market value of the applicable
series of our common stock was affected by the®giving rise to the restatement. The cash, stoakher compensation that we may require
the executive to repay or return must have beegived by the executive during the 12-month periediibning on the date of the first public
issuance or the filing with the SEC, whichever gscearlier, of the financial statement requiringtaéement. The compensation required to be
repaid or returned will include (1) cash or our @amy's stock received by the executive (A) uporettercise during that 12-month period of
any stock appreciation right held by the executivéB) upon the payment during that 12-month pedbdny incentive compensation, the
value of which is determined by reference to tHeeaf our company's stock, and (2) any proceetksived by the executive from the
disposition during that 12-month period of our c@my's stock received by the executive upon thecesesrvesting or payment during that 12-
month period of any award of equity-based incentimepensation.
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Summary Compensation Table

Change in
Pension Value

and
Non-Equity  Nonqualified
Incentive Plan  Deferred

Stock Compensatior  All Other
Awards Option Compensatior Compensatior

Name and Principal Positior Salary Bonus Awards Earnings Total
(as of 12/31/12 Year _ ($) $) $ ($)(1) $ ($)(2) ($)(3)(4) $)
Christopher P. Albrecht 201Z 1,000,001 100,00((5) — 11,010,79(6) 750,001 — 25,83 12,886,63

Chief Executive Office 2011 1,000,001 500,00( — 3,260,18! 767,501 — 25,33 5,553,02
Glenn E. Curtis 201z 580,64: — — 1,193,08! 420,03 — 25,83« 2,219,59

Presiden 2011 533,20: — — 533,70t 273,49! 2,78¢ 25,33 1,368,52
Scott D. Macdonald(7) 201z 425,49¢ — — 994,23t 193,41: 5,53¢ 25,75, 1,644,43

Chief Financial Officer,
Executive Vice President
and Treasure

J. Steven Beabout(7) 201z 528,69 — —  795,39( 211,68: 28,89( 25,83: 1,590,49
Executive Vice President,
General Counsel and

Secretary
Edward L. Huguez 201z 431,85¢ — — 994,23t 173,04: 14,16¢ 25,74¢ 1,639,05
President of Salesand 2011 409,07¢ — — 426,96t 167,41: 15,45: 25,19¢ 1,044,10

Affiliate Marketing, Starz
Entertainmen

Carmi D. Zlotnik 201z 676,75 — — 1,193,08! 338,80! — 22,40¢ 2,231,04.
Managing Director, Starz 2011 648,83t — — 533,70t 332,40: — 22,31: 1,537,26
Entertainmen

(€

@

3

4

(©)

Except with respect to the amount reported for Miorecht in 2012 (see note (6) below), reflectsgh@nt date fair value of stock option awards fctenamed
executive officer, which has been computed in ataoce with FASB ASC Topic 718, but (pursuant to $&gulations) without reduction for estimated
forfeitures. For a description of the assumptigsliad in these calculations, see Note 9 to ousolithated financial statements for the year endeceinber 31,
2012 (which are included elsewhere in this progmsct

Reflects the above-market earnings credited di0i® to the deferred compensation accounts of @gglicable named executive officer. SeeCempensatiol
Discussion and Analysis—Elements of 2012 Execufluenpensation—Deferred Compensation Plan," and "—¢Nalified Deferred Compensation Plans.”

Our personnel, including our named executive officparticipate, and prior to the Spin-Off, pagatied, in the Liberty Media 401(k) Savings PlanisTdian
provides employees with an opportunity to savedtirement. Prior to the Spin-Off, the Liberty Madi01(k) Savings Plan participants contribute upg% of
their eligible compensation on a pre-tax basishéoplan and an additional 10% of their eligible pemsation on an after-tax basis (subject to sgeifi
maximums and IRS limits), and we contributed a imatg contribution based on the participants' owmtiibutions up to the maximum matching contributset
forth in the plan. Participant contributions to ttiberty Media 401(k) Savings Plan are fully vestgubn contribution.

Included in this column, with respect to each namegtutive officer are the following matching cdlmtitions made by our company to the Liberty Media (k)
Savings Plan

Amounts ($)
Name 2012 2011
Christopher P. Albrect 25,000 24,50(
Glenn E. Curtis 25,000  24,50(
Scott D. Macdonal 25,00( —
J. Steven Beabo! 25,00( —
Edward L. Hugue: 25,000 24,50(
Carmi D. Zlotnik 21,57¢ 21,47¢

Included in this column are the following basieldnd accidental death and dismemberment premiaidp behalf of each of the named executive affice

Amounts ($)
Name 2012 2011
Christopher P. Albrect 834 834
Glenn E. Curtit 834 834
Scott D. Macdonal 751 —
J. Steven Beabo! 834 —
Edward L. Hugue: 74¢€ 69€
Carmi D. Zlotnik 834 834

Represents a discretionary bonus awarded to Mreahi. See "—Compensation Discussion and Analysiements of 2012 Executive Compensation—
Discretionary Bonuses
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(6) Reflects the incremental fair value of the equityeintive awards received by Mr. Albrecht in thei@pModification Program, which has been computed i
accordance with FASB ASC Topic 718, but (pursuar8EC regulations) without reduction for estimdtadeitures. For a description of the assumptigoysliad
in these calculations, see Note 9 to our cons@ilfihancial statements for the year ended DeceBhe2012 (which are included elsewhere in thispectus).

(7) Compensation information has been included for 261, as Messrs. Macdonald and Beabout were maedaexecutive officers in 2011.
Executive Compensation Arrangements
Christopher P. Albrecht

December 2009 Agreement In December 2009, Starz, LLC entered intorapleyment agreement with Mr. Albrecht which prowde
for a four year employment term beginning Janua0L0 and ending December 31, 2013. Thereaftail icontinue from year to year (which
is referred to as the "Extended Term") until either Albrecht or Starz, LLC provides notice of noenewal at least 180 days prior to the
expiration of the initial term of his employmentragment or any Extended Term. The employment agreeprovides for a base annual salary
of $1 million and also provides that Mr. Albrechillvae eligible for a discretionary annual bonusiakto 75% of his base salary based on
corporate and individual performance criteria talbéermined by, prior to the Spin-Off, the compéiesacommittee of Old LMC's board of
directors in conjunction with Old LMC's Chief Exdiue Officer. Following the Spin-Off, such deterrations will be made by the Starz
compensation committee. Pursuant to his employmgrtement, Mr. Albrecht is also entitled to papi@te in group life, health, accident,
disability or hospitalization insurance plans aetirement plans and to receive such other berafidsperquisites as Starz, LLC may make
available to its other senior executive employees group.

As part of the consideration payable to Mhrecht during the term of his employment agreetniir. Albrecht was granted options (the
"Multi-Year Award") to acquire shares of Series dbérty Starz common stock of Liberty Interactivdd @MC's former parent company. As a
result of certain adjustments made to the Multi+Y&a&ard over the years (including adjustments madmnnection with the Spi@ff) and the
Option Modification Program, the awards which coisgd Mr. Albrecht's Multi-Year Award were adjustaach that his Multi-Year Award
now consists of the following equity awards: optida acquire 88,129 shares of Starz Series A constoak at an exercise price of $113.47,
393,999 shares of our Series A common stock akercise price of $105.56 and restricted sharesioSeries A common stock totaling
46,646. The options have a term of 10 years. Imeotion with his entry into his employment agreetnbh. Albrecht was also granted 88,129
restricted shares of Starz Series A common staddn( into account the adjustments mentioned ahdwadf) of which have vested.

The employment agreement provides thahérevent Mr. Albrecht is terminated for causedefined in the agreement) or if Mr. Albrec
terminates his employment without good reason, ilder entitled only to his accrued base salargraed but unpaid vacation time, unpaid
expenses and any amounts due under applicablafaihe will forfeit all rights to his unvested mgsted shares and unvested options.
However, pursuant to the award agreements goveMinglbrecht's Multi-Year Award, his vested, unesised options as of his termination
date will remain exercisable for 90 days aftertbisnination or until the original expiration datete applicable award, if sooner. If
Mr. Albrecht is terminated without cause, or ifteeminates his employment for good reason (whiclugtes change of control provisions as
defined in the agreement), the agreement provialelsif to receive (a) any accrued base salaryg @8verance payment consisting of (i) a
payment representing a continuation of his basssahtil the earlier of (x) the date that is 18ntits following the date of termination or
(y) the date on which his term of employment wduddre expired had the termination not occurred '@everance Period"), and (ii) an amount
equal to the target bonus for the year of termimatand (c) accrued but unpaid vacation time anqehighexpenses. The award agreements
governing Mr. Albrecht's Multi-Year Award as it sk today provide for his Multi-Year Award to veston a termination without cause or for
good reason in a number equal to the greater dhéx)
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percentage of the initial term of his employmenieament elapsed through the termination date ntieltipy the total number of options or
restricted stock, as applicable, granted to Mr.rédht or (y) 37.5% of the total number of optionseastricted stock, as applicable, granted to
Mr. Albrecht. Such vested Multi-Year Award will rexim exercisable to the end of the original ternswth award. In addition, his employment
agreement provides for Mr. Albrecht's health antfave benefits to continue through the end of #rentof the agreement. In the case of

Mr. Albrecht's death or his disability, the agreatngrovides for the right to receive any accruetiumpaid base salary or vacation time,
reimbursement for incurred expenses, and a lumppayment equal to a prorated amount of his baseystdr the remainder of the term plu
prorated amount of the target bonus for the yeariith the event occurs, and the award agreemewesiging Mr. Albrecht's Multi-Year
Award provide for his unvested restricted shareswanvested options to fully vest and for his vestad accelerated options to remain
exercisable until their respective expiration dafee "—Potential Payments Upon Termination or @han-Control” for additional details
regarding Mr. Albrecht's acceleration of benefitsthe event Mr. Albrecht's employment is termimaéthout cause or with good reason or
to Mr. Albrecht's disability, payments of amourdasMr. Albrecht shall be subject to the executiod delivery to Starz, LLC of a severance
agreement and release in the form described ienioyment agreement. However, if Mr. Albrecht coemzes any competitive activities (as
defined in the agreement) during the Severance®®ediscussed above or during the term of his ermpényt, Starz, LLC will have no
obligation to make any further severance, healtivalfare benefits to Mr. Albrecht. On December 12, the employment agreement was
amended so that certain provisions of the agreemating to payments upon separation of serviaedhe subject to the execution and
delivery of the release comply with new guidanceviated under Section 409A of the Code.

2013 Agreement in Principle Prior to the Spin-Off, the Old LMC compensatmmmittee approved in principle a new compengatio
arrangement in favor of Mr. Albrecht, providing famong other things, a new four year employment teeginning January 1, 2013 and
ending December 31, 2016, with an annual baseysal&1.25 million. Under the new arrangement, Kibrecht will be eligible to receive a
discretionary annual bonus equal to 100% of hig Isatary based on corporate and individual perfon@&riteria to be determined by the
compensation committee of Starz's board of dirsctarthe event Mr. Albrecht's employment is teratéd without cause or with good reason
(to be defined in Mr. Albrecht's new agreemen@ntivir. Albrecht will be entitled to receive thedes of (i) 18 months' payment of his base
salary and target bonus or (ii) payment of his lzzdary and target bonus through the end of thne térhis new agreement. He will also be
entitled to receive a grant of options to purchetsares of Starz Series A common stock equal t@aekBBcholes value of $26 million (the
"2013 Options"). One-half of the 2013 Options wiist on December 31, 2015, with the remaining ZDA8ons vesting on December 31,
2016, in each case, subject to Mr. Albrecht beimgleyed by Starz, LLC on the applicable vestingedatd to the early vesting events
described herein. The 2013 Options will have a teft0 years. The other terms of the 2013 Optioitidoe the same as those of Mr. Albrec
Multi-Year Award, except that in the event Mr. Adloht's employment is terminated by Starz other fbeanause (as defined in Mr. Albrecht's
2009 employment agreement) or by Mr. Albrecht food reason (to be defined in Mr. Albrecht's new leyment agreement), the 2013
Options will be deemed to have vested in a numbealeto the product of (i) the total number of usteel 2013 Options multiplied by (i) a
fraction, the numerator of which is the total numbfdays elapsed in the term of Mr. Albrecht's regreement to the date of termination plus
548 days and the denominator of which is the totahber of days in the full term under his new agreet. Such vested 2013 Options will
remain exercisable through the end of their origieam.

Equity Incentive Plans

The 2011 Incentive Plan, which was assufr@d Old LMC in connection with the Spin-Off, isméhistered by the compensation
committee of the Starz board of directors. The cemsgation
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committee has full power and authority to grangiele persons the awards described below and @rdete the terms and conditions under
which any awards are made. The 2011 Incentive Bldasigned to provide additional remunerationedain employees and independent
contractors for exceptional service and to encaithgir investment in our company and its subsiggaThe Starz compensation committee
may grant non-qualified stock options, SARs, rettd shares, restricted stock units, cash awaetfgrmance awards or any combination of
the foregoing under the 2011 Incentive Plan (ctilety, "awards").

The maximum number of shares of our comstook with respect to which awards may be issuetbuthe 2011 Incentive Plan is
23,834,000, subject to anti-dilution and other atipent provisions of the 2011 Incentive Plan. Wiitiited exceptions, under the 2011
Incentive Plan, no person may be granted in argnciar year awards covering more than 7,626,922sludiStarz common stock (subject to
anti-dilution and other adjustment provisions af #011 Incentive Plan) nor may any person recaigeuthe 2011 Incentive Plan payment for
cash awards during any calendar year in exces$®f#llion. Shares of Starz common stock issuablsym|nt to awards made under the 2011
Incentive Plan are made available from either aighd but unissued shares or shares that haveismesd but reacquired by Starz. The 2011
Incentive Plan has a 5 year term.

2007 Deferred Compensation Plan

Under the Starz, LLC Deferred Compensafitan (as amended and restated, the "2007 defesrademsation plan™), a select group of
management or highly compensated employees asrdeést by the committee administering the plan magtdo defer up to 100% of such
employee's annual base salary, any bonus and p&ymeeeived under the Starz Entertainment LTIPtaadDverture Films, LLC 2006 Long-
Term Incentive Plan. Elections must be made in ade@f certain deadlines and may include (1) thectien of a payment date, which
generally may not be later than 30 years from titea the year in which the applicable compensaiganitially deferred, and (2) the form of
distribution, such as a lump-sum payment or sulisinequal annual installments over two to fiveays. Compensation deferred under the
2007 deferred compensation plan earns interebeabte of 9% per year, compounded quarterly agtigeof each calendar quarter.

In addition to the accelerated distributements described under "—Potential Payments Ugomihation or Change-iGontrol" below, a
the eligible officer's request, if the committeaegtmines that such officer has suffered a finartwaatiship, it may authorize immediate
distribution of amounts deferred under the 2002defl compensation plan.

The 2007 deferred compensation plan magimeinated at any time. An optional terminationSigrz, LLC will not result in any
distribution acceleration.

Starz Entertainment 2006 Long-Term Incentive Plan

During 2006 and 2007, prior to the issuanfcequity incentive awards under the incentivenpldiscussed above, Starz, LLC granted
incentive units to certain officers and key empkyender the Starz Entertainment LTIP. Such graegted over a period of four years. The
value of the units was determined using a formalkseld on a multiple of earnings before interesggasepreciation and amortization, and
adjusted for certain net assets or liabilities @fr8Entertainment as defined. During 2010, Stat; amended the plan to freeze the value of
the units at the value calculated as of Decembg2@19. No further grants are permitted under tiagzEntertainment LTIP.
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Grants of Plan-Based Awards

The following table contains informatiomgeeding plan-based incentive awards granted duhiegear ended December 31, 2012 to the
named executive officers.

Estimated Possible Payout All Other All Other

Under Non-Equity Incentive Stock Option Grant
Plan Awards Awards Awards Exercise Date Fair
Number ~ Number of or
of Securities  Base Price  Value of
Date of Shares ol  Underlying Stock &
Committee Threshold Maximum  Stock or of Option  Option
Grant Target Units Options Awards  Awards
Name Date Action ($)(2 ($) 3?3 (#) (#) ($/sh) ($)
Christopher
P.
Albrecht ~ 01/01//201(1) — 375,000 750,00 1,125,00 — — — —
Series A 12/04/201.  11/26/201. — — — 11,4644) — — —(5)
Series A 12/04/201:  11/26/201: — — — 43,54¢(4) — — —(5)
Series A 12/04/201.  11/26/201. — — — 3,10((4) — — —(5)
Series A 12/04/201.  11/26/201: — — — — 132,7144)  105.5¢ 3,762,62(5)
Series A 12/04/201.  11/26/201. — — — — 176,25{(4)  105.5¢ 4,997,23(5)
Series A 12/04/201.  11/26/201: — — — — 40,9644)  105.5¢  352,2045)
Series A 12/04/201.  11/26/201. — — — — 44,0644) 105.5¢  378,8445)
Series A 12/04/201:  11/26/201: — — — — 63,53¢(4)  105.5¢ 1,090,71(5)
Series A 12/04/201.  11/26/201. — — — — 25,00((4) 105.5¢  429,17(5)
Glenn E.
Curtis 01/01//201,(1) — 210,01° 420,03: 630,05( — — — —
Series A 03/02/201.  02/22/201. — — — — 30,00( 89.6¢ 1,193,08!
Scott D.
Macdonal 01/01//201(1) — 96,70¢  193,41: 290,11 — — — —
Series A 03/02/201.  02/22/201. — — — — 25,00( 89.6€ 994,23t
J. Steven
Beabout  01/01//201(1) — 105,84: 211,68 317,52! — — — —
Series A 03/02/201.  02/22/201. — — — — 20,00( 89.6¢  795,39(
Edward L.
Huguez 01/01//201,(1) — 86,52. 173,04: 259,56: — — — —
Series A 03/02/201.  02/22/201. — — — — 25,00( 89.6¢ 994,23t
Carmi D.
Zlotnik 01/01//201,(1) — 169,40: 338,80! 508,20t — — — —
Series A 03/02/201.  02/22/201. — — — — 30,00( 89.6¢ 1,193,08!
1) Reflects the date on which the terms of the 20I®paance-based bonus program, as described u@dengensation Discussion and Analysis—Elements of
2012 Executive Compensation—2012 Performance-bBsedses," were established.
2 Represents the threshold amount that would have begable to each named executive officer assuthm@ctual performance metrics equaled at least&5%
the annual budgeted amounts, see "—Compensatiaugi®on and Analysis—Elements of 2012 Executive @amation—2012 Performance-based Bonuses."
3) Represents the maximum amount that would have pagable to each named executive officer assumm@dtual performance metrics equaled or exceeded
120% of the annual budgeted amounts, see "—Comfem&iscussion and Analysis—Elements of 2012 ExgeuCompensation—2012 Performance-based
Bonuses."
4) Represents equity awards issued in connectiontil®ption Modification Program in December 201€e S—Compensation Discussion and Analysis—

Elements of 2012 Executive Compensation—Equity ritige Compensation—Option Modification Program"r Rwore information regarding the vesting terms
of these awards, see "Outstanding Equity AwardSsatal Year End" below.

5) With respect to options awards issued in connedgtitimthe Option Modification Program, represets incremental fair value of each award. With respe
restricted stock awards issued in connection wigh@ption Modification Program, such awards havinoemental fair value to repo
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Outstanding Equity Awards at Fiscal Year-End

The following table contains informatiorgeeding unexercised options and unvested shar&saaf common stock which were
outstanding as of December 31, 2012 and held bgahged executive officers.

Option awards Stock awards
Market
Number of Number of Number value of
securities securities of shares shares or
underlying underlying or units units of
unexercised unexercised Option Option of stock that stock that
options (#) options (#) exercise expiration have not have not
Name Exercisable Unexercisable price ($) date vested (#) vested ($)
Christopher P.
Albrecht
Option Awards
Series A 44,06¢ 44,0651) 113.4° 12/31/1¢ — —
Series A 176,25¢ 132,7141) 105.5¢ 12/31/1¢ — —
Series A 44,06¢ 40,96%1) 105.5¢ 12/31/1¢ — —
Series A 25,00( 63,53¢2) 105.5¢ 12/15/1¢ — —
Stock Award:
Series A — — — — 44,0651) 5,111,98:
Series A — — — — 11,46¢2) 1,329,93!
Series A — — — — 43,54¢1) 5,051,77:
Series A — — — — 3,10((1) 359,63
Glenn E. Curtis
SAR Award:
Series A3 5,00( — 10.9: 12/01/1: — —
Series A(3 44C — 24.6: 08/06/1¢ — —
Series A3 6,25( — 9.9t  08/06/1¢ — —
Option Awards
Series A 9,63¢ 12,3945) 82.5¢ 03/02/1¢ — —
Series A 5,62¢ 24,3756) 89.6¢ 03/02/1¢ — —
Scott D.
Macdonald
Option Awards
Series A 3,30¢ 4,13%4) 57.9C 03/01/1° — —
Series A 4,40¢ 9,9155) 82.5¢ 03/02/1¢ — —
Series A 4,68 20,31y6) 89.6¢ 03/02/1¢ — —
Stock Award:
Series A — — — — 6,84¢7) 794,43t
J. Steven Beabou
Option Awards
Series A 827 4,1314) 57.9C 03/01/1° — —
Series A 68¢ 6,19i(5) 82.5¢ 03/02/1¢ — —
Series A 1,25( 16,25((6) 89.6¢ 03/02/1¢ — —
Edward L.
Huguez
Option Awards
Series A — 4,13%4) 57.9C 03/01/1° — —
Series A 7,71C 9,9155) 82.5¢ 03/02/1¢ — —
Series A 4,68 20,31(6) 89.6¢ 03/02/1¢ — —
Carmi D. Zlotnik
Option Awards
Series A 9,08¢ 4,13)(4) 57.9C 03/01/1° — —
Series A 9,63¢ 12,3945) 82.5¢ 03/02/1¢ — —
Series A 5,62¢ 24,37%6) 89.6€ 03/02/1¢ — —

Q) Vests on December 31, 2013.

(2)  Vests quarterly (based on original term of graegibning on March 15, 2013 with the last vestingedm December 1!



2015.
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(3) Awards were granted to Mr. Curtis when he was eggaldoy the predecessor of Old LMC.
(4)  Vests quarterly over 4 years from March 1, 2010gdate.
(5)  Vests quarterly over 4 years from March 2, 201 hgdate.
(6)  Vests quarterly over 4 years from March 2, 2012gdate.

(7)  Vests annually over 3 years from March 25, 201 higdate.
Option Exercises and Stock Vested

The following table sets forth informaticegarding (i) the exercise of vested options aedvisting of restricted stock held by our namec
executive officers (with the exception of Mr. Zldtnwho had no exercises of options or vesting sfrieted stock during 2012) and, (ii) with
respect to Mr. Albrecht, the exercise of (a) vestptions and (b) options that were unvested atl&tie of the Option Modification Program that
were then accelerated in connection with the Optladlification Program (the "formerly unvested opisd), in each case, during the year
ended December 31, 2012. See "—Compensation Disauasd Analysis—Elements of 2012 Executive Compgas—Equity Incentive
Compensation—Option Modification Program" above.

Option Awards Stock Awards
Number of Number of
shares Value shares Value
acquired on realized on acquired on realized on
Name exercise (#)(1) exercise ($) vesting (#)(1) vesting ($)
Christopher P. Albrecht
Series A 540,64! 22,809,12(2) 44,06¢ 4,383,92
Glenn E. Curtis
Series A 12,48: 1,033,76: — —
Scott D. Macdonald
Series A 9,08i 196,56: 3,42: 304,95!
J. Steven Beabout
Series A 14,89( 524,64 — —
Edward L. Huguez
Series A 9,08¢ 431,66 — —

Q) Includes shares withheld by Old LMC in payment d@thivolding taxes at election of holder.

(2)  Ofthe $12,207,321 aggregate amount related texbecise by Mr. Albrecht of formerly unvested opsan the Option
Modification Program, an aggregate value of $6,134,is related to the exercise of such formerlyasted options, net
of amounts withheld for taxes. The formerly unvdsiptions were replaced (with the exception of sbavithheld for
payment of taxes) with a combination of new unwstgtions and new unvested restricted stock awthethave the
same vesting requirements and similar terms afotheerly unvested options. As a result, the unwksigtions and
unvested restricted shares received upon exertibe dormerly unvested options will not vest anifl iae subject to
forfeiture by Mr. Albrecht until he satisfies thesting and other requirements applicable to sucrds
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Nonqualified Deferred Compensation Plans

The following table sets forth informaticegarding the 2007 deferred compensation plan iclwbur named executive officers
participated during the year ended December 312 281described above in "—Executive Compensatisan§ements—2007 Deferred
Compensation Plan."

Aggregate Aggregate Aggregate

Executive Registrant earnings withdrawals/ balance at
contributions contributions in 2012 distributions 12/31/12
Name in 2012 ($) in 2012 ($) (%)@ ($) (%)
Scott D. Macdonali 25,53((2) — 11,14¢ — 143,96
J. Steven Beabo! — — 58,16¢ — 683,07t
Edward L. Hugue: — — 28,52¢ — 334,984(3)

Q) Of these amounts, the following were repoitethe "Summary Compensation Table" as above-masketings that were
credited to the named executive officer's defecatdpensation account during 20

Name Amount ($)

Scott D. Macdonal 5,53¢
J. Steven Beabol 28,89(
Edward L. Hugue: 14,16¢

(2) Mr. Macdonald's contributions to his deferred congagion account during 2012 are included in thewarhof salary
reported for Mr. Macdonald in 2012 in the "Summ@gmpensation Table."

3) In prior disclosure regarding the compensationwfriamed executive officers during the year endedeiinber 31, 2011,
of this amount, $15,451 was reported in the "Sumr@ampensation Table" as ab-market earnings

Potential Payments Upon Termination or Change-in-Cotrol

The following table sets forth the potehpiayments to our named executive officers if tleaployment had terminated or a change in
control had occurred, in each case, as of DeceBhet012. In the event of such a termination ongleain control, the actual amounts may be
different due to various factors. In addition, wayrenter into new arrangements or modify thesengeiments from time to time. Because the
discussion and table below assume the terminafionronamed executive officers as of December 8122and thus prior to the completion of
the Spin-Off, references to "our company" belovered Starz, LLC, which was a wholly-owned subsigief Old LMC prior to the Spin-Off,
and references to Old LMC refer to the parent comd Starz, LLC (which, following the Spin-Off, @ur parent company, Starz).

The amounts provided in the tables aredasehe closing market price on December 31, 2012last trading day of such year for Old
LMC's Series A Liberty Capital common stock thautstanding, which was $116.01. The value of théop shown in the table is based on
spread between the exercise or base price of thedaand such closing market price. The value ofélstricted stock shown in the table is
based on such closing market price and the nunfterases vested.

Each of our named executive officers hasived awards and payments under the existing fiveeplans, and each of our named
executive officers is eligible to participate inraleferred compensation plans. Additionally, MrbAdcht is entitled to certain payments upon
termination under his employment agreement. SeeXeeftive Compensation Arrangements—ChristopherlBreght" above.
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Set forth below is a description of thegimstances giving rise to these potential paymemdsa brief summary of the provisions
governing their payout:

Voluntary Termination. Under the existing incentive plans, upon a mtdwy termination of employment for any reason othan
disability, each named executive officer would ohéve a right to the equity grants that vestedrpadis termination date.

Under the 2007 deferred compensation pl@ngo not have an acceleration right to pay ouvactbalances to the participants upon this
type of termination. For purposes of the tabul@spntation below, we have assumed that we weretpeito make payments to the executive
officers in accordance with their respective stagdilections under the plans, subject to compliavitie Section 409A of the Code.

Termination for Cause. All outstanding equity grants constituting @pis or stock appreciation rights, whether unvestegested but nc
yet exercised, and all equity grants constitutingasted restricted shares under the existing ineeptans would be forfeited by any narr
executive officer (other than Mr. Albrecht with pest to the options included in his Multi-Year Awawho is terminated for "cause." The
existing incentive plans define "cause" as insuimaitibn, dishonesty, incompetence, moral turpitwdieer misconduct of any kind and the
refusal to perform his duties and responsibilif@sany reason other than iliness or incapacitgyjated that, if such termination is within
12 months after a change in control (as descrileéul), "cause” means a felony conviction for framnisappropriation or embezzlement.
Under Mr. Albrecht's employment agreement, "caipgbr to a "corporate event," as discussed belswlgfined as (a) any act or omission
constitutes a breach of his material obligationdaurthe employment agreement, (b) the continuddréaor refusal of Mr. Albrecht, other than
on account of his death or disability, to substdlytiperform the material duties required of himGisef Executive Officer of our company,
(c) any material violation of any policy, rule @gulation of our company or any law or regulatipplecable to the business of our company ol
its affiliates, (d) Mr. Albrecht's conviction of gtea of guilty or nolo contendere to any crimet anstitutes a felony or crime of moral
turpitude or is punishable by imprisonment of 3@sdar more, or (e) any other intentional miscondycMr. Albrecht that has a material
detrimental effect on the financial condition osmess reputation of our company or any of itdiafés. In addition, under Mr. Albrecht's
employment agreement, following the occurrence 'woaporate event,” "cause" is instead defined ymmsto California state law. Upon a
termination for cause, Mr. Albrecht would haveghtito only the portion of the Multi-Year Award thzested prior to his termination date in
the event he is terminated for cause, and his desttek options would remain exercisable for onshart period following his termination. S
"—Executive Compensation Arrangements—ChristopheklBrecht” above.

No immediate distributions under the 20@¥eded compensation plan are permitted as a reftilis type of termination.

Termination Without Cause or for Good Reaso Pursuant to the existing incentive plans aedrélated award agreements (and exce
described below), if a named executive officer ¢otthan Mr. Albrecht with respect to his Multi-Yeaward) were terminated by us without
cause, he would have a right to only the equitytgrshat vested prior to his termination date. Hosvewith respect to option awards grante
Mr. Curtis while he was an employee of the predemesf Old LMC, the relevant award agreements gi®that he would be entitled to vest
in full with respect to any outstanding optionsttvauld have vested during the calendar year irctvktie termination occurs. Mr. Albrecht t
certain accelerated vesting rights with respetigdVulti-Year Award upon a termination by him aé employment for good reason (as
defined in his employment agreement). See "—Exeeu@iompensation Arrangements—Christopher P. Allitextiove.
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No immediate distributions under the 20@¥%eded compensation plan are permitted as a rektlits type of termination.

Death. In the event of death, the existing incentilanp provide for vesting in full of any outstandiogtions and the lapse of
restrictions on any restricted share awards.

No immediate distributions under the 20@¥%eded compensation plan are permitted as a rektiie death of the executive officer.

Disability. In the event of a disability, which is geneyadhe inability to perform gainful activity for &ast 12 months, the existing
incentive plans provide for vesting in full of aoytstanding options and the lapse of restrictionamy restricted share awards.

No amounts are shown for payments pursieestiort-term and long-term disability policies,iethwe make available to all our
employees.

No immediate distributions under the 20@¥eded compensation plan are permitted as a rektiie disability of the executive officer.

Change in Control. In the case of a change in control, the insenpilans provide for vesting in full of any outsiarg options and the
lapse of restrictions on any restricted share asvakdchange in control is generally defined as:

. The acquisition of beneficial ownership of at |e28% of the combined voting power of the then @utding shares of Old LMC
ordinarily having the right to vote in the electiohdirectors.

. Any non-exempt person purchases Old LMC's comstock pursuant to a tender offer or exchange ofighout the prior
consent of Old LMC's board of directors.

. The individuals constituting Old LMC's board ofelitors over any two consecutive years cease tdittdasat least a majority
the Starz board, subject to certain exceptionspgéanit the board to approve new members by appof\at least two-thirds of
the remaining directors.

. Any merger, consolidation or binding share exgjeathat causes the persons who were common stdekbof Old LMC
immediately prior thereto to lose their proportimanterest in the common stock or voting powethef successor or to have less
than a majority of the combined voting power of then outstanding shares ordinarily having thetriglvote in the election of
directors, the sale of substantially all of theegas®©ld LMC or the dissolution of Old LMC.

In the case of a change in control desdribhehe last bullet point, the compensation corteripf Old LMC's board of directors may
determine not to accelerate the existing equityrdsvd equivalent awards will be substituted foe #xisting awards. For purposes of the tat
presentation below, we have assumed no such detsion was made.

Mr. Albrecht's employment agreement inciiddditional acceleration of benefits provisioratesl to the Company if he terminates his
employment with good reason upon the occurrenee"@forporate Event," which is defined as (a) Old€ Mo longer having certain publicly
traded equity securities or (b) the acquisitiomaire than 50% of the voting power of our compagaysity securities, unless (in the case of
clause (a) or (b)) the directors prior to such ¢wemtinue to constitute more that 50% of the doex If a corporate event occurs, Mr. Albrecht
has the right to terminate his employment withindé®s and it will be considered a termination wjtitod reason. See "—Executive
Compensation Arrangements—Christopher P. Albrefcitbenefits under a termination with good reason.
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The 2007 deferred compensation plan prevale deferred compensation committee with theoapdif terminating the plan 30 days
preceding or within 12 months after a change otrmband distributing the account balances (whiptian is assumed to have been exercised
for purposes of the tabular presentation below).

Benefits Payable Upon Termination or Change in Comol

Termination
Without
Voluntary Cause or for After a Change
Termination Termination Good Reason
Name ($) for Cause ($) ($) Death ($) Disability ($) in Control ($)
Christopher P.
Albrecht
Severanci — — 1,750,00(1) 1,750,00(2) 1,750,00(2) 1,750,00i(1)
Health and
welfare
benefits — — 14,334(1) — — 14,334(1)
Options 2,675,53(3) 2,414,28(4) 4,618,63(5) 5,266,33{(6) 5,266,33(6) 5,266,33i(6)
Restricted
stock — — 4,058,55/(7) 11,853,32(6) 11,853,32(6) 11,853,32(6)
Total 2,675,563 2,414,28 10,441,552 18,869,66 18,869,66  18,883,99
Glenn E.
Curtis
Options 470,80(3) — 470,80(3) 1,527,91(8) 1,527,91(8) 1,527,91(8)
SARs 1,228,53(3) — 1,228,53(3) 1,228,53(8) 1,228,53/(8) 1,228,53(8)
Total 1,699,33! — 1,699,33! 2,756,44. 2,756,44. 2,756,44.
Scott D.
Macdonald
Options 463,0243) — 463,0243) 1,570,18(8) 1,570,18(8) 1,570,18((8)
Restricted
stock — — — 794,43(8) 794,43(8)  794,43(8)
Deferred
compensa — — — — — 143,96°
Total 463,02! — 463,02! 2,364,611 2,364,61 2,508,58:
J. Steven
Beabout
Options 104,0543) — 104,0543) 979,70¢8) 979,7048) 979,7048)
Deferred
compensa — — — — — 683,07¢
Total 104,05! — 104,05! 979,70¢ 979,70¢ 1,662,78!
Edward L.
Huguez
Options 381,55(3) — 381,55¢3) 1,488,71(8) 1,488,71(8) 1,488,71(8)
Deferred
compensa — — — — — 334,98!
Total 381,55¢ — 381,55t 1,488,71. 1,488,71. 1,823,69!
Carmi D.
Zlotnik
Options 998,90(3) — 998,90¢3) 2,296,06(8) 2,296,06(8) 2,296,06(8)
Total 998,90¢ — 998,90t 2,296,06 2,296,06 2,296,06'

Q) If Mr. Albrecht's employment had been terminate@kt LMC's election for any reason (other than eaws by
Mr. Albrecht for good reason (as defined in his yment agreement, which definition includes chaofjeontrol
provisions for a Corporate Event as described ahageof December 31, 2012, he would have beetlezhto continue t
receive his base salary for 12 months, which t&&|600,000, and receive a severance bonus of @&0n addition, if
Mr. Albrecht elects continuation of health and \aedf benefits under the Consolidated Omnibus Buldgebnciliation
Act of 1985 following his termination, we will paiie employer portion of such benefits for 12 montigh respect to
periods following the termination of his employmethe foregoing payments are conditioned on Mrrédbt's
compliance with certain conditions contained indrisployment agreement, including non-competitioth aon-
solicitation covenants. See "—Executive Compeneadimangements—Christopher P. Albrecht” above.

(2) If Mr. Albrecht's employment had been terminate@fBecember 31, 2012 as a result of his deathsabdity (as

defined in his agreement), he, or his legal repradize, would have been entitled to recei
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lump sum payment for his salary for the remaindeahe term of his employment agreement which tat&#&,000,000
plus the percentage of the target bonus for tlwalfigear in which the death or disability occursado the amount of
time Mr. Albrecht had been employed during sucbdiyear which would have been $750,000 for Decer@bhe2012.
See "—Executive Compensation Arrangements—ChrigiophAlbrecht" above.

3) Based on the number of vested options and SRear-end. See "Outstanding Equity Awards atdfi¥ear-End" table
above.

(4) If Mr. Albrecht's employment had been terminate@@Becember 31, 2012 for cause, he would haveigih to the
portion of the Multi-Year Award that vested priorhis termination. See "—Executive CompensatioraAgements—
Christopher P. Albrecht" above.

(5) Based on the Multi-Year Award vesting 75% upamination by Old LMC without cause or by Mr. Adleht for good
reason (as defined in his agreement). See "—Exec@dmpensation Arrangement&hristopher P. Albrecht" above &
the "Outstanding Equity Awards at Fiscal Year-Etablle above.

(6) Based on (i) the number of vested options andh@&number of unvested options and the numberarkslof restricted
stock held by Mr. Albrecht at year-end. See "—ExeuCompensation Arrangements—Christopher P. Aliiteabove
and the "Outstanding Equity Awards at Fiscal Yead'Bable above.

@) If Mr. Albrecht's employment had been termathas of December 31, 2012 by our company withause or by
Mr. Albrecht for good reason, then his December®@f@nt of 44,065 restricted shares and 11,46Ueofastricted shares
he received in the Option Modification Program wbhbhve been forfeited. The remainder of his reswichares would
have vested upon such a termination in a numbealéquhe greater of (x) the percentage of theahiérm of his
employment agreement elapsed through the termmdtte multiplied by the total number of such rerirg restricted
shares or (y) 37.5% of the total number of suchaiaimg restricted shares.

(8) Based on the number of vested options and SARsiavested options at year-end. See "OutstandingtfE4uwiards at
Fiscal Yea-End" table above

Compensation of Directors
We are a directly wholly owned subsidiafystarz, which is our sole member and manager. Aticogly, no director compensation is pz
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Equity Compensation Plan Informatiol

The following table sets forth informatias of December 31, 2012, with respect to shar&asz's common stock authorized for issuanc
under our equity compensation plans, which we assuinom our predecessor, Old LMC, in the Spin-Offis table assumes (i) that the Spin-
Off had occurred on December 31, 2012 and (ii) thstanding equity incentive awards with respecur common stock had been adjusted
on such date in connection with the Spin-Off.

Number of Weighted Number of
securities to be average securities available
issued upon exercise for future issuance
exercise of price of under equity
outstanding outstanding compensation
options, options, plans (excluding
warrants and warrants and securities reflected
Plan Category rights (a)(1) rights in column (a))(1)
Equity compensation plans approved by seci
holders:
Starz 2011 Incentive Plar 17,644,31
STRZA 9,930,26 $ 12.4]
STRZB —
Starz 2011 Nonemployee Director Incentiv
Plan 1,409,01!
STRZA 12,62 $ 9.9¢
STRZB —
Starz Transitional Stock Adjustment Plan —(2)
STRZA 2,790,42 $ 10.0¢
STRZB —
Total
STRZA 12,733,31
STRZB —

19,053,32

Equity compensation plans not approvec
security holders: non¢

Q) Each plan permits grants of, or with respect tayes of any series of Starz common stock, sulgegtsingle aggregate
limit.

(2) In September 2011, Old LMC was split-off frat:iformer parent company Liberty Interactive (t@d LMC Split-Off").
The Starz Transitional Stock Adjustment Plan goséhe terms and conditions of equity awards gramt@dnnection
with adjustments made to equity awards in the QWCLSplit-Off. As a result, no further grants areméted under this
plan.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S
Guarantees

Following the Spi®ff, New LMC became the guarantor of our obligas@mder certain of our output agreements. At Deezigh, 2012
New LMC's guarantees for obligations under theseagents for films that have been released intbeaiggregated $398.9 million. Ni
LMC's guarantee amount for films that have nothexn released in theatres is not determinableuBuir$o the reorganization agreement
entered into in connection with the Spin-Off, Staxauld be required to indemnify New LMC for anyHilities incurred as a result of this
guarantee. See "—Agreements Relating to the Spiri-Of

Employee Benefit Plan

Prior to the Spin-Off, Starz, LLC participd in Old LMC's employee benefit plans (medicehtal, life insurance, 401(k), etc.). Charges
from Old LMC related to these benefits and othesamilaneous charges aggregated $12.5 million, $hlibn and $12.8 million for the years
ended December 31, 2012, 2011 and 2010, respsctiath amounts were invoiced by Old LMC on a miyritlasis and were due upon
receipt of the invoice by us. Amounts due to Starsuch charges total $1.0 million as of Decen8igr2012.

Taxes

We are a single member LLC, which is trdats an entity that is disregarded as being sepfmath Old LMC/Starz for U.S. federal
income tax purposes. As such, we are includedarctimsolidated federal and state income tax retfrdd LMC prior to the Spin-Off. We
make tax payments to Starz in amounts that arel éoudat our tax obligations would be if we werstandalone taxable entity. Prior to
September 30, 2010, our subsidiary, Starz Mediaswbgect to a separate tax sharing agreement it KAC. As a result, the tax benefits of
losses generated by Starz Media were not includéuki calculation of our tax obligation to Old LMOn September 30, 2010, Starz Media
was reattributed to the Liberty Starz tracking ktgmoup and was included in the calculation of taxrobligation owed to Old LMC from
September 30, 2010 until we sold a 25% intereStémz Media to TWC in January 2011. As a resuthefsale of the 25% interest to TWC,
Starz Media became a separate taxpayer for fegerpbses and in certain states. Effective AprR@12, Starz Media filed an election to
convert itself from a limited liability company tiged as a corporation to a partnership for U.Serfddand state income tax purposes.

Promissory Note Agreemen

On December 17, 2010 and December 21, 28th0z Entertainment entered into promissory ngteeaments to provide funding to Starz
Media and Anchor Bay Entertainment, respectivelye Btarz Media note is payable on demand. Thecstteate is determined at three month
intervals and is equal to the LIBOR rate plus 8%e TIBOR rate at any time means the rate per anequml to the British Bankers'
Association LIBOR for dollar deposits for a threemth period. On December 31, 2012, the interestwais 8.3% and the outstanding princ
and interest balance was $25.8 million. The Andey Entertainment note is payable on demand. Tieedst rate is determined at three mq
intervals and is equal to the LIBOR rate plus 4%tigh August 31, 2011. The interest rate from Septr 1, 2011 and thereafter is the LIB
rate plus 8%. The LIBOR rate at any time meangdteeper annum equal to the British Bankers' Asdimei LIBOR for dollar deposits for a
three month period. On December 31, 2012, thednsteate was 8.3% and the outstanding principalrtedest balance was none.
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Guarantees of Subsidiaries

Our subsidiary, Canada Co., entered intagiteement with the Ontario government whereby Ga@o. is eligible to receive funds under
the Canadian Next Generation of Jobs Fund Graautfir the termination date of March 31, 2014. SErtertainment entered into a guarantee
for any amounts owed to the Ontario government uttdegrant if Canada Co. does not meet its oliigat The maximum amount of the gr
available and the guarantee is $23.1 million. Tinéa@®o government can demand payment from StarerEammment if Canada Co. does not
perform any of its obligations. The maximum potehéimount payable under the guarantee is $10./oméit December 31, 2012 and Starz
Entertainment has accrued $8.5 million relatedhi® guarantee as of December 31, 2012. We soldtaotiing interest in Canada Co. on
March 3, 2011. The terms of the guarantee havehmaiged.

In December 2010, Anchor Bay Entertainnesriered into a five-year license agreement with Ti#Ghe distribution, by our Home
Video and Digital Media businesses, of certain WJ's theatrical releases. Anchor Bay Entertainrpags advances to TWC based on a
percentage of the U.S. box office and the geneach film and earns a fee for the distributionuaftstheatrical releases. Starz Entertainment
guarantees advance payments to TWC under thisragréeip to $50.0 million. Starz, LLC recognizedtjggpation expense of $60.8 million
and $72.1 million for TWC's share of the net pratsender Anchor Bay's license agreement with TWCHe years ended December 31, 201.
and 2011, respectively. Starz, LLC's accrued acdvmpayable to TWC totaled $23.9 million and $56ilion at December 31, 2012 and 2011,
respectively.

Starz Entertainment is the guarantor ontaacancelable operating leases in which Starz &)édiC and Film Roman, respectively, are
the tenant. The maximum potential amount payabtkeuthese guarantees is $13.0 million at Decembge?@®12. Starz Entertainment does nof
currently expect to have to perform under thes@abbns. The leases expire in 2014 and 2016, otispdy.

The Spin-Off

During August 2012, the board of directoi©ld LMC authorized the Spin-Off. On January 2@13, the Spin-Off was effected in a tax
free manner through the distribution, by means jpfcarata dividend, of Liberty Spinco to the stookters of Old LMC. As a result, Liberty
Spinco became a separate public company on JafiaB013 and was renamed Liberty Media Corporationonnection with the Spin-Off,
the parent company of Starz, LLC was renamed "Starz

In connection with the Spin-Off, Starz, Lid&tributed $1.8 billion in cash to Old LMC (paid follows: $100.0 million on July 9, 2012,
$250.0 million on August 17, 2012, $50.0 million 8aptember 4, 2012, $200.0 million on November2082 and $1.2 billion on January 10,
2013) funded by a combination of cash on hand amivings under Starz, LLC's senior secured remgidredit facility. Such distributed ce
was contributed to New LMC prior to the Spin-Offdditionally, in connection with the Spin-Off, Statd.C distributed its Englewood,
Colorado corporate office building and related dinidy improvements to Old LMC (and Old LMC transéatrsuch building and related
improvements to a subsidiary of New LMC) and thessked back the use of such facilities from this N8AC subsidiary. Following the Spin-
Off, New LMC and Starz operate independently, agither have any stock ownership, beneficial or mtise, in the other.
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Agreements Relating to the Sy-Off

In connection with the Spin-Off, Old LMCahiberty Spinco (or, where applicable, certaingdiaries of our company or Liberty Spinco
named therein) entered into the following agreeméhie "Spin-Off Agreements"):

Reorganization Agreement

On January 10, 2013, Old LMC entered inteaganization agreement with Liberty Spinco tovide for, among other things, the
principal corporate transactions (including theinal restructuring) required to effect the Spiri;©értain conditions to the Spin-Off and
provisions governing the relationship between QWd.and Liberty Spinco with respect to and resulfirggn the Spin-Off. The reorganization
agreement also provides for mutual indemnificatbbhigations, which are designed to make Libertyn8pifinancially responsible for
substantially all of the liabilities that may existating to the businesses and assets includeibénty Spinco at the time of the Spin-Off
together with liabilities arising out of or resual§ from any breach of, failure to perform or compiyh any covenant, undertaking or obligation
of Liberty Spinco or any of its subsidiaries untlex reorganization agreement, any agreement rgladithe internal restructuring or any
agreement to be entered into in connection withSgia-Off, as well as for all liabilities incurrdxy Liberty Spinco after the Spin-Off, and to
make Starz financially responsible for all potelnibilities of Liberty Spinco which are not redat to Liberty Spinco's businesses, including,
for example, any liabilities arising as a result.dferty Spinco having been a subsidiary of Old LM&ether with liabilities (i) relating to
Liberty Spinco's guarantee of the obligations afrS0or its subsidiaries under certain studio ougmueements to which Starz or its subsidiarie:
are a party or (ii) arising out of or resultingrftany breach of, failure to perform or comply watty covenant, undertaking or obligation of
Starz or any of its subsidiaries under the reogdiun agreement, any agreement relating to tleeriat restructuring or any agreement to be
entered into in connection with the Spin-Off. Thesemnification obligations exclude any mattedating to taxes. For a description of the
allocation of tax-related obligations, please sed ax Sharing Agreement" below.

In addition, the reorganization agreemeaviges for each of Starz and Liberty Spinco tespree the confidentiality of all confidential or
proprietary information of the other party for fiyears following the Spin-Off, subject to customeaxrgeptions, including disclosures required
by law, court order or government regulation.

Tax Sharing Agreement

Prior to the effective time of the Spiif, Liberty Spinco entered into a tax sharing agnent with Old LMC (the "tax sharing agreeme
that governs Starz's and Liberty Spinco's respecights, responsibilities and obligations withpest to taxes and tax benefits, the filing of tax
returns, the control of tax audits and other taxtens. References in this summary (i) to the teftans’ or "taxes" mean U.S. federal, state, Ic
and foreign taxes as well as any interest, pesakiéditions to tax or additional amounts in respésuch taxes, (ii) to the term "LMC Sp®ff
tax-related losses" refer to losses arising froenfétilure of the Spin-Off and related restructurirapsactions to be tax-free, (iii) to the term
"Conversion tax-related losses" refer to lossesiragifrom the failure of the conversion of Old LMC'iberty Starz common stock into its
Liberty Capital common stock on November 28, 2aheg ('Starz Conversion”) to be tax-free (except witbpect to the issuance of cash in lieu
of fractional shares), (iv) to the term "Old LMCIB®ff tax-related losses" refer to losses arisirgn the Old LMC Split-Off and certain
related restructuring transactions as a result)athg failure of such transactions to be teee or (y) any series of stock of Liberty Interaetor
Old LMC not being treated as stock of Liberty latetive or Old LMC, respectively, or being treatesdSection 306 stock within the meaning
Section 306(c) of the Code, for U.S. federal incaenepurposes, and (v) to the term "Compensatonjitizdnterests” refer to any equity
interests, stock,
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options, stock appreciation rights, or similar tgygranted prior to the Spin-Off (including any kiisterests or rights which are adjusted in
connection with the Spin-Off) in connection with gloyee, independent contractor or director comp@nsa

In addition, references to the "Starz gfamgan, following the effective time of the Spinf(8tarz and its subsidiaries; and references tc
the "Starz business" generally mean, (x) with resfieany tax year (or portion thereof) ending rabefore the effective time of the Spin-Off,
the assets, liabilities and businesses of, andeguity or debt interests in, Starz, LLC, Starz Baiament, Starz Media, any predecessor of an
of the foregoing, and each of their respective slidages, and (y) with respect to any tax yeargortion thereof) beginning after the effective
time of the Spin-Off, the assets, liabilities, dnginesses of the Starz group. References to ffinc&group” mean, following the effective
time of the Spirdff, Liberty Spinco and its subsidiaries; and refares to the "Spinco business" generally mearwitk)respect to any tax ye
(or portion thereof) ending at or before the effectime of the Old LMC Split-Off, the assets, lides and businesses of Liberty Interactive
(or its predecessor, Liberty Interactive LLC) ahdit respective subsidiaries (other than (1) tla@z3business, (2) the assets, liabilities and
businesses that were tracked during such tax gegoftion thereof), and only for so long as scke, by Liberty Interactive's Liberty
Interactive common stock, and (3) with respectriy tax year (or portion thereof) ending prior toyW& 2006, the assets, liabilities and
businesses of, and any equity or debt interes®@W¢, Inc., Provide Commerce, Inc. and their refipesubsidiaries), (y) with respect to any
tax year (or portion thereof) beginning after tiffective time of the Old LMC Split-Off and ending @ before the effective time of the Spin-
Off, the assets, liabilities and businesses of IMC and its subsidiaries (other than the Starziess), and (z) with respect to any tax year (ol
portion thereof) beginning after the effective tiofehe Spin-Off, the assets, liabilities, and besses of the Spinco group.

Liberty Spinco and certain of Liberty Spitceligible subsidiaries that were contributedlitierty Spinco in connection with the Spin-Off
joined with Old LMC in the filing of a consolidatedturn for U.S. federal income tax purposes aad gined with Old LMC in the filing o
certain consolidated, combined, and unitary retfonstate, local, and foreign tax purposes. Howegenerally for tax periods beginning after
the Spin-Off, Liberty Spinco and the members ofjitsup do not join with Starz in the filing of fadé state, local or foreign consolidated,
combined or unitary tax returns.

Under the tax sharing agreement, Starialigd for the taxes (determined without regardatolienefits) allocated to it, as reduced first by
any tax benefits allocated to it and then by amybinefits allocated to Liberty Spinco (to the extsuch benefits are not first used by Liberty
Spinco), and must pay such taxes, as so reduc#tk tpplicable tax authority or to Liberty Spindd.iberty Spinco is responsible for
preparing the applicable tax return), and Statiaide for paying Liberty Spinco for any tax bengfallocated to Liberty Spinco that are use«
Starz to reduce the taxes allocated to it. Sinyildrdberty Spinco is liable for the taxes (deterednwithout regard to tax benefits) allocated to
Liberty Spinco, as reduced first by any tax beseditocated to it and then by any tax benefitscalled to Starz (to the extent such benefits are
not first used by Starz), and must pay such taagsp reduced, to the applicable tax authorityp @tarz (if Starz is responsible for preparing
the applicable tax return), and Liberty Spincdable for paying Starz for any tax benefits allechto Starz that are used by Liberty Spinco to
reduce the taxes allocated to it.

Generally, taxes (determined without regarthx benefits) for any tax year (or portion taf) shall be allocated between Starz and
Liberty Spinco in proportion to the taxable incooreother applicable items of the Starz businesstia@®pinco business that contribute to <
taxes, and tax benefits shall be allocated betvi&arz and Liberty Spinco in proportion to the lesseedits or other applicable items of the
Starz business and the Liberty Spinco businesstmdtibute to such tax benefits. Tax items attabie to the Liberty Spinco business that are
carried forward or back and used as a tax bemeéindther tax year generally shall be allocatddlierty Spinco, and tax items

107




Table of Contents

attributable to the Starz business that are cafoedard or back and used as a tax benefit in ardtix year shall be allocated to Starz. Specia
allocation rules apply, however, as follows:

. Liberty Spinco is allocated any taxes and Spini@ffrelated losses that result from the Spin-O# eelated restructuring
transactions (other than a portion of any transfees as described below), except that Starzasatkd any such taxes or Spin-
Off tax-related losses that (i) result primarilgrn, individually or in the aggregate, a breach tar&of any of its restrictive
covenants described below, (ii) result from Sec866(e) of the Code applying to the Spin-Off assult of the Spin-Off being
part of a plan (or series of related transactiosuant to which one or more persons acquire pebent or greater interest
(measured by vote or value) in the stock of Old LBi@rz, or (iii) result from deferred intercompatgms or excess loss
accounts that are triggered by the Spin-Off, aad Would otherwise be allocated to Starz;

. Liberty Spinco is allocated any taxes and Cosieertax-related losses resulting from the Stamv@csion, except that Starz is
allocated any such taxes or Conversion tax-relgses that result primarily from, individually iorthe aggregate, a breach by
Starz of any of its restrictive covenants describeldw;

. Liberty Spinco is allocated any taxes and Old LM@itSOff tax-related losses resulting from the @QEIC Split-Off and related
restructuring transactions, except that Starzlgcated any such taxes or Old LMC Split-Off taxateld losses that (i) result
primarily from, individually or in the aggregatebeeach by Starz of any of its restrictive coveratdscribed below, (ii) result
from Section 355(e) of the Code applying to the OMIC Split-Off as a result of the Old LMC Split-Offfeing part of a plan (or
series of related transactions) pursuant to whighar more persons acquire a 50-percent or grizdeest (measured by vote or
value) in the stock of Old LMC/Starz, or (iii) rdsfrom deferred intercompany items or excess &sounts that are triggered
by the Old LMC Split-Off, and that would otherwibe allocated to Starz;

. Liberty Spinco is allocated any taxes and losssgltiag from (i) the treatment of the Liberty Capicommon stock or the
Liberty Starz common stock as other than stockIdfI®IC, or as Section 306 stock within the meamfi@ection 306(c) of the
Code, in any taxable period (or portion thereof)ieg at or before the Spin-Off, or (ii) the actoaldeemed disposition of any
assets caused by the issuance of Old LMC's Lilgagyital common stock or Liberty Starz common stiac&ny taxable period
(or portion thereof) ending at or before the Spiffi-Provided, however, that Starz is allocated angh taxes or losses that
(x) result primarily from, individually or in theggregate, a breach by Starz of any of its restaatovenants described below, or
(y) result from deferred intercompany items or esscless accounts that are triggered thereby, atdvibuld otherwise be
allocated to Starz;

. Starz is allocated any tax benefit that resutt the carryback of a tax item that is otherwatiecated to Liberty Spinco during
a tax year beginning after the effective time & 8pin-Off to a tax return that Starz is respouesfbt filing for a tax year
beginning before the Spin-Off to the extent (anty ém such extent) that such carryback increasesakes or reduces the tax
benefits that would otherwise be allocable to Starz

. for any tax year (or portion thereof) endingabefore the effective time of the Spin-Off, (&xés and tax items arising from the
issuance, vesting, exercise or settlement of anygemsatory Equity Interests (1) with respect to senyes of Old LMC's
Liberty Starz common stock or Liberty Interactivielserty Starz common stock or (2) in Starz, LLGar@ Entertainment, Starz
Media, any predecessor of any of the foregoing,d@riieir respective subsidiaries, or any entitguaed, directly or indirectly,
by Starz following the Spin-Off (each, a "Starz iBfi} are allocated to Starz; (y) taxes and tarmiearising from the issuance,
vesting, exercise or settlement of any Compensd&qujty Interests with respect to any series of Old
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LMC's Liberty Capital common stock or Liberty Imaetive's Liberty Capital common stock or in anyitgr{including
DIRECTV, Discovery Communications, Inc., LibertydBhl, Inc., and Ascent Capital Group, Inc.) otlemt Old LMC or any
Starz Entity are allocated to Liberty Spinco; amdahy other taxes or tax items related to employekependent contractor or
director compensation or employee benefits arealéal to Starz to the extent that the Starz busiisesr was responsible for 1
underlying obligation and to Liberty Spinco to #isdent that the Spinco business is or was resplenfsibthe underlying
obligation;

. for any tax year (or portion thereof) beginningeathe effective time of the Spin-Off, (x) taxeglaax items arising from the
issuance, vesting, exercise or settlement of amgpemsatory Equity Interests with respect to angscta series of Starz stock or
in any member of the Starz group or any Starz ¥ati allocated to Starz; (y) taxes and tax iterissng from the issuance,
vesting, exercise or settlement of any Compens&qujty Interests with respect to any class oreseof Liberty Spinco stock or
in any member of the Spinco group or any entitgl(iding DIRECTYV, Discovery Communications, Inc.perty Global, Inc.,
and Ascent Capital Group, Inc.) other than Stamyg,raember of the Starz group or any Starz Entityadiocated to Liberty
Spinco; and (z) any other taxes or tax items rdledeemployee, independent contractor or direatongensation or employee
benefits are allocated to Starz to the extentttitStarz business is or was responsible for thenlying obligation and to
Liberty Spinco to the extent that the Spinco bussris or was responsible for the underlying obidygt

. any alternative minimum federal tax credit shalatlecated between Starz and Liberty Spinco in ameathat offsets the exce
of the net payments previously made between thigepawith respect to the tax return in which theresponding alternative
minimum federal tax liability was reported over tiet payments that would have been made betwegratties if no alternative
minimum federal tax liability had been owed witlspect to such tax return (treating any paymentivedeas a negative amount
of net payments made for this purpose);

. for any tax period (whether beginning before, agfter the effective time of the Spin-Off), taxegldax items of any subsidiary
that is acquired, directly or indirectly, after t8pin-Off by any member of the Starz group or by any mendf the Spinco grot
shall generally be allocated to Starz or Libertyn8p, respectively;

. Liberty Spinco shall be allocated (x) the capited resulting from the sale by Starz, LLC of aiparbf its equity interests in
Starz Media to The Weinstein Company LLC and () ¢hpital loss recognized under Section 331 oCihee with respect to
Starz, LLC's equity interest in Starz Media resgitirom the deemed liquidation of Starz Media foSfederal income tax
purposes;

. Starz and Liberty Spinco shall each be allocat@gercent of any transfer taxes arising from3pi-Off and related
restructuring transactions; and

. Liberty Spinco shall be allocated all taxes, t@xis, losses and payments attributable to Old LM sharing agreement with
Liberty Interactive and Liberty Interactive LLC &HLiberty Interactive Tax Sharing Agreement”), egtthat Starz shall be
allocated any such taxes, tax items, losses anuguatg that (x) are attributable to the Starz bissin@y) are attributable to taxes,
tax items, or losses that are specially allocate8tarz, as described above, or (z) result prignéndim, individually or in the
aggregate, a breach by Starz of any of its resteictovenants described below.

Payments will initially be made betweenr8tand Liberty Spinco on the basis of the tax redwas filed, or if the tax is not reported on a
tax return, on the basis of the amount of taxatitipaid to the tax authority. Additional paymemt#l then be made if additional taxes are
subsequently paid, refunds or tax benefits areespiEntly received or utilized, or the amount orrahter of any tax item is
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adjusted or redetermined. Payments that are no¢ mvtHin the time period prescribed by the tax sttaagreement will bear interest until they
are made.

Starz is responsible for preparing anddilall tax returns for any tax year beginning otvefore the date of the Spin-Off which include
tax items allocable to both the Starz businesstlam@&pinco business, and any tax returns for anydar beginning after the date of the Spin-
Off that includes one or more members of the Stemmp and the Spinco group. In addition, for amyytear beginning on or before the date of
the Spin-Off, Starz is responsible for preparing filng any tax returns that include only tax itemllocable to the Starz business, and Liberty
Spinco is responsible for preparing and filing &y returns that include only tax items allocalléhte Spinco business; and for any tax year
beginning after the date of the Spin-Off, Stareeiponsible for preparing and filing any tax retutimat include only one or more members of
the Starz group, and Liberty Spinco is respondilni@reparing and filing any tax returns that ird#uonly one or more members of the Spinco
group. Liberty Spinco generally has the right teiees and consent (which consent shall not be uoready withheld or delayed) to the
treatment in any tax return prepared by Starz gftar items allocated to Liberty Spinco under thies above. In addition, without obtaining
the consent of Liberty Spinco (which consent shatlbe unreasonably withheld or delayed), Stanbigpermitted to file, or cause to be filed,
any amended tax return, to the extent that suchndetktax return, if accepted by the applicableatathority, would be likely to increase the
liability of Liberty Spinco, or give rise to a paymt under the tax sharing agreement by Liberty &pifor any tax year (or portion thereof).

On any tax return that Liberty Spinco ispensible for preparing and filing, Liberty Spinoay not take (and shall cause the members of
the Spinco group not to take) any position thahiiws, or reasonably should know, would advers#bcathe Starz group (unless the failure
take such position would be contrary to applicdéeg), and Liberty Spinco and the members of thex&pigroup must allocate tax items
between any tax returns for which Liberty Spinceoeisponsible and any related tax return for whihhZSs responsible that are filed with
respect to the same tax year in a manner thansistent with the reporting of such tax items omtdx return prepared by Starz. Liberty Spi
also agreed to make any applicable elections umglgiicable tax law necessary to effect such alionat.iberty Spinco's ability to obtain a
refund from the carryback of a tax benefit thallscable to the Spinco business in a tax yeammégg after the Spin-Off to a tax return for
which Starz is responsible for preparing in a taarybeginning prior to the Spin-Off will be at tiliscretion of Starz. Moreover, any refund tha
Liberty Spinco may obtain will be net of any portiof such tax benefit that is allocated to Stardasrthe special allocation rules described
above.

Starz generally has the authority to resigonand control all tax proceedings, including aéaxdits, involving any taxes reported on tax
returns for which Starz is responsible for prepgand filing, and Liberty Spinco has the right toticipate, at Liberty Spinco's own cost and
expense, in such tax proceedings to the extentitiveyve taxes or tax benefits allocable to LibeByinco. Liberty Spinco generally has the
authority to respond to and control all tax prodegs, including tax audits, involving any taxesegpd on tax returns for which Liberty Spir
is responsible for preparing and filing, and Staas the right to participate, at its own cost axpkase, in such tax proceedings to the extent
they involve taxes or tax benefits allocable tarSthlotwithstanding the foregoing, Starz and Lipe3pinco have the authority to jointly cont
all proceedings, including tax audits, involving/aaxes or certain tax-related losses arising fileenSpin-Off, the Starz Conversion, the Old
LMC Split-Off, and Old LMC's former tracking stock addition, Liberty Spinco has the authority tmtrol all proceedings, including tax
audits, involving any liabilities arising under thiberty Interactive Tax Sharing Agreement, exdbpt Starz and Liberty Spinco have the right
to jointly control any proceedings involving anychuiabilities arising from the Old LMC Split-Ofind Starz has the right to participate in any
other proceedings relating to the Liberty Interaeflax Sharing Agreement to the extent they invtdwes, tax items, losses or payments
allocable to Starz.
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The tax sharing agreement further provideshe exchange of information for tax mattersd(@onfidentiality protections related to such
exchanged information), the retention of recor@s thay affect the tax liabilities of the partiestie agreement, and cooperation between Sta
and Liberty Spinco with respect to tax matters imnobtaining any supplemental private letter rulirgm the IRS related to the Spin-Off that
may be reasonably requested by a party.

To the extent permitted by applicable taw,|Starz and Liberty Spinco treated any paymemtdenunder the tax sharing agreement as a
capital contribution or distribution (as applicabl@mediately prior to the Spin-Off. However, ifyapayment causes, directly or indirectly, an
increase in the taxable income of the recipienttéogroup), the payor's payment obligation willgressed up to take into account the taxes
owed by the recipient (or its group).

Finally, each of Starz and Liberty Spince eestricted by certain covenants related to hie-Sff, the Starz Conversion, and the Old LI
Split-Off. These restrictive covenants require theither Starz, Liberty Spinco, any member of theapective groups, nor any of their
respective affiliates take, or fail to take, anti@t following the Spin-Off if such action, or faile to act:

. would be inconsistent with or prohibit certagstructuring transactions related to the Spin-@ifrf qualifying for tax-free
treatment for U.S. federal income tax purposesltbl®™C and each of its subsidiaries immediatehoptd the Spin-Off;

. would be inconsistent with or prohibit the Spin-@fim qualifying as a tax-free transaction undect®as 355, 368(a) and 361
of the Code to Old LMC, Liberty Spinco, each ofithespective subsidiaries at the effective timehef Spin-Off, and the
holders of Old LMC common stock who received shafdsberty Spinco common stock pursuant to thenSpff;

. would be inconsistent with or prohibit the St@anversion from qualifying as a tax-free reorgatian under Section 368(a)(1)
(E) to Old LMC, each of its subsidiaries at theeefive time of the Starz Conversion, and the Oldd_Mockholders who
received Liberty Capital common stock pursuant®$tarz Conversion (except with respect to castived in lieu of fraction:
shares);

. would be inconsistent with or prohibit the OIMC Split-Off from qualifying as a takee transaction under Sections 355, 3€
and 361 of the Code to Liberty Interactive, eacho$ubsidiaries immediately prior to the effeetiume of the Old LMC Split-
Off and the holders of Liberty Interactive's Libe@apital common stock and Liberty Starz commouglsigho received shares
of Liberty Capital common stock and Liberty Staarmanon stock, respectively, pursuant to the Old L§&lit-Off;

. would be inconsistent with, or otherwise cause gangon to be in breach of, any representation,r@ve or material statement
made in connection with obtaining any private lettding (if applicable) or tax opinion relating the U.S. federal income tax
consequences of the Spin-Off, the Starz Conversiotihe Old LMC Split-Off; or

. would be inconsistent with, or otherwise cause gangon to be in breach of, any representation vertant made in the Liberty
Interactive Tax Sharing Agreement.

Further, each party is restricted fromnakany position for tax purposes that is inconasistégth the Ruling or the tax opinions obtained in
connection with the Spin-Off.

The parties must indemnify each other et and losses allocated to them under the tanghegreement and for taxes and losses
arising from a breach by them of their respectiweenants and obligations under the tax sharingeageat. Under the tax sharing agreement,
Starz also assigned to Liberty Spinco Starz's tigheceive any indemnification payment (or anated rights) under the Liberty Interactive
Tax Sharing Agreement to the extent those rightgado taxes or losses allocated to Liberty Spimeder the tax sharing agreement that
Liberty Spinco has paid.
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Services Agreement

In connection with the Spin-Off, Liberty iBpo entered into a services agreement with Spanguant to which Liberty Spinco provides
Starz with specified services, including:

. insurance administration and risk management sesyic

. other services typically performed by Liberty Splsclegal, investor relations, tax, accounting, exernal audit departments;
and

. such other services as Liberty Spinco may olftaim its officers, employees and consultants exttanagement of its own

operations that Starz may from time to time reqoesequire.

In addition, Starz provides to Liberty Sgrcertain technical and information technologw®es (including management information
systems, computer, data storage network and telacmications services).

Starz and Liberty Spinco make paymentsatthether under the services agreement based ypanien of personnel costs (taking into
account wages and benefits) of the officers and@yaps of one company who provide services to theraompany, including officers of
Liberty Spinco who also act as officers of Staze3e personnel costs are comparable to thosedaivan an arm's-length basis and are base
upon the allocated percentages of time spent bgrhyitSpinco personnel performing services for Staader the services agreement and vice
versa. Starz and Liberty Spinco also reimburse e#udr for direct out-of-pocket costs incurred mge @ompany for third party services
provided to the other company. Liberty Spinco atatSevaluate all charges for reasonableness glyaaited make adjustments to these che
as the parties mutually agree. Based upon therdysersonnel costs of the affected personnel arhyjtSpinco or Starz and Starz's or Liberty
Spinco's anticipated percentage usage thereokctgely, the net fees payable to Liberty Spincotfe first year of the services agreement ar
expected to be approximately $600,000.

The services agreement will continue irefiuntil the close of business on the third amsiag of the Spin-Off, unless earlier terminated
(1) by Starz at any time on at least 30 days' prigiten notice, (2) by Liberty Spinco upon writtantice to Starz following a change in control
or certain bankruptcy or insolvency-related evearfitscting Starz or (3) by Starz, upon written netio Liberty Spinco, following certain
changes in control of Liberty Spinco or Liberty 80 being the subject of certain bankruptcy orlivesacy-related events.

Facilities Sharing Agreement

In connection with the Spin-Off, Starz eatkinto a three-year facilities sharing agreenfgra "LMC facilities sharing agreement") with
Liberty Property Holdings, Inc. ("LPH"), pursuantwhich Starz shares office facilities with Libe@pinco located at 12300 Liberty Boulevi
Englewood, Colorado. Starz pays a sharing feederai the office based on a comparable fair madmtl rate and an estimate of the usage ¢
the office facilities by or on behalf of Starz. TheIC facilities sharing agreement continues in efffientil the close of business on the third
anniversary of the Spin-Off, unless earlier terrtéda(1) by Starz at any time on at least 30 dayst pritten notice, (2) by LPH upon written
notice to Starz following a default by Starz of afyits material obligations under the LMC fac#i$i sharing agreement, which default remains
unremedied for 30 days after written notice of sdefault is provided, (3) by Starz upon writteniceto LPH, following certain changes in
control of Liberty Spinco or Liberty Spinco beirttetsubject of certain bankruptcy or insolvencyeglaevents or (4) by LPH upon written
notice to Starz, following certain changes in cohtf Starz or Starz being the subject of certainkiuptcy or insolvency-related events.

112




Table of Contents
Aircraft Time Sharing Agreements

In connection with the Spin-Off, we entenetd two aircraft time sharing agreements withdrily Spinco concerning each of two aircraft
that, pursuant to each aircraft time sharing agesgpare owned by Liberty Spinco. Each aircrafetisharing agreement provides that Liberty
Spinco will lease us the aircraft and provide dyfqualified flight crew for all operations on arlic, non-exclusive time-sharing basis. We
will pay Liberty Spinco an amount equal to 200%il# actual expenses for fuel for each flight conediznder each aircraft time sharing
agreement (which is estimated to be a de minimusuatfor the first year under both aircraft timeashg agreements). The aircraft time
sharing agreements will continue in effect untd tlose of business on the first anniversary ofSpia-Off, and then will be automatically
renewed on a month-to-month basis, unless terndreddier by either party upon at least 30 dayisr prritten notice.

Lease Agreement for Starz Building

As part of the internal restructuring cootdwl in order to effect the Spff, the Starz, LLC headquarters building was dooted to LPH
On January 11, 2013, LPH entered into a ten yeselagreement with Starz, LLC. This lease agreeprenides for successive five year
renewal periods at the option of Starz, LLC. analvjates for termination by LPH in the case of certavents, including a change in control of
our company or Starz, LLC.

These descriptions are qualified in thetirety by reference to the full text of the Spiff@greements, which are included as exhibits to
the registration statement of which this prospettusis a part, and are incorporated by referenceime
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DESCRIPTION OF OTHER INDEBTEDNESS
This section includes summaries of ceritailebtedness and certain other long-term liabdliGéus and our subsidiaries.
Existing 5.00% Senior Note

We have outstanding the existing 5.00%@emdtes due 2019 in the aggregate principal amou®500,000,000. We pay interest of
5.00% per annum on the existing 5.00% senior netkgh mature on September 15, 2019. Interestyalga on the existing 5.00% senior
notes on March 15 and September 15 of each year.

Redemption. The existing 5.00% senior notes are redeenathdar option, in whole or in part, on not lessthiairty days nor more the
sixty days notice, at the following redemption pacplus accrued and unpaid interest (if any) ¢éoddite of redemption, if redeemed during the
twelve month period commencing September 15 of#ees indicated:

2015 102.5(%
2016 101.2%%
2017 and thereafte 100.0(%

Guarantees and security. The existing 5.00% senior notes are guaranjegdly and severally, on a senior basis, by eafobur existing
and future subsidiaries that guarantee the obtigatunder our senior secured credit facilitiesoAthe date hereof, Starz Entertainment is the
sole guarantor of the existing 5.00% senior nokbs. existing 5.00% senior notes are unsecured.

Covenants. Since the indenture that will govern the nat#fered hereby also governs the existing 5.00%osarotes, the covenants
governing the existing 5.00% senior notes are idahto the covenants applicable to the notes effdrereby. The existing 5.00% senior notes
restrict us and certain of our subsidiaries froouming debt, but permit debt as long as our cadat#d interest coverage ratio is at least 2.1
1.00. In addition, certain other debt is permittegardless of our consolidated interest coveraty®, iacluding debt under the senior secured
credit facilities not exceeding $1.5 billion. Indition, the existing 5.00% senior notes contaireottovenants, including, but not limited to,
restrictions on restricted payments, indebtedresss, affiliate transactions, mergers and acqois#, and asset sales. Certain covenants
governing the existing 5.00% senior notes termingten the existing 5.00% senior notes having imaest grade ratings from both Moody's
and Standard & Poor's, including but not limiteddstrictions on indebtedness, restricted paymamisasset sales.

The above description of the existing 5.08¥ior notes is qualified in its entirety by refiece to the complete terms contained in the
indenture governing the existing 5.00% senior ndbeg "Description of Notes."

Senior Secured Credit Facilitie

On November 16, 2011, we entered into ditegreement that provided us with a $1,000.0iomltevolving credit facility and
$500.0 million of term loans, and also provideddprto $250.0 million of uncommitted incrementahteor revolving loans. At closing,
Starz, LLC borrowed $500.0 million under the teoar facility and $5.0 million under the revolvingedit facility. The outstanding term loans
were repaid upon issuance of the existing 5.00%0sentes. Under this credit agreement, which verr® as our senior secured credit
facilities, we had $5.0 million of revolving
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loans outstanding as of December 31, 2012. The Imans were scheduled to mature and the revoldag tommitments terminate on
November 16, 201¢

Interest. Borrowings under our senior secured creditifas bear interest at either the alternate bas=ar LIBOR at our election.
Borrowings that are alternate base rate loansbsdlr interest at a per annum rate equal to thenattebase rate plus a margin that varies
between 0.50% and 1.50% depending on our consetidaverage ratio, as defined in our senior secaredit facilities. Borrowings that are
LIBOR loans will bear interest at a per annum exgaal to the applicable LIBOR plus a margin thatesabetween 1.50% and 2.50%
depending on our consolidated leverage ratio. Atdbeber 31, 2012, our borrowing margin was 1.50% biBOR.

Security and guarantees. Borrowings made by us are currently guarantse8tarz Entertainment and Finance Corp. and will b
guaranteed by any future material domestic subdiagand borrowings are secured by a first pgigrérfected security interest in shares of ou
equity interests held directly or indirectly by &tand the equity interests in each guarantor @iietttly or indirectly by us. Our senior secured
credit facilities provide for a release of all @éral if our consolidated leverage ratio, as aefim our senior secured credit facilities, is less
than 1.50 to 1.00 for two consecutive fiscal quarte we achieve an investment grade rating ordebt by either Moody's or Standard &
Poor's.

Covenants. Our senior secured credit facilities contaifiriefative and negative covenants and financial cavés that require us to
maintain a consolidated leverage ratio of not ntbam 4.75 to 1.00 through December 31, 2013 arfslt4.2.00 thereafter, and a consolidated
interest coverage ratio of not less than 2.75@0.1The negative covenants limit our ability and #bility of our restricted subsidiaries to,
among other things:

. incur additional indebtedness;

. create liens on property or assets;

. make certain loans or investments;

. sell or dispose of assets;

. pay certain dividends and other restricted payments
. dissolve, consolidate or merge;

. enter into certain transactions with affiliates;

. enter into sale/leaseback transactions; and

. restrict subsidiary distributions.

These covenants are subject to signifieaneptions.

Events of Default. Our senior secured credit facilities also comtartain events of default, including, among otiféngs, the failure to
perform or observe terms, covenants or agreemecitgdied in our senior secured credit facilitiesypayment defaults on principal, interest or
fees under our senior secured credit facilitiegaés on other indebtedness in an aggregate pahamount exceeding $50.0 million if the
effect is to permit acceleration, entry of unsaigfudgments in an aggregate amount in excesS@03illion against us or our restricted
subsidiaries, the occurrence of a change of cqrititire of any collateral document to create aimtain a priority lien, and certain events
related to bankruptcy and insolvency or ERISA matte

If an event of default occurs, the lenderder our senior secured credit facilities may, agnather things, terminate their commitments,
declare all outstanding borrowings to be immedyatiele and payable together with accrued interedfess, and exercise remedies under the
collateral
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documents relating to our senior secured credilittas. We were in compliance in all material resfs with the covenants in our senior sec
credit facilities as of September 30, 2012.

Capital Leases

As of December 31, 2012, Starz Entertairtpur wholly owned subsidiary, was party to thseparate full-time transponder capacity
agreements with PanAmSat Corporation, pursuantiohwStarz Entertainment leases transponders. Thassponder leases have termination
dates ranging from 2018 to 2021. As of Decembef812, the outstanding indebtedness under thesepader leases was $34.8 million.

In connection with the Spin-Off, Starz, Lid&tributed its corporate office building and tethbuilding improvements to Old LMC (and
Old LMC transferred such building and related imygnments to a subsidiary of New LMC) and then ledssak the facilities from this New
LMC subsidiary. In connection with the leasebadiarg LLC recorded a $44.8 million capital lease.

Guarantee Commitments

Our subsidiary, Canada Co., entered intaggeement with the Ontario government whereby Ga®o. is eligible to receive funds under
the Ontario Next Generation of Jobs Fund Grantujinahe termination date of March 31, 2014. StarieEainment entered into a guarantee
for any amounts owed to the Ontario government uttdegrant if Canada Co. does not meet its oliigat The maximum amount of the gr
available and the guarantee is $23.1 million. Théa®o government can demand payment from StarerEmment if Canada Co. does not
perform any of its obligations. The maximum potahdmount payable under the guarantee is $10./miit December 31, 2012 and Starz
Entertainment has accrued $8.5 million for thisrgantee as of December 31, 2012. We sold a comtgoifiterest in Canada Co. on March 3,
2011. The terms of the guarantee have not changed.

In January 2011, Anchor Bay Entertainmert¢red into a five-year license agreement with TiiCGhe distribution, by our Home Video
and Digital Media businesses, of certain of TW@é&satrical releases. Anchor Bay Entertainment pdyarces to TWC based on a percentage
of the U.S. box office and the genre of each filmd aarns a fee for the distribution of such theatnieleases. Starz Entertainment guarantees
Anchor Bay Entertainment's advance payments to T0Mi&r this agreement up to $50.0 million.

Starz Entertainment is the guarantor ontaacancelable operating leases in which Starz &)édiC and Film Roman, respectively, are
the tenant. The maximum potential amount payabtkeuthese guarantees is $13.0 million at Decembge?@®12. Starz Entertainment does nof
currently expect to have to perform under thes@abbns. The leases expire in 2014 and 2016, otispdy.
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DESCRIPTION OF NOTES

As used below in this "Description of Ndtesction, the 'Issuers’ means Starz, LLC (Starz"), a Delaware limited liability company,
and Starz Finance Corp. $tarz Finance), a Delaware corporation, and their respectivaesasors, but not any of their respective subsétiar
On February 8, 2013, the Issuers issued $175.@mélggregate principal amount of 5.00% senior sidtee 2019 (the Original Notes")
under an indenture, dated as of September 13, @042 Indenture"), among the Issuers, the Guarantors and U.S. Bitional Association,
as trustee (theTrustee’). On September 13, 2012, the Issuers issued @30llion aggregate principal amount of 5.00% semiotes due
2019 (the "Initial Notes") under the Indenture. Following the consummatibthe offering of the Original Notes, there we&¥'$ million
aggregate principal amount of 5.00% senior notes2li9 outstanding. The Original Notes and théalnitotes will be treated as a single cl
for all purposes under the Indenture, includinghadt limitation, waivers, amendments, redemptiang offers to purchase. The terms of the
Original Notes and the Initial Notes include thaséforth in the Indenture and those made patiefridenture by reference to the Trust
Indenture Act.

As part of our sale of the Original Note®, are required, among other things, to complesegtkchange offer, exchanging the Original
Notes for new registered 5.00% Senior Notes du® 2@rthe "Exchange Notes The Exchange Notes are substantially identicdhé
Original Notes, except the Exchange Notes are texgid under the Securities Act, and the transfrictions and registration rights, and rel:
special interest provisions applicable to the @agiNotes will not apply to the Exchange Notes. Exehange Notes will represent the same
debt as the Original Notes and we will issue thetaxige Notes under the Indenture (the same indewteiused in issuing the Original Notes).
The Initial Notes, the Original Notes and the ExuagNotes are collectively referred to herein as'tNotes."

The following is a summary of the mateteaims and provisions of the Indenture, the Notestha Note Guarantees. The following
summary does not purport to be a complete desonijgii these documents and is subject to the ddtpilevisions of, and qualified in its
entirety by reference to, the Indenture. You mataimba copy of the Indenture from Starz at its addrset forth elsewhere in the Prospectus.
You can find definitions of certain terms used farposes of this description only under "—Certagfibitions."

Principal, Maturity and Interest

The Notes will mature on September 15, 20h@ Notes will bear interest at the rate of 5.0886annum, payable on March 15 and
September 15 of each year, commencing on MarcBAE to Holders of record at the close of busitesMarch 1 or September 1, as the «
may be, immediately preceding the relevant intgpagtment date. Interest on the Notes will be coegbain the basis of a 360-day year of
twelve 30-day months.

The Notes will be issued in registered fowithout coupons, and in denominations of $2,08@ iategral multiples of $1,000 in excess
thereof.

An aggregate principal amount of Notes ¢tu&175,000,000 were issued in the offering ofydial Notes. The Issuers may issue
additional Notes having identical terms and coondgito the Notes being issued in the offering afjidal Notes, except for issue date, issue
price and first interest payment date, in an uriBohiaggregate principal amount (thadditional Notes), subject to compliance with the
covenants described under "—Certain Covenants—atinits on Incurrence of Indebtedness" and "—Liriutet on Liens." Any Additional
Notes will be part of the same issue as the InNiates and the Original Notes and will be treatedme class with the Initial Notes and
Original Notes, including for purposes of votingdemptions and offers to purchase. For purpostgsfDescription of Notes," (a) except for
the covenants described under "—Certain Covenanisitdtions on
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Incurrence of Indebtedness" and "—Limitations oeris," references to the Notes include AdditionaleNpif any, and (b) references to the
Notes include the Exchange Not

Methods of Receiving Payments on the Notes

If a Holder has given wire transfer instrois to Starz at least ten Business Days pritiha@aapplicable payment date, the Issuers will
make all payments on such Holder's Notes by winestier of immediately available funds to the ac¢@pecified in those instructions.
Otherwise, payments on the Notes will be madeebffice or agency of the paying agent (tHeaying Agent) and registrar (the Registrar")
for the Notes within the City and State of New Yaikess the Issuers elect to make interest paynbgrtheck mailed to the Holders at their
addresses set forth in the register of Holders.

Ranking

The Notes offered hereby and the Note Gueaes will be senior unsecured obligations of #seiérs and the Guarantors and will
effectively rank:

. equally in right of payment with all existing angtdire senior Indebtedness of the Issuers and Gioasaimcluding borrowings
under or guarantees of the Credit Agreement;

. senior in right of payment to all existing and figtsubordinated Indebtedness of the Issuers anch@oss;

. effectively subordinated to any Obligations of thguers and Guarantors that are secured by Lirdsiding borrowings under
the Credit Agreement), to the extent of the assetsiring such Obligations; and

. structurally subordinated to any IndebtednesShigations of any non-Guarantor Subsidiaries.

As of December 31, 2012, as adjusted, gfteéng effect to borrowings under our senior sedurevolving credit facility and the payment
of the remaining $1.2 billion of the total $1.8lioih cash dividend to our parent, Old LMC, with fheceeds therefrom and cash on hand,
(1) we and our guarantor subsidiary would have$&&b.0 million of secured indebtedness under oniossecured revolving credit facility,
and (2) we and our guarantor subsidiary would Heackan additional $445.0 million of available amdised capacity under our senior securec
revolving credit facility. As of December 31, 20H3 further adjusted for the issuance of the naesthe use of proceeds therefrom as
described under "—Use of Proceeds," (1) we andyoarantor subsidiary would have had $375.0 milbbsecured indebtedness under our
senior secured revolving credit facility, and (2 and our guarantor subsidiary would have had ditiadal $625.0 million of available and
unused capacity under our senior secured revolviedit facility. See "Unaudited Pro Forma ConderSedsolidated Financial Data." Non-
guarantor subsidiaries accounted for $312.2 mill@rl9.1% of our consolidated revenue for the yemted December 31, 2012, and
$127.9 million, or 5.9%, of our consolidated asset®f December 31, 2012.

Note Guarantees

The Issuers' obligations under the Notektha Indenture will be jointly and severally guatesed (the 'Note Guarantee by each
Subsidiary that guarantees the obligations undeCiiedit Agreement.

The obligations of each Guarantor undeNitte Guarantee will be limited to the maximum amtoas will, after giving effect to all other
contingent and fixed liabilities of such Guaranfocluding, without limitation, any guarantees unttee Credit Agreement) and after giving
effect to any collections from or payments madebgn behalf of any other Guarantor in respechefdbligations of such other Guarantor
under its Note Guarantee or pursuant to its couioh
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obligations under the Indenture, result in thegations of such Guarantor under its Note Guaramd¢eonstituting a fraudulent conveyance ot
fraudulent transfer under federal or state law.hEaaarantor that makes a payment for distributioden its Note Guarantee is entitled to a
contribution from each other Guarantor ipra rataamount based on adjusted net assets of each Gorarant

A Guarantor will be released from its obligns under its Note Guarantee and its obligatiower the Indenture:
(1) inthe event of dissolution of sucha&antor;

(2) if such Guarantor is designated abarestricted Subsidiary or otherwise ceases ta Restricted Subsidiary, in each case in
accordance with the provisions of the Indentur@rugffectiveness of such designation or whenst fieases to be a Restricted
Subsidiary, respectively; or

(3) upon the release or discharge ofjiierantee by such Guarantor of the Credit Agreenesieept a discharge or release by or
as a result of payment under such other guarantee.

See "—Certain Covenants—Limitations on Deation of Unrestricted Subsidiaries."

As of the Issue Date, only Starz Finanad &tarz Entertainment will be "Restricted Subsidmt’ However, under the circumstances
described below under "—Certain Covenants—Limitation Designation of Unrestricted Subsidiariesgtswill be permitted to designate
any of Starz's Subsidiaries, other than Starz lemam any Subsidiary that continues to guaranteeltigations under the Credit Agreement
"Unrestricted Subsidiaries." The effect of desigmat Subsidiary as an "Unrestricted Subsidiaryl' g that:

. an Unrestricted Subsidiary will not be subject tany of the restrictive covenants in the Indenture;

. a Subsidiary that is a Guarantor and that is daséghan Unrestricted Subsidiary will be releasethfits Note Guarantee and its
obligations under the Indenture; and

. the assets, income, cash flow and other findnesaults of an Unrestricted Subsidiary will notdmnsolidated with those of the
Issuers for purposes of calculating compliance wWithrestrictive covenants contained in the Indentu

After-Acquired Guarantees

From and after the Issue Date, the Indeniill require Starz to cause any Subsidiary tilagavise guarantees the Credit Agreement to
Guarantee the Notes.

Mandatory Redemption

The Issuers will not be required to redébenNotes prior to maturity. However, we may at ime and from time to time purchase Notes
in the open market or otherwise as described uhd€rhange of Control," "—Asset Sales" and "—OptioRademption."

Optional Redemption
Redemption at Specified Prict

Except as set forth below, the Notes maybeaedeemed prior to September 15, 2015. Atiamy or from time to time on or after
September 15, 2015, the Issuers, at their optiay, rdeem the Notes, in whole or in part, at tliemgption prices (expressed as percentag
principal amount) set
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forth below, together with accrued and unpaid edethereon to the redemption date, if redeemeidgitinie 12-month period beginning on
September 15 of the years indicated:

Optional
Redemption
Year Price
2015 102.5(%
2016 101.2%%
2017 and thereafte 100.0(%

Redemption at a Mak-Whole Premium

In addition, before September 15, 2015 t¢lsaers may redeem all or, from time to time, & pithe Notes upon not less than 30 nor n
than 60 days' notice, at a redemption price equal t

. 100% of the aggregate principal amount of the Ntidse redeemed, plus accrued and unpaid interdéisetapplicable
redemption date (subject to the right of Holderseabrd on the relevant record date to receiveestadue on an interest
payment date that is on or prior to the redempdiate), plus

. the Make Whole Amount.

"Make Whole Amouritmeans, with respect to any Note at any redemptadn, the greater of (A) 1.00% and (B) the exdéssy, of
(1) an amount equal to the present value of (ajgdemption price of such Note at September 155 20ds (b) the remaining scheduled
interest payments on the Notes to be redeemede(ttbjthe right of Holders on the relevant reaate to receive interest due on the relevant
interest payment date) to September 15, 2015 (¢tlaerinterest accrued to the redemption date) poded using a discount rate equal to the
Treasury Rate plus 50 basis points, over (2) tlygeggte principal amount of the Notes to be redeeme

"Treasury Raté means, at the time of computation, the yield tdumty of United States Treasury Securities wittbastant maturity (as
compiled and published in the most recent FedezabR/e Statistical Release H.15(519) which hasrbequublicly available at least three
Business Days prior to the redemption date oyghsStatistical Release is no longer published,parjicly available source of similar market
data) most nearly equal to the period from the mguten date to September 15, 20pEgvided, however, that if such period is not equal to the
constant maturity of a United States Treasury Sgciar which a weekly average yield is given theedsury Rate shall be obtained by linear
interpolation (calculated to the nearest dwelfth of a year) from the weekly average yiel®Jaited States Treasury Securities for which s
yields are given, except that if the period frora tedemption date to September 15, 2015 is lessaiha year, the weekly average yield
actually traded United States Treasury Securitifsséed to a constant maturity of one year shalides.

The Treasury Rate shall be calculated erthivd Business Day preceding the redemption datg.weekly average yields calculated by
interpolation will be rounded to the nearest 1/h0fft 1%, with any figure of 1/200th of 1% or abdy&ing rounded upward.

Redemption with Proceeds from Equity Offerin

At any time or from time to time prior te@ember 15, 2015, the Issuers may, at their optemieem up to 35% of the aggregate principa
amount of the Notes issued under the Indenturetémet cash proceeds of one or more QualifiedtE @fferings at a redemption price eq
to 105.00% of the principal amount of the Notebeaedeemed, plus accrued and unpaid interesbimei@the date of redemptioorovided
that (1) at least 65% of the aggregate principadamh of Notes issued under the Indenture remaitstanding immediately after the occurre
of such redemption and (2) the redemption occutisitvbBO days of the date of the closing of any sQcfalified Equity Offering.
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Selection and Notice of Redemptic

In the event that less than all of the Natee to be redeemed at any time pursuant to &naptedemption, selection of the Notes for
redemption will be made by the Trustee in complkawith the requirements of the principal natioredwgities exchange, if any, on which the
Notes are listed or, if the Notes are not therdisin a national securities exchange, pro ratabasis, by lot or by such method as the Trustes
shall deem fair and appropriatgpvided, however, that no Notes of a principal amount of $2,000ess shall be redeemed in part. In additior
if a partial redemption is made pursuant to thevigions described under "Redemption with Proceeds from Equity OfferingsJéston of the
Notes or portions thereof for redemption shall by the Trustee only orpro ratabasis or on as nearlypao ratabasis as is practicable
(subject to the procedures of The Depository T@mnhpany), unless that method is otherwise protdbite

Notice of redemption will be mailed by ficdass mail at least 30 but not more than 60 tjsre the date of redemption to each Holder
of Notes to be redeemed at its registered addegsept that redemption notices may be mailed nta@e 60 days prior to a redemption date if
the notice is issued in connection with a satigéacand discharge of the Indenture. If any Notibe redeemed in part only, the notice of
redemption that relates to that Note will statefbgion of the principal amount of the Note toredeemed. A new Note in a principal amount
equal to the unredeemed portion of the Note wilisseed in the name of the Holder of the Note uparcellation of the original Note. On and
after the date of redemption, interest will ce@sadcrue on Notes or portions thereof called fdemaption so long as the Issuers have depc
with the Paying Agent for the Notes funds in satisibn of the redemption price (including accruad anpaid interest on the Notes to be
redeemed) pursuant to the Indenture.

Change of Control

Upon the occurrence of any Change of Corasch Holder will have the right to require thfae Issuers purchase that Holder's Notes for
cash price (the Change of Control Purchase Priteequal to 101% of the principal amount of the &oto be purchased, plus accrued and
unpaid interest thereon, to the date of purchase.

Within 30 days following any Change of QohtStarz will mail, or caused to be mailed, te tholders a notice:
(1) describing the transaction or tratisas that constitute the Change of Control;

(2) offering to purchase, pursuant toghecedures required by the Indenture and descitb#itk notice (a Change of Control
Offer"), on a date specified in the notice (which shalla Business Day not earlier than 30 days nartladée 60 days from the date the
notice is mailed) and for the Change of ControldRase Price, all Notes properly tendered by sudbddgursuant to such Change of
Control Offer; and

(3) describing the procedures that Hadeust follow to accept the Change of Control Offére Change of Control Offer is
required to remain open for at least 20 BusinessDafor such longer period as is required by law.

Starz will publicly announce the resultgted Change of Control Offer on or as soon as jalde after the date of purchase.

If a Change of Control Offer is made, thea@ be no assurance that the Issuers will havitableafunds sufficient to pay for all or any of
the Notes that might be delivered by Holders sagiinaccept the Change of Control Offer. In additiwe cannot assure you that in the event
of a Change of Control the Issuers will be ablelitain the consents necessary to consummate a €béng
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Control Offer from the lenders under agreementsegung outstanding Indebtedness which may prottileitoffer.

The provisions described above that requsreo make a Change of Control Offer followinglza@ge of Control will be applicable
regardless of whether any other provisions of tluehture are applicable to the transaction givisg to the Change of Control. Except as
described above with respect to a Change of Cortlrelindenture does not contain provisions thanfi¢he Holders of the Notes to require
that the Issuers purchase or redeem the Noteg ievibnt of a takeover, recapitalization or sintitansaction.

The Issuers' obligation to make a Changearftrol Offer will be satisfied if a third partyakes the Change of Control Offer in the mat
and at the times and otherwise in compliance wighrequirements applicable to a Change of Contfi@r@ade by the Issuers and purchases
all Notes properly tendered and not withdrawn urniderChange of Control Offer.

With respect to any disposition of asstits,phrase "all or substantially all* as used mltidenture (including as set forth under the
definition of "Plan of Liquidation" and "—Certaino@enants—Limitations on Mergers, Consolidations, 'BEtvaries according to the facts and
circumstances of the subject transaction, hasewarlgl established meaning under New York law (wlgjokierns the Indenture) and is subje«
judicial interpretation. Accordingly, in certainrcumstances there may be a degree of uncertaigtycertaining whether a particular transac
would involve a disposition of "all or substantygdlll" of the assets of Starz and its Subsidiaaes], therefore it may be unclear as to whether
Change of Control has occurred and whether theedtisldave the right to require the Issuers to pweiiNotes. In addition, a recent Delaware
court case has implied that the provisions in @a23 of the definition of "Change of Control" mbg unenforceable on public policy grounds.
No assurances can be given that a court would enfdause (2) as written for the benefit of Hold

The Issuers will comply with applicable den offer rules, including the requirements of RUde-1 under the Exchange Act and any othe
applicable laws and regulations in connection whth purchase of Notes pursuant to a Change of @lddffer. To the extent that the provisic
of any securities laws or regulations conflict wiitle "Change of Control" provisions of the Indegiithe Issuers shall comply with the
applicable securities laws and regulations andmatlbe deemed to have breached its obligationeruhé "Change of Control" provisions of
the Indenture by virtue of this compliance.

Asset Sale

Starz will not, and will not permit any Reésted Subsidiary to, directly or indirectly, camsmate any Asset Sale unless at the time of su
transaction (or, if earlier, the date of the conmeibt to enter into such transaction) and aftemgiéffect thereto and to the use of proceeds
thereof, (a) no Default shall have occurred anddstinuing, and (b) the Consolidated Leverage Wwestld be satisfied.

If Starz or any Restricted Subsidiary ergaig an Asset Sale, Starz or such Restricted &abgishall, no later than 365 days following
the consummation thereof, apply all or any of tlet Available Proceeds therefrom to:

(1) satisfy all mandatory repayment odifigns under the Credit Facilities arising by reasbsuch Asset Sale and, in the case of
any such repayment under any revolving credit ifgciéffect a permanent reduction in the availépilinder such revolving credit
facility;

(2) repay any Indebtedness which wasrselcoy the assets sold in such Asset Sale or atgbtadness to which the Notes anc
Note Guarantees are structurally subordinated;
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(3) repay othgrari passundebtednessyrovided, that in the case of this clause (3), Starz sdlati equally and ratably reduce
Indebtedness under the Notes by making an offeaq@ordance with the procedures set forth belovafoAsset Sale) to all Holders of
Notes to purchase at a purchase price equal to Hd@k& principal amount thereof, plus accrued anpaid interest thpro rata
principal amount of Notes); or

(4) (A) invest all or any part of the Nletailable Proceeds thereof in the purchase oftagsether than securities) to be used by
Starz or any Restricted Subsidiary in the PermiBasiness, (B) acquire Qualified Equity Interest&iPerson that is a Restricted
Subsidiary or in a Person engaged in a Permittesin@as that shall become a Restricted Subsidiameidmately upon the
consummation of such acquisition or (C) a combaratf (A) and (B).

The amount of Net Available Proceeds n@liaf or invested as provided in this paragraph eahstitute "Excess Proceed$ To the
extent Net Available Proceeds are received by ai§orSubsidiary and the Issuers determines thagp#cation of such Net Available
Proceeds in compliance with this paragraph wowdlten material adverse tax consequences to Staamy of its Subsidiaries, such Net
Available Proceeds shall not be subject to theirements of this paragraph and shall not be inaudeExcess Proceeds.

When the aggregate amount of Excess Precespshls or exceeds $50 million, the Issuers wiltdnuired to make an offer to purchase
from all Holders and, if applicable, redeem (or ak offer to do so) any other Indebtedness timisizari passuwith the Notes of the Issuers
and the Guarantors the provisions of which reqthieclssuers to redeem such Indebtedness with tueeds from any Asset Sales (or offer to
do so), in an aggregate principal amount of Noteksaich other Indebtedness that rgmds passuwith the Notes equal to the amount of such
Excess Proceeds as follows:

(1) the Issuers will (a) make an offeptochase (a Net Proceeds Offéy) to all Holders in accordance with the procedisets
forth in the Indenture, and (b) redeem (or makeféer to do so) any such other Indebtedness timsgaari passuwith the Notes, pro
rata in proportion to the respective principal amswf the Notes and such other Indebtedness ezhjtorbe redeemed, the maximum
principal amount of Notes and other Indebtedneatrtay be redeemed out of the amount (tRayment Amoun) of such Excess
Proceeds;

(2) the offer price for the Notes will payable in cash in an amount equal to 100% optimeipal amount of the Notes tendered
pursuant to a Net Proceeds Offer, plus accrueduapdid interest thereon, if any, to the date suehMoceeds Offer is consummated
(the "Offered Price"), in accordance with the procedures set fortthenindenture, and the redemption price for sublermindebtednes
that rankgari passuwwvith the Notes (the Parity Indebtedness Pricg shall be as set forth in the related documenriagioverning such
Indebtedness;

(3) if the aggregate Offered Price of &ovalidly tendered and not withdrawn by Holdees¢lof exceeds tharo rata portion of
the Payment Amount allocable to the Notes, Notdstpurchased will be selected opra ratabasis; and

(4) upon completion of such Net Proce@tfer in accordance with the foregoing provisiotte amount of Excess Proceeds with
respect to which such Net Proceeds Offer was miaalelse deemed to be zero.

To the extent that the sum of the aggre@ditered Price of Notes tendered pursuant to af¥eteeds Offer and the aggregate Parity
Indebtedness Price paid to the holders of suchr ¢tldlebtedness that rangari passwwith the Notes is less than the Payment Amountinga
thereto (such shortfall constituting &let Proceeds Deficiency, the Issuers may use the Net Proceeds Deficjearcy portion thereof, for
general corporate purposes, subject to the prassid the Indenture.
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In the event of the transfer of substalytiall (but not all) of the assets of Starz and Resstricted Subsidiaries as an entirety to a Parson
a transaction covered by and effected in accordasitbethe covenant described under "—Certain ComtsiaLimitations on Mergers,
Consolidations, Etc.," the successor shall be ddeambave sold for cash at Fair Market Value theetssof Starz and the Restricted Subsidi
not so transferred for purposes of this covenart,the successor shall comply with the provisidinthis covenant with respect to such deeme
sale as if it were an Asset Sale (with such FairkdiaValue being deemed to be Net Available Prosdéedsuch purpose).

The Issuers will comply with applicable den offer rules, including the requirements of Rlde-1 under the Exchange Act and any othe
applicable laws and regulations in connection whth purchase of Notes pursuant to a Net Procedds. @b the extent that the provisions of
any securities laws or regulations conflict witle ti\sset Sales" provisions of the Indenture, tsadss shall comply with the applicable
securities laws and regulations and will not bentleg to have breached its obligations under theéi®Sales" provisions of the Indenture by
virtue of this compliance.

Certain Covenants
The Indenture will contain, among othelg, tollowing covenants:
Limitations on Incurrence of Indebtednes

Starz will not, and will not permit any Reésted Subsidiary to, directly or indirectly, incany Indebtednesprovidedthat Starz or any
Restricted Subsidiary may incur additional Indeb&ss, in each case, if, after giving effect to Snchirrence and the application of the
proceeds therefrom, the Consolidated Interest GaeeRatio would be at least 2.00 to 1.00 (tRmvVerage Ratio Exceptidi.

Notwithstanding the above, each of theofeihg shall be permitted (thePermitted Indebtedness

(1) Indebtedness of the Issuers and amgréhtor under Credit Facilities (other than Indebess referred to in clause (2)) in an
aggregate principal amount at any time outstandotgo exceed $1,500 million;

(2) the Notes issued on the Issue Datietlae Note Guarantees and the Exchange Notes kteldguarantees thereof to be issue
in exchange for Notes and the Note Guarantees g@uoirsoi the Registration Rights Agreement (but ediclg any Additional Notes);

(3) Indebtedness of Starz and the RésttiSubsidiaries to the extent outstanding ongbed Date after giving effect to the
intended use of proceeds of the Notes (other thdedtedness referred to in clause (1), (2) or (4));

(4) (x) Indebtedness of Starz or any Retstl Subsidiary owed to any other Restricted #lidny or Starz and (y) guarantees by
any Restricted Subsidiary or Starz of any Indeb¢edrof Starz or any other Restricted Subsidjamyyided, however, that upon any
such Restricted Subsidiary ceasing to be a Remtrftibsidiary or such Indebtedness being owedytdarson other than Starz or a
Restricted Subsidiary, as applicable, Starz or Restricted Subsidiary, as applicable, shall bendekto have incurred Indebtedness
not permitted by this clause (4);

(5) Indebtedness in respect of bid, pernce or surety bonds issued for the accountas St any Restricted Subsidiary in the
ordinary course of business, including guaranteebligations of Starz or any Restricted Subsidiaith respect to letters of credit
supporting such bid, performance or surety oblayei(in each case other than for an obligationmfoney borrowed);
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(6) Purchase Money Indebtedness incliye8tarz or any Restricted Subsidiary, and Refimanbidebtedness thereof, in an
aggregate principal amount not to exceed at ang tiotstanding $150 million;

(7) Indebtedness arising from the horghy a bank or other financial institution of a ckedraft or similar instrument
inadvertently (except in the case of daylight oveftd) drawn against insufficient funds in the oatly course of businegsovided,
however, that such Indebtedness is extinguished withia Business Days of incurrence;

(8) Indebtedness arising in connectiothwendorsement of instruments for deposit in tliénary course of business;

(9) Refinancing Indebtedness with respe¢hdebtedness incurred pursuant to the CoveRagie Exception or clause (2) or
(3) above or this clause (9);

(10) indemnification, adjustment of purodasice, earn-out or similar obligations, in eaeke; incurred or assumed in connection
with the acquisition or disposition of any businessssets of Starz or any Restricted SubsidiaBquoiity Interests of a Restricted
Subsidiary, other than guarantees of Indebtedmessred by any Person acquiring all or any portibauch business, assets or Equity
Interests for the purpose of financing or in corpiation of any such acquisitioprovidedthat (a) any amount of such obligations
included on the face of the balance sheet of Staany Restricted Subsidiary shall not be permitteder this clause (10) and (b) in the
case of a disposition, the maximum aggregate itghil respect of all such obligations outstandimgler this clause (10) shall at no ti
exceed the gross proceeds actually received by Stat the Restricted Subsidiaries in connectioh sitch disposition; and

(11) Indebtedness of Starz or any Restti€ebsidiary in an aggregate principal amount e@xceed $225 million at any time
outstanding.

For purposes of determining compliance whik covenant, in the event that an item of Inddbess meets the criteria of more than one c
the categories of Permitted Indebtedness descibeduses (1) through (11) above or is entitlededncurred pursuant to the Coverage Ratic
Exception, Starz shall, in its sole discretionssléy such item of Indebtedness and may dividedaskify such Indebtedness in more than one
of the types of Indebtedness described and mayriedtassify any item of Indebtedness describeddnses (1) through (11) abovprpvided
that at the time of reclassification it meets thigeda in such category or categories), except lidebtedness outstanding or committed under
the Credit Agreement on the Issue Date shall bendddo have been incurred under clause (1) aboweddition, for purposes of determining
any particular amount of Indebtedness under thierant, guarantees, Liens or letter of credit @biams supporting Indebtedness otherwise
included in the determination of such particulaioamt shall not be included so long as incurred Pgeson that could have incurred such
Indebtedness.

For purposes of determining compliance \aitly U.S. dollar-denominated restriction on theimence of Indebtedness, the U.S. dollar-
equivalent principal amount of Indebtedness denataihin a foreign currency shall be calculated thasethe relevant currency exchange rate
in effect on the date such Indebtedness was induimehe case of term debt, or first committediist incurred (whichever yields the lower
U.S. dollar equivalent), in the case of revolvimgdit debt;providedthat if such Indebtedness is incurred to refinastber Indebtedness
denominated in a foreign currency, and such refimgnwould cause the applicable U.S. dollar-denaneid restriction to be exceeded if
calculated at the relevant currency exchange nagdféct on the date of such refinancing, such ddiar-denominated restriction shall be
deemed not to have been exceeded so long as tiegppitiamount of such refinancing Indebtedness doesxceed the principal amount of
such Indebtedness being refinanced.
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Limitations on Restricted Paymen

Starz will not, and will not permit any Reésted Subsidiary to, directly or indirectly, makay Restricted Payment unless at the time of
such Restricted Payment:

(1) no Default shall have occurred anddeatinuing or shall occur as a consequence theaeof

(2) after giving effect to such Restritfeayment and the application of proceeds therethenConsolidated Leverage Ratio
would not be greater than 4.0 to 1.00.

The foregoing provisions will not prohibit:

(1) the payment by Starz or any Reswli@absidiary of any dividend within 60 days aftes tlate of declaration thereof, if on the
date of declaration the payment would have compliik the provisions of the Indenture;

(2) the redemption of any Equity Intesest Starz or any Restricted Subsidiary in exchdogeor out of the proceeds of the
substantially concurrent issuance and sale of,if@ehEquity Interests and the payment by Stardividends in the form of Qualified
Equity Interests;

(3) (x) prior to the consummation of aitial public offering of Starz's Equity Interesfgyments to Parent to permit Parent, and
which are used by Parent to redeem Equity Intedd®arent, and (y) after the consummation of @mlrpublic offering of Starz's
Equity Interests, the redemption by Starz of Eqlitgrests of Starz, in each case, held by offiadirectors or employees or former
officers, directors or employees (or their transéey; estates or beneficiaries under their estatigsi), their death, disability, retirement,
severance or termination of employment or senpeceyidedthat the aggregate cash consideration paid fauah redemptions shall r
exceed $25 million during any twelve consecutivenths;

(4) payments permitted pursuant to cld@8%®f the covenant described under "—LimitationsTransactions with Affiliates";

(5) repurchases of Equity Interests dektoeccur upon the exercise of stock optionseffuguity Interests represent a portion of
the exercise price thereof;

(6) Restricted Payments by Starz andriRéssti Subsidiaries pursuant to and in accordanttestock option plans or other bene
plans for directors, management, employees or ¢@ams of Starz and its Subsidiaries;

(7) payment by Starz to Parent of a aimidlin an amount not to exceed $1,400 million taifthe dividend in connection with t
reorganization as described in the Offering Memduan provided that such Restricted Payments purdadhtis clause (7) shall be
distributed no later than December 31, 2013; and

(8) other Restricted Payments in an agageeamount from and after the Issue Date not¢eeaxk $50 million;

providedthat in the case of any Restricted Payment purdoasiause (7) or (8) above, no Default shall haweurred and be continuing
occur as a consequence thereof.

For purposes of this covenant, if a palkicRestricted Payment involves a non-cash paynmeitiding a distribution of assets, then such
Restricted Payment shall be deemed to be an amequiat to the cash portion of such Restricted Paynifeany, plus an amount equal to the
Fair Market Value of the non-cash portion of sudsficted Payment.
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Limitations on Dividend and Other Restrictions Afféng Restricted Subsidiarie

Starz will not, and will not permit any Rested Subsidiary to, directly or indirectly, ctear otherwise cause or permit to exist or becon
effective any consensual encumbrance or consersstaction on the ability of any Restricted Sultesiyl to:

(@) pay dividends or make any other ittigtrons on or in respect of its Equity Interestddhby Starz or any other Restricted
Subsidiary;

(b) make loans or advances or pay anghtetiness owed to Starz or any other Restrictedidaby; or
(c) transfer any of its assets to Starany other Restricted Subsidiary;

except for:
(1) encumbrances or restrictions existinger or by reason of applicable law, regulatioorder;

(2) encumbrances or restrictions existinder the Indenture, the Notes, the Note Guararaed the Exchange Notes (and any
guarantees thereof);

(3) non-assignment provisions of any cacttor any lease;

(4) encumbrances or restrictions existinder agreements existing on the Issue Date @iy without limitation, the Credit
Agreement) as in effect on that date;

(5) restrictions relating to any Lien mpétted under the Indenture imposed by the holdesugh Lien that limit the right of the
relevant obligor to transfer assets that are stibgesuch Lien;

(6) restrictions imposed under any agme@no sell assets permitted under the IndentuasmydPerson pending the closing of s
sale;

(7) any instrument governing Acquiredebtedness, which encumbrance or restriction ispplicable to any Person, or the
properties or assets of any Person, other thaRéh&on or the properties or assets of the Persaomgored and restrictions under any
agreement of any Person that becomes a Restriotesidiary provided that such restrictions are meat=d in contemplation of or in
connection with such Person becoming a Restrictdxifiiary;

(8) any agreement governing Indebtedeatared into after the Issue Date in compliancé thié covenant described under "—
Limitations on Incurrence of Indebtedness";

(9) customary provisions in partnershipegments, limited liability company organizatiogavernance documents, joint venture
agreements, shareholder agreements and otherrsamileements that restrict the transfer of ownprsftierests in such partnership,
limited liability company, joint venture, corporati or similar Person or assets of such entities;

(10) Purchase Money Indebtedness incurr@dinpliance with the covenant described under "mHations on Incurrence of
Indebtedness" that impose restrictions of the eatesscribed in clause (c) above on the assetsradgui

(11) restrictions on cash or other depasitset worth imposed by suppliers or landlordserm@bntracts entered into in the ordin
course of business; and

(12) any encumbrances or restrictions ireddsy any amendments, replacements or refinanoiip contracts, instruments or
obligations referred to in clauses (1) through @li9ve; provided that such amendments, replacemengdinancings are not materia
more
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restrictive with respect to such encumbrances astlictions than those prior to such amendmentacement or refinancing.
Limitations on Transactions with Affiliates

Starz will not, and will not permit any Rested Subsidiary to, directly or indirectly, ime transaction or a series of related transactions,
sell, lease, transfer or otherwise dispose of dritg @ssets to, or purchase any assets from,ter g1o any contract, agreement, understanding
loan, advance or guarantee with, or for the bewéfiany Affiliate (an "Affiliate Transactior), unless such Affiliate Transaction is on terms
that are no less favorable to Starz or the releRastricted Subsidiary than those that would haentobtained in a comparable transaction at
such time on an arm's-length basis by Starz orRkatricted Subsidiary from a Person that is noAfdiliate of Starz or that Restricted
Subsidiary.

The foregoing restrictions shall not aptaly
(1) transactions between or among Stadzits Wholly-Owned Restricted Subsidiaries nobiwing any other Affiliate;

(2) reasonable director, officer and esgpe compensation (including bonuses) and othezflierincluding retirement, health,
and Stock Compensation Plans) and indemnificatijangements and payments to Affiliates in consiileneor securities issued in
connection therewith;

(3) for any taxable period for which Stand/or any of its Subsidiaries are members afsalidated, combined or similar
income tax group for U.S. federal and/or applicdbteign, state or local income tax purposes ofclla direct or indirect parent of
Starz is the common parent (@dx Group"), the portion of any U.S. federal, state, locafareign income taxes (as applicable) of suct
Tax Group for such taxable period that are attablg to the income of Starz and/or its Subsidiaries

(4) loans and advances described in eléBjsof the definition of "Permitted Investmenésid Permitted Investments in the form
of loans and advances by Starz Entertainment t@ $tadia Group, LLC, Anchor Bay Entertainment, LLEIm Roman, LLC and
Starz Independent, LLC, and its subsidiaries;

(5) Restricted Payments which are madeaordance with the covenant described unddrithitations on Restricted Payment

(6) (x) any agreement in effect on tteuksDate and disclosed in the Offering Memorandasnin effect on the Issue Date or as
thereafter amended or replaced in any manner,ttian as a whole, is not more disadvantageousetbiolders or Starz in any material
respect than such agreement as it was in effetiteorssue Date or (y) any transaction pursuanbhyoagreement referred to in the
immediately preceding clause (x);

(7) any transaction with a joint ventoresimilar entity which would constitute an Affite Transaction solely because Starz or a
Restricted Subsidiary owns an equity interest intberwise controls such joint venture or similatity; providedthat no Affiliate of
Starz or any of its Subsidiaries other than Sta Restricted Subsidiary shall have a benefidi@rest in such joint venture or similar
entity;

(8) ordinary overhead arrangements irctvidtarz or any of its Subsidiaries participate} an

(9) (a) any transaction with an Affiliatdere the only consideration paid by Starz or Ragtricted Subsidiary is Qualified Equ
Interests or (b) the issuance or sale of any QedliEquity Interests.
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Limitations on Liens

Starz will not, and will not permit any thfe Restricted Subsidiaries to, directly or indigacreate, incur, assume or permit or suffer to
exist any Lien (other than a Permitted Lien) on asget (including Equity Interests of a RestriGetbsidiary owned by Starz or any Restrictec
Subsidiary) or property of Starz or such RestriG@ebsidiary securing Indebtedness unless:

(1) inthe case of Liens securing Submatiid Indebtedness, the Notes and Note Guarastexliby the Persons granting such
Liens, if any, are secured by a Lien on such prgpassets or proceeds that is senior in priodtguch Liens; or

(2) inthe case of Liens securing aneothdebtedness, the Notes and the Note Guaraisteesi by the Persons granting such
Liens, if any, are equally and ratably secured.

Any Lien created for the benefit of the Himis of the Notes pursuant to this covenant sleatldemed automatically and unconditionally
released and discharged upon the release and djsabigthe Liens described in clauses (1) andlf@ya that resulted in the creation of such
Lien for the benefit of the Holders.

The expansion of Liens by virtue of accrofanterest, the accretion of accreted value pdngment of interest or dividends in the form of
additional Indebtedness, amortization of origiisalie discount and increases in the amount of ladebss outstanding solely as a result of
fluctuations in the exchange rate of currencie$wat be deemed to be an incurrence of Liens fop@ses of this covenant.

Limitations on Designation of Unrestricted Subsidias

Starz may designate any Subsidiary (inclgdiny newly formed or newly acquired Subsidiafy$tarz as an "Unrestricted Subsidiary”
under the Indenture (aDesignation”) only if:

(1) no Default shall have occurred andetinuing at the time of or immediately afterigty effect to such Designation; and
(2) at the time of and immediately afjaring effect to such Designation, the Consoliddtederage Test would be satisfied.
No Subsidiary shall be Designated as arrésimicted Subsidiary” unless such Subsidiary:

(1) has no Indebtedness other than Nare&se Debt and other obligations arising by opamnaif law, including joint and
several liability for taxes, ERISA obligations asichilar items, except, in each case, pursuantiesiments which are made in
accordance with the covenant described under "—tations on Restricted Payments";

(2) is not party to any agreement, carfrarrangement or understanding with Starz orRestricted Subsidiary unless the terms
of the agreement, contract, arrangement or unchetisige comply with the covenant described above uhdd.imitations on
Transactions with Affiliates";

(3) is a Person with respect to whichhei Starz nor any Restricted Subsidiary has amecdor indirect obligation (a) to
subscribe for additional Equity Interests or (bjrtaintain or preserve the Person's financial canditr to cause the Person to achieve
any specified levels of operating results, exceptach case, pursuant to Investments which are fimaaccordance with the covenant
described under "—Limitations on Restricted Payrsierand

(4) is not a Subsidiary of Starz or itlsey Subsidiaries (other than another UnrestriGglsidiary) where Starz or such other
Subsidiary is a general partner of any such Sudsidi

Notwithstanding the foregoing, Starz Firmntay not be designated as an Unrestricted Subgidia
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If, at any time, any Unrestricted Subsiditails to meet the preceding requirements as aiedinicted Subsidiary, it shall thereafter cease
to be an Unrestricted Subsidiary for purposes efitidenture on the date that is 30 days after $taany Restricted Subsidiary has obtained
knowledge of such failure (unless such failure lbeesn cured by such date), and any Indebtednebe &ubsidiary and any Liens on assets of
such Subsidiary shall be deemed to be incurredRgstricted Subsidiary at such time and, if thesbiddness is not permitted to be incurred
under the covenant described under "—Limitationsnoarrence of Indebtedness" or the Lien is notiged under the covenant described
under "—Limitations on Liens," Starz shall be irfaidt of the applicable covenant.

Starz may redesignate an Unrestricted Sidrgias a Restricted Subsidiary (Rédesignatiofi) only if;
(1) no Default shall have occurred andtatinuing at the time of and after giving effezsuch Redesignation; and

(2) all Liens, Indebtedness and Investsiehsuch Unrestricted Subsidiary outstanding imhiately following such Redesignati
would, if incurred or made at such time, have hgenmitted to be incurred or made for all purposaeb® Indenture.

All Designations and Redesignations must\idenced by resolutions of the Board of DirectwfrStarz and an Officer's Certificate
certifying compliance with the foregoing provisiotslivered to the Trustee.

Limitations on Sale and Leaseback Transactio

Starz will not, and will not permit any Reésted Subsidiary to, directly or indirectly, entato any Sale and Leaseback Transaction other
than the sale and leaseback of Starz's corporfite duilding and related building improvemensovidedthat Starz or any Restricted
Subsidiary may enter into a Sale and Leasebacks@cdion if:

(1) no Default shall have occurred ocbatinuing;

(2) (a) the lease in such Sale and Lesdeils a capital lease and Starz or such Restri®gwbdidiary could have incurred the
Indebtedness attributable to such Sale and Leasdlvansaction pursuant to the covenant describeénir—Limitations on Incurrenc
of Indebtedness" or (b) the lease in the Sale aasé&back Transaction is not a capital lease analjgregate proceeds from such
arrangements since the Issue Date do not exceddrillibn; and

(3) the transfer of assets in such Satelaeaseback Transaction is not prohibited by theeoant described under "—Asset
Sales."

Limitations on Mergers, Consolidations, Et

Starz will not, directly or indirectly, i single transaction or a series of related traitges; (a) consolidate or merge with or into anothe
Person, or sell, lease, transfer, convey or ottserdispose of or assign all or substantially athefassets of Starz or Starz and the Restricted
Subsidiaries (taken as a whole), (b) permit Stamarkce to consolidate or merge with or into anofhenson or (c) adopt a Plan of Liquidation
unless, in either case:

(1) either:
(@) such Issuer will be the survivingcontinuing Person; or

(b) the Person formed by or survivinglsaonsolidation or merger or to which such salesée conveyance or other
disposition shall be made (or, in the case of a BfaLiquidation, any Person to which assets aedferred) (collectively, the "
Successof) is a
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corporation, limited liability company or limitedapgnership organized and existing under the lanangfState of the United
States of America or the District of Columbia ahd Successor (if not Starz) expressly assumesgyiggments in form and
substance reasonably satisfactory to the Truslesf, the obligations of such Issuer under the Nptbe Indenture and the
Registration Rights Agreememtrovidedthat, for so long as Starz or any Successor mi&ld liability company or partnership,
there must be a co-issuer of the Notes that is alyWBwned Restricted Subsidiary of Starz and that corporation organized
and existing under the laws of the United Stateg,3tate thereof or the District of Columbia;

(2) immediately prior to and immediatelger giving effect to such transaction and theiagstion of the obligations as set fortt
clause (1)(b) above and the incurrence of any lredirtess to be incurred in connection therewith,thadise of any net proceeds
therefrom on a pro forma basis, no Default shalehaccurred and be continuing; and

(3) immediately after and giving effeatduch transaction and the assumption of the diiggset forth in clause (1)(b) above
and the incurrence of any Indebtedness to be iedurr connection therewith, and the use of anyprateeds therefrom on a pro forma
basis, the Consolidated Leverage Test would bsfieati

For purposes of this covenant, any Indei#sd of the Successor which was not Indebtednehe ¢dsuers immediately prior to the
transaction shall be deemed to have been incunredrinection with such transaction.

Except as provided in the fourth paragraptier "—Note Guarantees," no Guarantor may cores@lidiith or merge with or into (whether
or not such Guarantor is the surviving Person)taroPerson, unless:

(1) either:
(@) such Guarantor will be the survivargcontinuing Person; or

(b) the Person formed by or surviving angh consolidation or merger is an Issuer or @rd@uarantor or assumes, by
agreements in form and substance reasonably satisfao the Trustee, all of the obligations of ls@uarantor under the Note
Guarantee of such Guarantor, the Indenture anBdlggstration Rights Agreement; and

(2) immediately after giving effect tockutransaction, no Default shall have occurredi@@dontinuing.

For purposes of the foregoing, the tran@igriease, assignment, sale or otherwise, inglestnansaction or series of transactions) of all o
substantially all of the properties or assets & onmore Restricted Subsidiaries, the Equity gty of which constitute all or substantially all
of the properties and assets of Starz, will be dkto be the transfer of all or substantially &lfree properties and assets of Starz.

Upon any consolidation, combination or neergf an Issuer or a Guarantor, or any transfallair substantially all of the assets of an
Issuer or Guarantor in accordance with the foreggadimwhich such Issuer or such Guarantor is mmirginuing obligor under the Notes or its
Note Guarantee, the surviving entity formed by sumhsolidation or into which such Issuer or suclaaator is merged or the Person to wt
the conveyance, lease or transfer is made willeseat¢o, and be substituted for, and may exercieg/gight and power of, such Issuer or such
Guarantor under the Indenture, the RegistratiomRiggreement, the Notes and the Note Guarantabgiva same effect as if such surviving
entity had been named therein as such Issuer brGuarantor and, except in the case of a leash,|sager or such Guarantor, as the case me
be, will be released from the obligation to pay phiacipal of and interest on the Notes or in respé its Note Guarantee, as the case may be,
and all of such Issuer's or such Guarantor's athkgations and covenants under the Notes, thenbode and its Note Guarantee, if applicable.
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Notwithstanding the foregoing, any RestitSubsidiary may consolidate with, merge withnéo ior convey, transfer or lease, in one
transaction or a series of transactions, all ostamiially all of its assets to Starz or anothestReted Subsidiaryprovidedif such Restricted
Subsidiary is a Guarantor, that the surviving gméimains or becomes a Guarantor.

Additional Note Guarantee

If, after the Issue Date, (a) any Restd@ebsidiary guarantees any Indebtedness und€rréuit Agreement or any supplement,
amendment or restatement thereof, or (b) Starawibe elects to have any Subsidiary become a Gtatahen, in each such case, Starz shall
cause such Subsidiary to:

(1) execute and deliver to the Trustge(supplemental indenture in form and substanisfaetory to the Trustee pursuant to
which such Subsidiary shall unconditionally guaeanll of the Issuers' obligations under the Natesthe Indenture and (b) a notation
of guarantee in respect of its Note Guarantee; and

(2) deliver to the Trustee one or mormimms of counsel that such supplemental indentalyéas been duly authorized, executec
and delivered by such Subsidiary and (b) consttatealid and legally binding obligation of suchbSidiary in accordance with its
terms (subject to customary qualifications).

Conduct of Business
Starz will not, and will not permit any Reésted Subsidiary to, engage in any business dtiar Permitted Businesses.
Reports

Whether or not required by the SEC, so lasgny Notes are outstanding, Starz will furnisthe Holders of Notes, or file electronically
with the SEC through the SEC's Electronic Data &atly, Analysis and Retrieval System (or any susmesystem):

(1) within 60 days of the end of any &éisquarter (other than any fiscal quarter end ¢batcides with the end of a fiscal year), all
quarterly and, within 120 days of the end of asgdi year, annual financial statements (includowriote disclosure) that would be
required to be contained in a filing with the SECF®Drms 10-Q and 1B; as applicable, if Starz were required to filesh Forms (otht
than separate financial statements of any subgidia®tarz that would be due solely to the fact taech Subsidiary's securities secure
the Notes as required by Rule 3-16 of RegulatiofiBider the Securities Act (or any successor reigulp, and a "Management's
Discussion and Analysis of Financial Condition &webults of Operations” and, with respect to theuahimformation only, a report on
the annual financial statements by Starz's cettifidependent accountants; and

(2) all current reports that would beuieed to be filed with the SEC on FornmK8H Starz were required to file these reportshe
extent such reports relate to the occurrence oeaent which would require an 8-K to be filed puansuto the following Items set forth
in the instruction to Form 8-K: (i) Item 1.03 Banktcy or Receivership, (ii) Item 2.01 Completionfafquisition or Disposition (other
than with respect to acquisitions and dispositiozisexceeding $25 million), (iii) Item 2.03 Creatiof a Direct Financial Obligation or
an Obligation under an Off Balance Sheet Arrangérfather than with respect to lease obligationsiired in the ordinary course of
business and not in excess of $25 million), (ig)nt2.04 Triggering Events That Accelerate or Inseesa Direct Financial Obligation or
an Obligation under an Off-Balance Sheet Arrangdn(ghltem 2.06 Material Impairment, (vi) Item 4.Change in Certifying
Accountant, (vii) ltem 4.02
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Non-Reliance on Previously Issued Financial Statesmer a Related Audit Report or Completed InteRaview, (viii) Item 5.01
Change in Control and (ix) Item 5.02 Departure @BEtor or Certain Officers; Election of Directoisppointment of Certain Officers;

provided, however, that (A) reports provided pursuant to clausesa(ij (2) shall not be required to comply with @c8ons 302
(Corporate Responsibility for Financial Report€)6 §Corporate Responsibility for Financial Repoasyl 404 (Management Assessment of
Internal Controls) of the Sarban@sdey Act of 2002, and Items 307 (Disclosure Colstand Procedures), 308 (Internal Control Over Raéiel
Reporting) and 402 (Executive Compensation) of Ragun S-K; or (ii) Regulation G under the Excharga or Item 10(e) of Regulation S-K
with respect to any non-U.S. GAAP financial measur@ntained therein and (B) reports and informapimvided pursuant to clauses (1) and
(2) shall not be required to be accompanied byextybits consisting of commercial agreements (noltiding notes or other debt instruments)
with customers and suppliers.

Starz will deliver with each report refatr® in clause (1) above, a schedule eliminatingestnicted Subsidiaries and reconciling the s
to the financial statements in such report.

Starz shall maintain a website to whichofilhe reports and press releases required byRe&igorts" covenant are posted or shall file sucl
information with the SEC.

The Issuers and the Guarantors have aginagdor so long as any Notes remain outstandsay,z will furnish to the Holders and upon
their request, to prospective investors and seéesr@nalysts, the information required to be dedidgoursuant to Rule 144A(d)(4) under the
Securities Act.

In the event that a direct or indirect pautlgas complied with the reporting requirementSeétion 13 or 15(d) of the Exchange Act, if
applicable, and has furnished the Holders of Natefiled electronically with the SEC's Electromata Gathering, Analysis and Retrieval
System (or any successor system), the reportsibdeddrerein with respect to such parent (including consolidating financial information
required by Regulation S-X relating to Starz arel Restricted Subsidiaries that explains in readeradtail the differences between the
information relating to such parent on the one hand the information relating to Starz and thetfRetied Subsidiaries on a standalone bas
the other hand), Starz shall be deemed to be irpkante with the provisions of this covenant.

Payment for Consen

Starz will not, and will not permit any Reésted Subsidiary to, directly or indirectly, pay cause to be paid any consideration, whether
way of interest, fee or otherwise, to any Holderdbas an inducement to any consent, waiver ondment of any of the terms or provisions
of the Indenture or the Notes unless such condiderss offered to be paid or agreed to be paidlitbiolders that consent, waive or agree to
amend in the time frame set forth in the solicttatdlocuments relating to such consent, waiver treagent.

Fall-Away Event

If on any date following the Issue Datetli@ Notes have investment grade ratings from btathdy's and Standard & Poor's, and Starz
delivered written notice of such investment graatengs to the Trustee, and (ii) no Default has aszhiand is continuing under the Indenture,
then, beginning on that day and continuing atiles thereafter regardless of any subsequent chamdiee ratings of the Notes or the
occurrence of any Default, the covenants speciji¢iaked under the following captions in this "@eiption of Notes" section will no longer be
applicable to the Notes (collectively, th&&rminated Covenant$:

(1) "—Limitations on Incurrence of Indedhess";
(2) "—Limitations on Restricted Payments"
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(3) "—Limitations on Dividend and Othee®rictions Affecting Restricted Subsidiaries";
(4) "—Asset Sales";
(5) clause (3) under "—Limitations on Mgers, Consolidations, Etc.";
(6) "—Limitations on Transactions withffifites";
(7) clause (2) under "—Limitations oné&ahd Leaseback Transactions"; and
(8) "—Change of Control."

No Default, Event of Default or breach afy&ind shall be deemed to exist under the Indenturthe Notes with respect to the Termin:
Covenants based on, and none of Starz or any 8tiltsidiaries shall bear any liability for, anyiass taken or events occurring after the Note
attain such investment grade ratings, regardlesgether such actions or event would have beenifiethif the applicable Terminated
Covenants remained in effect.

There can be no assurance that the Noteswer achieve investment grade ratings.
Events of Default
Each of the following will constitute arEVent of Default under the Indenture:

(1) failure by the Issuers to pay inte@sany of the Notes when it becomes due and peatd the continuance of any such
failure for 30 days;

(2) failure by the Issuers to pay theagipal on any of the Notes when it becomes dueparydble, whether at stated maturity,
upon redemption, upon purchase, upon acceleratiotherwise;

(3) failure by the Issuers to comply watiy of its agreements or covenants described alnoder "—Certain Covenants—
Limitations on Mergers, Consolidations, Etc." or@spect of its obligations to make a Change oft@bffer as described under "—
Change of Control";

(4) failure by the Issuers to comply watiny other agreement or covenant in the Indentadecantinuance of this failure for
30 days after notice of the failure has been gteathe Issuers by the Trustee or by the Holdeet tfast 25% of the aggregate principa
amount of the Notes then outstanding;

(5) default under any mortgage, indenaurether instrument or agreement under which theag be issued or by which there
may be secured or evidenced Indebtedness of StarzydRestricted Subsidiary, whether such Indel@ssimow exists or is incurred
after the Issue Date, which default:

(a) is caused by a failure to pay atlfmaturity principal on such Indebtedness withia #pplicable express grace period
and any extensions thereof,

(b) results in the acceleration of suntfebtedness prior to its express final maturity, or

(c) results in the commencement of juadiproceedings to foreclose upon, or to exerciseedkes under applicable law or
applicable security documents to take ownershiphefassets securing such Indebtedness, and

in each case, the principal amount of dndebtedness, together with any other Indebtedméghsespect to which an event
described in clause (a), (b) or (c) has occurretlisiontinuing, aggregates $50 million or mored(providedthat for purposes of this
clause (5) only, "Indebtedness" shall include aeyding Obligations with the "principal amount" afyaHedging Obligations at any
time shall be the maximum aggregate amount (giefifgct to any netting
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agreements) that Starz or such Restricted Subgidianld be required to pay if the agreement witpeet to such Hedging Obligations
terminated at such time);

(6) one or more judgments or orders ¢éxated $50 million in the aggregate (net of amooat®red by insurance or bonded) for
the payment of money have been entered by a coudusts of competent jurisdiction against Staramy Restricted Subsidiary and
such judgment or judgments have not been satistagied, annulled or rescinded within 60 days @gidentered,;

(7) Starz, Starz Finance or any Significaubsidiary pursuant to or within the meaninguaoy Bankruptcy Law:
(@) commences a voluntary case,
(b) consents to the entry of an orderédief against it in an involuntary case,
(c) consents to the appointment of a @lian of it or for all or substantially all of igssets, or
(d) makes a general assignment for tinefiteof its creditors;
(8) a court of competent jurisdictionenstan order or decree under any Bankruptcy Latv tha
(a) is for relief against Starz, Starmdfice or any Significant Subsidiary as debtor im&oluntary case,

(b) appoints a Custodian of Starz, SEnance or any Significant Subsidiary or a Custoda all or substantially all of
the assets of Starz, Starz Finance or any SignifiSabsidiary, or

(c) orders the liquidation of Starz, 3tRmance or any Significant Subsidiary, and thdeoor decree remains unstayed
and in effect for 60 days;

(9) any Note Guarantee ceases to bdlifofee and effect (other than in accordance il terms of the Indenture) or is decle
null and void and unenforceable or found to be lidvar any Guarantor denies its liability underfitete Guarantee (other than by
reason of release of a Guarantor from its Note &htae in accordance with the terms of the Indejture

If an Event of Default (other than an EvehDefault specified in clause (7) or (8) aboveéhwiespect to any Issuer or any Guarantor), ¢
have occurred and be continuing under the IndentiieeTrustee, by written notice to the IssuergherHolders of at least 25% in aggregate
principal amount of the Notes then outstanding Ibigt@n notice to the Issuers and the Trustee, neajade all amounts owing under the Notes
to be due and payable. Upon such declaration @ladion, the aggregate principal of and accruretlumpaid interest on the outstanding
Notes shall immediately become due and paygprovided, however, that after such acceleration, but before a judgroedecree based on
acceleration, the Holders of a majority in aggregatncipal amount of the outstanding Notes mayeunrtertain circumstances, rescind and
annul such acceleration if all Events of Defaulher than the nonpayment of accelerated principadliaterest, have been cured or waived as
provided in the Indenture. If an Event of Defaglésified in clause (7) or (8) with respect to asguler or any Guarantor occurs, all outstandin
Notes shall become due and payable without anhiduriction or notice

The Trustee shall, within 30 days afterdheurrence of any Default with respect to the Npggve the Holders notice of all uncured
Defaults thereunder known to firovided, however, that, except in the case of an Event of Defauftayment with respect to the Notes or a
Default in complying with "—Certain Covenants—Limiions on Mergers, Consolidations, Etc.," the Teesthall be protected in
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withholding such notice if and so long as it in ddaith determines that the withholding of suchicmts in the interest of the Holders.
No Holder will have any right to institua@y proceeding with respect to the Indenture oafor remedy thereunder, unless the Trustee:

(1) has failed to act for a period ofd#ys after receiving written notice of a continulbxent of Default by such Holder and a
request to act by Holders of at least 25% in agagfeegrincipal amount of Notes outstanding;

(2) has been offered indemnity satisfiacto it in its reasonable judgment; and

(3) has not received from the Holders ofiajority in aggregate principal amount of thestariding Notes a direction inconsistent
with such request.

However, such limitations do not apply teudt instituted by a Holder of any Note for enfemeent of payment of the principal of or
interest on such Note on or after the due datetbe(after giving effect to the grace period sfiediin clause (1) of the first paragraph of this
"—Events of Default" section).

Starz is required to deliver to the Trusteaually a statement regarding compliance withridenture and, upon any Officer of Starz
becoming aware of any Default, a statement spegjfguch Default and what action Starz is takingropose to take with respect thereto.

Legal Defeasance and Covenant Defeasance

The Issuers may, at their option and attang, elect to have their obligations and thegdtions of the Guarantors discharged with re:
to the outstanding Notes I(egal Defeasanc§. Legal Defeasance means that the Issuers an@dubeantors shall be deemed to have paid anc
discharged the entire indebtedness representduelydtes and the Note Guarantees, and the Indestialiecease to be of further effect as to
all outstanding Notes and Note Guarantees, excejat a

(1) rights of Holders to receive paymeantsespect of the principal of and interest onMuwtes when such payments are due fron
the trust funds referred to below,

(2) the Issuers' obligations with resgedhe Notes concerning issuing temporary Notgistration of Notes, mutilated,
destroyed, lost or stolen Notes, and the maintemahan office or agency for payment and moneysémurity payments held in trust,

(3) the rights, powers, trust, dutiesd anmunities of the Trustee, and the Issuers' alibgs in connection therewith, and
(4) the Legal Defeasance provisions efltidenture.

In addition, the Issuers may, at their @ptnd at any time, elect to have their obligatiand the obligations of the Guarantors released
with respect to most of the covenants under therhde, except as described otherwise in the Inderft Covenant Defeasan¢® and
thereafter any omission to comply with such obliad shall not constitute a Default. In the eveavéhant Defeasance occurs, certain Events
of Default (not including non-payment, bankruptmgeivership, rehabilitation and insolvency evemtifino longer apply. The Issuers may
exercise their Legal Defeasance option regardiegdether it previously exercised Covenant Defeasan

In order to exercise either Legal DefeasamcCovenant Defeasance:

(1) the Issuers must irrevocably depadit the Trustee, as trust funds, in trust solelythe benefit of the Holders, U.S. legal
tender, U.S. Government Obligations or a combimatth@reof, in such amounts as will be sufficienitifaut consideration of any
reinvestment of interest) in the opinion of a nadilly recognized firm of independent public acceumts selected by Starz, to pay
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the principal of and interest on the Notes on thées date for payment or on the redemption datkeoprincipal or installment of
principal of or interest on the Notes,

(2) inthe case of Legal Defeasance z3hall have delivered to the Trustee an opiniooooinsel in the United States confirming
that:

(@) the Issuers have received from, ergthas been published by the Internal Revenuécgeevruling, or
(b) since the Issue Date, there has badrange in the applicable U.S. federal incomdatax

in either case to the effect that, and tdlsereon the opinion of counsel shall confirm tita¢ Holders will not recognize income,
gain or loss for U.S. federal income tax purposea eesult of the Legal Defeasance and will beexiltp U.S. federal income tax on-
same amounts, in the same manner and at the sae®ds would have been the case if such Legal Bamiea had not occurred,

(3) inthe case of Covenant Defeasanizez Shall have delivered to the Trustee an opinforbunsel in the United States
reasonably acceptable to the Trustee confirmingttteaHolders will not recognize income, gain addor U.S. federal income tax
purposes as a result of such Covenant Defeasadosithive subject to U.S. federal income tax onghene amounts, in the same
manner and at the same times as would have beeadbdf the Covenant Defeasance had not occurred,

(4) no Default shall have occurred anddetinuing on the date of such deposit (other ta&@efault resulting from the borrowing
of funds to be applied to such deposit),

(5) the Legal Defeasance or Covenant &sfece shall not result in a breach or violatigrootonstitute a Default under the
Indenture or a default under any other materiadagrent or instrument to which Starz or any of itbstdiaries is a party or by which
Starz or any of its Subsidiaries are bound (othan tany such Default or default resulting soletyrfrthe borrowing of funds to be
applied to such deposit),

(6) Starz shall have delivered to thestea an Officer's Certificate stating that the d#tpsas not made by the Issuers with the
intent of preferring the Holders over any otheiteftreditors or with the intent of defeating, hémithg, delaying or defrauding any other
of their creditors or others, and

(7) Starz shall have delivered to thestea an Officer's Certificate and an opinion ofrs®i, each stating that the conditions
provided for in, in the case of the Officer's Clgtite, clauses (1) through (6) and, in the cagh@bpinion of counsel, clauses (2)
and/or (3) and (5) of this paragraph have been Gethpwith.

If the funds deposited with the Trusteeffect Covenant Defeasance are insufficient tothayprincipal of and interest on the Notes whel
due, then the obligations of the Issuers and thigations of the Guarantors under the Indenturélvélrevived and no such defeasance will be
deemed to have occurred.

Satisfaction and Discharge

The Indenture will be discharged and wélase to be of further effect (except as to rightegistration of transfer or exchange of Notes
which shall survive until all Notes have been céedeas to all outstanding Notes when either

(1) allthe Notes that have been autkatdd and delivered (except lost, stolen or desttdyotes which have been replaced or
paid and Notes for whose payment money has beearsideg
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in trust or segregated and held in trust by thedssand thereafter repaid to the Issuers or digelddrom this trust) have been delive
to the Trustee for cancellation, or

(2) (a) all Notes not delivered to theidtee for cancellation otherwise (i) have beconeeahd payable, (ii) will become due and
payable, or may be called for redemption, withie gear or (iii) have been called for redemptionspant to the provisions described
under "—Optional Redemption," and, in any case]¢kaers have irrevocably deposited or caused tepesited with the Trustee as
trust funds, in trust solely for the benefit of tHelders, U.S. legal tender, U.S. Government Oliliga or a combination thereof, in
such amounts as will be sufficient (without consadien of any reinvestment of interest) to pay distharge the entire Indebtedness
(including all principal and accrued interest) be Notes not theretofore delivered to the Trusteedncellation,

(b) the Issuers have paid all sums pa&ybplthem under the Indenture, and

(c) Starz has delivered irrevocable ingtipns to the Trustee to apply the deposited mooeqard the payment of the
Notes at maturity or on the date of redemptiorthascase may be.

In addition, Starz must deliver an OffiseCertificate and an opinion of counsel stating #laconditions precedent to satisfaction and
discharge have been complied with.

Transfer and Exchange

A Holder will be able to register the tréarsor exchange of Notes only in accordance withgfhovisions of the Indenture. The Registrar
may require a Holder, among other things, to fur@ippropriate endorsements and transfer documedt®aay any taxes and fees require:
law or permitted by the Indenture. Without the pdonsent of the Issuers, the Registrar is notiredy1) to register the transfer or exchang
any Note selected for redemption, (2) to regidterttansfer or exchange of any Note for a periotboflays before a selection of Notes to be
redeemed or (3) to register the transfer or excharfig Note between a record date and the nexeedst interest payment date.

The Notes will be issued in registered fema the registered Holder will be treated as thieay of such Note for all purposes.
Amendment, Supplement and Waiver

Subject to certain exceptions, the Indenturthe Notes may be amended with the consentfwhay include consents obtained in
connection with a tender offer or exchange offeiNotes) of the Holders of at least a majority impipal amount of the Notes then
outstanding, and any existing Default under, or gitance with any provision of, the Indenture maymved (other than any continuing
Default in the payment of the principal or interestthe Notes) with the consent (which may incladesents obtained in connection with a
tender offer or exchange offer for Notes) of thddeos of a majority in principal amount of the Netben outstandinggrovidedthat, without
the consent of each Holder affected, no amendnremtiver may:

(1) reduce, or change the maturity of, phincipal of any Note;
(2) reduce the rate of, or extend theetfor payment of, interest on any Note;

(3) reduce any premium payable upon rexdiem of the Notes or change the date on, or treagistances under, which any Nc
are subject to redemption (other than provisiotetirg to the purchase of Notes described abovendChange of Control" and "—
Asset Sales," except that if a Change of Contrsldeurred, no amendment or other modificatiohefdbligation of
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the Issuers to make a Change of Control Offerirgjab such Change of Control shall be made witlleaitconsent of each Holder of
the Notes affected);

(4) make any Note payable in money orenay other than that stated in the Notes;

(5) modify or change any provision of thdenture or the related definitions to affect theking of the Notes or any Note
Guarantee in a manner that adversely affects thedrn

(6) reduce the percentage of Holders ssarg to consent to an amendment or waiver tontheriture or the Notes;

(7) waive a Default in the payment ohgipal of or premium or interest on any Notes (@t@erescission of acceleration of the
Notes by the Holders thereof as provided in theiridre and a waiver of the payment default thatlted from such acceleration);

(8) impair the rights of Holders to raeepayments of principal of or interest on the Naia or after the due date therefor or to
institute suit for the enforcement of any paymemttee Notes;

(9) release all or substantially all lné tGuarantors from their obligations under theiteNGuarantees, except as permitted by the
Indenture; or

(10) make any change in these amendmenivaiver provisions.

Notwithstanding the foregoing, the Issuard the Trustee may amend the Indenture, the NadeaBtees or the Notes without the conser
of any Holder, to cure any ambiguity, defect oronsistency; to provide for uncertificated Notesddition to or in place of certificated Notes;
to provide for the assumption of the Issuers’ Guarantor's obligations to the Holders in the adsemerger, consolidation or sale of all or
substantially all of the assets in accordance WwitiCertain Covenants-kimitations on Mergers, Consolidations, Etc.;" ébease any Guaran
from any of its obligations under its Note Guarante the Indenture (to the extent permitted byitigenture) or add a Guarantor; to make any
change that does not materially adversely affextitfhts of any Holder and in the case of the Iihalen) to maintain the qualification of the
Indenture under the Trust Indenture Act; to mortgadedge, hypothecate or grant any Lien in fafdhe Trustee for the benefit of the Hold
of the Notes as security for the payment and perdoice of all or any portion of the obligations untte Notes and the Indenture in any
property or assets, including any which are reqguicebe mortgaged, pledged or hypothecated, ohictwa Lien is required to be granted to or
for the benefit of the Trustee pursuant to the hdes or otherwise. The consent of the Holderotsnecessary under the Indenture to approve
the particular form of any proposed amendmens $tifficient if such consent approves the substahttee proposed amendment.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporabo stockholder of either Issuer or any Guarawitirhave any liability for any obligations of
any Issuer under the Notes or the Indenture ongf@uarantor under its Note Guarantee or the Ingerdr for any claim based on, in respect
of, or by reason of, such obligations or their ticea Each Holder by accepting a Note waives atehses all such liability. The waiver and
release are part of the consideration for issuahtiee Notes and the Note Guarantees. The waivgrmogbe effective to waive liabilities unc
the federal securities laws. It is the view of 8t€C that this type of waiver is against public ppli

Concerning the Trustee

U.S. Bank National Association will be theustee under the Indenture and has been appdigttee Issuers as Registrar and Paying
Agent with regard to the Notes.
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The Holders of a majority in principal anmbwf the then outstanding Notes will have the frighdirect the time, method and place of
conducting any proceeding for exercising any remadjilable to the Trustee, subject to certain etieep. The Indenture will provide that, in
case an Event of Default occurs and is not cutedTtustee will be required, in the exercise opitsver, to use the degree of care of a pruden
person in similar circumstances in the conductilvn affairs. Subject to such provisions, thestee will be under no obligation to exercise
any of its rights or powers under the Indenturthatrequest of any Holder, unless such Holder s$tzalé offered to the Trustee security and
indemnity satisfactory to the Trustee.

Governing Law

The Indenture, the Notes and the Note Guees will be governed by, and construed in acecm@avith, the laws of the State of New
York.

Certain Definitions

Set forth below is a summary of certainhaf defined terms used in the Indenture. Referengede to the Indenture for the full definition
of all such terms.

"Acquired Indebtednessmeans (1) with respect to any Person that beceniesstricted Subsidiary after the Issue Date,dtetiness of
such Person and its Subsidiaries existing at the such Person becomes a Restricted Subsidiarwésatot incurred in connection with, or in
contemplation of, such Person becoming a RestriBtdasidiary and (2) with respect to Starz or angtiRded Subsidiary, any Indebtedness of
a Person (other than Starz or a Restricted Subgjdiaisting at the time such Person is merged waitimto Starz or a Restricted Subsidiary, or
Indebtedness expressly assumed by Starz or angid@stSubsidiary in connection with the acquisitif an asset or assets from another
Person, which Indebtedness was not, in any caserrad by such other Person in connection within @ontemplation of, such merger or
acquisition.

"Additional Interest" means all additiofailerest then owing pursuant to the registratights agreement dated as of the issue date of thi
Original Notes, among the Issuers, Starz Entertairirand SunTrust Robinson Humphrey, Inc., as reptative of the several initial
purchasers.

" Affiliate " of any Person means any other Person which direcindirectly Controls or is Controlled by, & under direct or indirect
common Control with, the referent Person. For psesoof the definition of "Qualified Equity Offerihgnly, "Affiliate" shall not include any
Person who is an Affiliate of Starz solely becasiseh Person is Controlled directly or indirectlyJnhn C. Malone so long as such Affiliate
does not purchase securities in any Qualified EdDffering with the proceeds, directly or indirggtbf any Restricted Payment permitted
under the Indenture.

" Affiliated Person$ mean, with respect to any specified Person,ah specified Person's parents, spouse, siblimgeetdants,
stepchildren, step grandchildren, nieces and neplagd their respective spouses, (b) the estatateleg and devisees of such specified Perso
and each of the Persons referred to in clausauid)(c) any company, partnership, trust or othétyeor investment vehicle Controlled by any
of the Persons referred to in clause (a) or (Wheroldings of which are for the primary benefiaay of such Persons.

"amend' means to amend, supplement, restate, amend stader®r otherwise modify, including successivelyd "amendmerit shall
have a correlative meaning.

"asset' means any asset or property.
"Asset Acquisitiofl means
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(1) an Investment by Starz or any RestdSubsidiary in any other Person if, as a radidtich Investment, such Person shall
become a Restricted Subsidiary, or shall be mengdor into Starz or any Restricted Subsidiary, or

(2) the acquisition by Starz or any Rettd Subsidiary of all or substantially all of tagsets of any other Person or any division
or line of business of any other Person.

"Asset Salé means any sale, issuance, conveyance, transése,| assignment or other disposition by StarnypiRestricted Subsidiary
any Person other than Starz or any Restricted &ialbgi(including by means of a Sale and Leasebaaksaction or a merger or consolidation)
(collectively, for purposes of this definition, aréansfer"), in one transaction or a series of related tatisns, of any assets of Starz or any of
its Restricted Subsidiaries other than in the aircourse of business. For purposes of this difimithe term "Asset Sale" shall not include:

(1) transfers of cash or Cash Equivalents

(2) transfers of assets (including Equitierests) that are governed by, and made in daoge with, the covenant described ui
"—Certain Covenants—Limitations on Mergers, Cordstiions, Etc.,” and transfers of Equity Interestdnrestricted Subsidiaries;

(3) Permitted Investments and Restri®agments permitted under the covenant describeerurdCertain Covenants—
Limitations on Restricted Payments";

(4) the creation of or realization on argn permitted under the Indenture;

(5) transfers of inventory and damageaknaout or obsolete equipment or assets that atenyer used or useful in the business
of Starz or its Restricted Subsidiaries;

(6) sales or grants of licenses or sebkes to use the patents, trade secrets, know+mbwther intellectual property, and
licenses, leases or subleases of other assetigrafd any Restricted Subsidiary, or the salesfiex, license or sublicenses of any films
or film libraries owned by Starz or any Restricuabsidiaries, in each case to the extent not nadlieimterfering with the business of
Starz and the Restricted Subsidiaries;

(7) any transfer or series of relateddfars that, but for this clause, would be AssétSaf the aggregate Fair Market Value of
the assets transferred in such transaction or ety series of related transactions does not exé2gadnillion;

(8) (x) Asset Sales by any Issuer or @oarantor to any other Guarantor or Issuer anéd\$get Sales of any Subsidiary that is
a Guarantor to any other Subsidiary that is notiar@ntor; and

(9) any transfer of accounts receivablednnection with the collection thereof.
"Bankruptcy Law means Title 11 of the United States Code, as dedror any similar federal or state law for thieefef debtors.

"Board of Directors' means, with respect to any Person, (i) in the @dsny corporation, the board of directors ofrsBerson, or the
functional equivalent of the foregoing, (ii) in thase of any limited liability company, the boafdr@anagers of such Person or such Person's
sole manager, (iii) in the case of any partnershig,Board of Directors of the general partneruafihsPerson and (iv) in any other case, the
functional equivalent of the foregoing or, in eaclse, other than for purposes of the definitiotGifange of Control," any duly authorized
committee of such body.

"Business Day means a day other than a Saturday, Sunday or ddyeon which banking institutions in New York anethorized or
required by law to close.
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"Capitalized Lease Obligatiorisof any Person means the obligations of such Pexspay rent or other amounts under any leaserof (
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,clvlabligations are required to be classified
and accounted for as capital leases on a balaeet shsuch Person under GAAP, and the amountadf shligations shall be the capitalized
amount thereof determined in accordance with GAgtByided however, that any obligations relating tease that would have been accou
by such Person as an operating lease in accorgatic&AAP as of the Issue Date shall not be dee@apitalized Lease Obligations for all
purposes under the Indenture.

"Cash Equivalents means:

(1) marketable direct obligations issbgdor unconditionally guaranteed by, the Unitedt& Government or issued by any
agency thereof and backed by the full faith andlitief the United States, in each case maturingiwibne year from the date of
acquisition;

(2) certificates of deposit, time depss#urodollar time deposits or overnight bank diépdsving maturities of six months or |
from the date of acquisition issued by any comnadtzank organized under the laws of the UnitedeStat any state thereof;

(3) commercial paper of an issuer ratddast A-1 by Standard & Poor's or P-1 by Moodyts;arrying an equivalent rating by a
nationally recognized rating agency if both of tive named rating agencies cease publishing rabhgemmercial paper issuers
generally, and maturing within six months from ttede of acquisition;

(4) repurchase obligations of any comna¢ittank satisfying the requirements of clauseofzhis definition, having a term of not
more than 30 days, with respect to securities ssndully guaranteed or insured by the United &taovernment;

(5) securities with maturities of one yealess from the date of acquisition issued dy fyuaranteed by any state, commonwe
or territory of the United States, by any politisabdivision or taxing authority of any such sta@mmonwealth or territory or by any
foreign government, the securities of which statanmonwealth, territory, political subdivision, tag authority or foreign government
(as the case may be) are rated at least A by Sth&dRoor's or A by Moody's;

(6) securities with maturities of six ntleg or less from the date of acquisition backedtapdby letters of credit issued by any
commercial bank satisfying the requirements of s#a{2) of this definition;

(7) money market mutual or similar furtidat invest exclusively in assets satisfying thgureements of clauses (1) through (6) of
this definition;

(8) money market funds that (i) complhthwtihe criteria set forth in SEC Rule Zainder the Investment Company Act of 194(
amended, (ii) are rated AAA by Standard & Poor'éaa by Moody's and (iii) have portfolio assetabfeast $5,000,000,000; and

(9) inthe case of any Foreign Subsidiaryestments substantially comparable to any effthegoing investments with respect to
the country in which such Foreign Subsidiary isamiged.

"Change of Contral means the occurrence of any of the following ¢sen

(1) the acquisition of beneficial ownépshy any person or group (excluding any Permittetter or group Controlled by any
Permitted Holder) of more than 30% of the aggregating power of all outstanding classes or sesieStarz's voting stock and such
aggregate voting power exceeds the aggregate votiwgr of all outstanding classes or series ofzZ%tating stock beneficially owned
by the Permitted Holders collectively, and on any dntil the date that is six months after the aettevhich such person or group
becomes such beneficial owner, Starz is
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rated by one of Moody's or Standard & Poor's aeddiing assigned by either of them is not an itmeat grade rating;

(2) after the consummation of an inipablic offering of Starz's Equity Interests, duriagy period of two consecutive years,
individuals who at the beginning of such periodstdnted the Board of Directors of Starz (togetiwéh any new directors whose
election by the Board of Directors or whose nomarafor election by the equityholders of Starz \agproved by a vote of the majority
of the directors of Starz then still in office where either directors at the beginning of suchqekar whose election or nomination for
election was previously so approved) cease foraagon to constitute a majority of Starz's BoarBioéctors then in office; or

(3) Starz shall adopt a Plan of Liquidator any such plan shall be approved by the stidkhs of Starz.

For purposes of this definition, (a) a Bershall not be deemed to have beneficial ownermshgecurities subject to a stock purchase
agreement, merger agreement or similar agreeméihthanconsummation of the transactions contenepldty such agreement and (b) "pers
and "group" have the meanings given to them foppses of Section 13(d) and 14(d) of the ExchangeoAany successor provisions, and the
term "group” includes any group acting for the msg of acquiring, holding or disposing of secusitigthin the meaning of Rule 13d-5(b)(1)
under the Exchange Act or any successor provision.

"Consolidated Interest Coverage Rdtimeans the ratio of (i) Consolidated OIBDA duriihg most recent four consecutive full fiscal
quarters for which financial statements are avigl@the "Four-Quarter Period') ending on or prior to the date of the transactioving rise to
the need to calculate the Consolidated Interese@me Ratio (the Transaction Daté) to (ii) Consolidated Interest Expense for suciui-
Quarter Period. For purposes of this definitionn&widated OIBDA and Consolidated Interest Expestedl be calculated after giving effect
a pro forma basis for the period of such calcutatm

(1) the incurrence of any Indebtednesheiissuance of any Preferred Stock of Starz piRestricted Subsidiary (and the
application of the proceeds thereof) and any regayrof other Indebtedness or redemption of othefelred Stock (and the application
of the proceeds therefrom) (other than the incuweeasr repayment of Indebtedness in the ordinaryseoaf business for working capital
purposes pursuant to any revolving credit arranggnuecurring during the Four-Quarter Period oay time subsequent to the last
day of the Four-Quarter Period and on or prioh®Transaction Date, as if such incurrence, repamssuance or redemption, as the
case may be (and the application of the proceedtedf), occurred on the first day of the Four-QeraReriod; and

(2) any Asset Sale or Asset Acquisitimeluding, without limitation, any Asset Acquisiti@iving rise to the need to make such
calculation as a result of Starz or any Restri@elsidiary (including any Person who becomes arRRtext Subsidiary as a result of
such Asset Acquisition or as a result of a Redesign) incurring Acquired Indebtedness and alstuitiog any Consolidated OIBDA
(including any pro forma expense and cost redust@aiculated on a basis consistent with Regul&iotiunder the Exchange Act)
associated with any such Asset Acquisition) ocogrduring the Four-Quarter Period or at any timessqguent to the last day of the
Four-Quarter Period and on or prior to the TraneadDate, as if such Asset Sale or Asset Acquisifincluding the incurrence of, or
assumption or liability for, any such Indebtednaesécquired Indebtedness) occurred on the firstafahe Four-Quarter Period.
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In calculating Consolidated Interest Expefts purposes of determining the denominator (lmathe numerator) of this Consolidated
Interest Coverage Ratio:

(1) interest on outstanding Indebtedmiedermined on a fluctuating basis as of the Traima®ate and which will continue to be
so determined thereafter shall be deemed to hareexdt at a fixed rate per annum equal to the riat@erest on such Indebtedness in
effect on the Transaction Date;

(2) ifinterest on any Indebtedness dbtuacurred on the Transaction Date may optionalydetermined at an interest rate base
upon a factor of a prime or similar rate, a euroeney interbank offered rate, or other rates, theninterest rate in effect on the
Transaction Date will be deemed to have been ecetfuring the Four-Quarter Period; and

(3) notwithstanding clause (1) or (2) aedanterest on Indebtedness determined on a fitio basis, to the extent such intere:
covered by agreements relating to Hedging Obligatishall be deemed to accrue at the rate per argsurtting after giving effect to
the operation of the agreements governing such idgdgbligations.

"Consolidated Interest Expenseneans, for any period of four consecutive fispadrters, the interest expense for such periodméated
on a consolidated basis in accordance with GAAR vaspect to Starz and its Restricted Subsidiginetuding that portion attributable to
Capitalized Lease Obligations in accordance withAB4and net payments (less net credits) pursuaidetiging Obligations to the extent such
net payments constitute interest expense and la@ble to such period, in each case, in accordaitbeGAAP), net of interest income of
Starz and its Restricted Subsidiaries, for suclogatetermined on a consolidated basis in accorlaiithh GAAP.

"Consolidated Leverage Ratianeans, at any date, the ratio of (i) Consolid&tethl Debt to (ii) Consolidated OIBDA during theost
recent four consecutive full fiscal quarters foriethfinancial statements are available ending opriar to the date of the transaction giving
to the need to calculate the Consolidated LeveRag®. In the event that Starz or any of its Retd Subsidiaries incurs, repays, repurchase:
or redeems any Indebtedness subsequent to the garament of the period for which the Consolidateddrage Ratio is being calculated but
prior to the event for which the calculation of fBensolidated Leverage Ratio is made, then the @iolated Leverage Ratio shall be calcul:
giving pro forma effect to such incurrence, repagimeepurchase or redemption of Indebtednessthe ame had occurred at the beginning ¢
the applicable four-quarter perigatovidedthat Starz may elect, pursuant to an Officer'sifizate delivered to the Trustee to treat all oy an
portion of the commitment under any Indebtednedsesrsg incurred at such time, in which case anysgbent incurrence of Indebtedness
under such commitment shall not be deemed, forgaap of this calculation, to be an incurrence e subsequent time.

"Consolidated Leverage Té'stneans, at any date, that the Consolidated LeeeRadio is no greater than (i) prior to Januarg,4, 4.7¢
to 1.00 and (ii) thereafter, 4.25 to 1.00.

"Consolidated Net Income or Ldsmeans, for any period, the consolidated net iregon loss) for such period of Starz and its Retstd
Subsidiaries determined on a consolidated basiséordance with GAAP.

"Consolidated OIBDA means, for any period, Consolidated Net Incomeass of Starz and its Restricted Subsidiariestmh period
plus (a) without duplication and to the extent detdd in determining such Consolidated Net Incomkasss, the sum of the following amounts
for such period (i) any unusual or extraordinaeyris resulting in losses as determined under GARRy loss from discontinued operations,
(iii) income tax expense, (iv) any non-cash logkes are not operational in nature such as googdagBet and other impairment charges
(including impairments of capitalized productiordatevelopment costs), early extinguishment of debses from asset sales or retirements
and write-offs of deferred financing costs, (v) aeglized or unrealized losses resulting from
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adjustments to financial instruments to accounstarh instruments at fair market value, (vi) arglized or unrealized losses on foreign
currency hedging transactions, (vii) interest exgeeriviii) share of losses of affiliated entitiezaunted for under the equity method of
accounting, (ix) net income attributable to noncolting (minority) interests, (x) depreciation aadhortization expense (excluding
programming license fee amortization and productiost amortization), (xi) non-cash stock compepsatixpense or non-cash phantom stock
appreciation rights expense, (xii) non-recurringrcaharges associated with acquisition or dismwsttiansactions, including integration costs,
restructuring costs and severance charges, arndrédsonable pro forma cost savings resulting femouisition or disposition transactions that
have been realized or are expected to be realizbthvii2 months of such transaction (provided #at adjustments under clauses (xii) and
(xiii) shall be limited in the aggregate to 7.5%Qdnsolidated OIBDA as calculated without the addi in clauses (xii) and (xiii)), and minus
(b) without duplication and to the extent includedletermining such Consolidated Net Income or L{¥sny unusual or extraordinary items
resulting in gains as determined under GAAP, (ily gains from discontinued operations, (iii) incotae benefits, (iv) any non-cash gains that
are not operational in nature such as gains frasatasales, (v) any realized or unrealized gaingltieg from adjustments to financial
instruments to account for such instruments atferket value, (vi) any realized or unrealized gain foreign currency hedging transactions,
(vii) interest income, (viii) share of earningsatfiliated entities accounted for under the equiigthod of accounting, and (ix) net loss
attributable to noncontrolling (minority) interesfdl additions and subtractions shall be determina a consolidated basis (excluding any
Unrestricted Subsidiary) in accordance with GAABr. &ny period during which a purchase or other eitipn is made by Starz or the
Restricted Subsidiaries, Consolidated OIBDA shalthlculated on a pro forma basis as if such pgecbaother acquisition was consummate:
on the first day of such period, and for any pedadng which a Subsidiary or business was dispa$ed discontinued, Consolidated OIBDA
shall be calculated on a pro forma basis as if Sudsidiary or business had been disposed of ofirsihelay of such period.

"Consolidated Total Debtmeans, at any date, the aggregate principal ahafull Indebtedness of Starz and its Restrictelsgliaries
at such date, determined on a consolidated basisciordance with GAAP.

"Control" means the possession, directly or indirecthjthef power to direct or cause the direction of tlemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwiseControlling" and "Controlled" have meanings
correlative thereto.

"Coverage Ratio Exceptidrhas the meaning set forth in the proviso in ih& paragraph of the covenant described under "ra@e
Covenants—Limitations on Incurrence of Indebtedriess

"Credit Agreemerit means the Credit Agreement dated November 161, 26/i and among Starz, LLC, as Borrower, the guararparty
thereto from time to time, the lenders party thefedm time to time, The Bank of Nova Scotia, amadstrative agent, SunTrust Bank, as
syndication agent, The Bank of Nova Scotia, SunfTRabinson Humphrey, Inc., JPMorgan Chase Bank, Nv&rrill Lynch, Pierce, Fenner
Smith Incorporated, RBS Securities Inc., RBC Cépitarkets, and Barclays Capital, as joint lead mgexs and joint bookrunners and
JPMorgan Chase Bank, N.A., Bank of America, N.AeRoyal Bank of Scotland plc, Royal Bank of Canaatal Barclays Bank plc, as
documentation agents, as amended from time to time.

"Credit Facilities" means one or more (A) debt facilities (which ni@youtstanding at the same time and including,omitfimitation, the
Credit Agreement) or commercial paper facilitiegiding for revolving credit loans, term loans¢eésables financing (including through the
sale of receivables to lenders or to special purgodities formed to borrow from lenders againsha@ceivables) or letters of credit, (B) debt
securities, indentures or other forms of debt faiag (including convertible or exchangeable debtriments or bank guarantees or bankers'
acceptances), or (C) instruments or
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agreements evidencing any other Indebtednesscimasse, with the same or different borrowers siréss and, in each case, as amended,
supplemented, modified, extended, restructurestwed, refinanced, restated, replaced or refundadhaie or in part from time to time
(including increasing the amount of available bairgs thereunder or adding Subsidiaries of Stamdatitional borrowers or guarantors
thereunder).

"Custodian' means any receiver, trustee, assignee, liquidateimilar official under any Bankruptcy Law.

"Default” means (1) any Event of Default or (2) any evant,or condition that, after notice or the passzfgéne or both, would be an
Event of Default.

"Designation’ has the meaning given to this term in the covedascribed under "—Certain Covenants—LimitationD@signation of
Unrestricted Subsidiaries."

"Disqualified Equity Interestsof any Person means any class of Equity Inteies¢sich Person that, by its terms, or by the tesfremy
related agreement or of any security into whidk @onvertible, puttable or exchangeable, is, @nugme happening of any event or the passag
of time would be, required to be redeemed by swaldh, whether or not at the option of the holdereof, or matures or is mandatorily
redeemable, pursuant to a sinking fund obligatioatberwise, in whole or in part, in each case oprr to the date that is 91 days after the
final maturity date of the Noteprovided, however, that any class of Equity Interests of such Petkat by its terms, authorizes such Person
to satisfy in full its obligations with respectttte payment of dividends or upon maturity, redeomp{pursuant to a sinking fund or otherwise)
or repurchase thereof or otherwise by the delieéigquity Interests that are not Disqualified Eguititerests, and that is not convertible,
puttable or exchangeable for Disqualified Equitietests or Indebtedness, will not be deemed toibgualified Equity Interests so long as s
Person satisfies its obligations with respect ttweselely by the delivery of Equity Interests tha¢ not Disqualified Equity Interesisovided,
further, however, that any Equity Interests that would not congtitDisqualified Equity Interests but for provisiahgreof giving holders
thereof (or the holders of any security into orvidrich such Equity Interests are convertible, ergeable or exercisable) the right to require
the issuer to redeem such Equity Interests upondberrence of a change in control or an assetosalerring prior to the 91st day after the
final maturity date of the Notes shall not consétDisqualified Equity Interests if (1) the charafecontrol or asset sale provisions applicabl
such Equity Interests are no more favorable to sdthers than the provisions described under "—@haif Control" and "—Asset Sales,"
respectively, and (2) such Equity Interests spelify provide that the issuer will not redeem anglsEquity Interests pursuant to such
provisions prior to the Issuers' purchase of theeBlas required pursuant to the provisions destubeer "—Change of Control" and "Asset
Sales," respectively.

"Domestic Subsidiarymeans any Subsidiary of Starz organized undelathie of any jurisdiction within the United States.

"Equity Interest$ of any Person means (1) any and all shares er eftuity interests (including common stock, pneferstock, limited
liability company interests and partnership inteses such Person and (2) all rights to purchaserants or options (whether or not currently
exercisable), participations or other equivalerfitsranterests in (however designated) such sharesher interests in such Person.

"Exchange Act means the U.S. Securities Exchange Act of 1984nmaended.

"Exchange Notesmeans the debt securities of the Issuers issueslignt to the Indenture in exchange for, and iaggregate principal
amount equal to, the Notes, in compliance withtémms of the Registration Rights Agreement.
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"Fair Market Value' means, with respect to any asset, the pricer(&fteéng into account any liabilities relating toch assets) that would
be negotiated in an arm's-length transaction feh ¢etween a willing seller and a willing and adfalger, neither of which is under any
compulsion to complete the transaction, as sudefsidetermined in good faith by the Board of Bioes of Starz or a duly authorized
committee thereof, as evidenced by a resoluticsuoh Board or committee.

"Foreign Subsidiary means any Subsidiary of Starz that is not a Déim&sibsidiary.

"GAAP" means generally accepted accounting principlefosth in the opinions and pronouncements of tieedunting Principles Boai
of the American Institute of Certified Public Acauants and statements and pronouncements of thaed Accounting Standards Board o
such other statements by such other entity as mapproved by a significant segment of the accogrgrofession of the United States,
consistently applied and as in effect from timéiroe.

"guarante€' means a direct or indirect guarantee by any Peo$any Indebtedness of any other Person anddeslany obligation,
direct or indirect, contingent or otherwise, of lsuRerson (1) to purchase or pay (or advance orgfipds for the purchase or payment of)
Indebtedness of such other Person (whether atisingrtue of partnership arrangements, or by agergmto keep-well, to purchase assets,
goods, securities or services (unless such puradrasegements are on arm's-length terms and ageeerinto in the ordinary course of
business), to take-or-pay, or to maintain finanstatement conditions or otherwise); or (2) enténéal for purposes of assuring in any other
manner the obligee of such Indebtedness of the gatythereof or to protect such obligee againstitossspect thereof (in whole or in part); "
guarantee,” when used as a verb, anddaranteed' have correlative meanings.

"Guarantors' means each Person that is required to, or atldwion of the Issuers does, become a Guaranttivebterms of the
Indenture, in each case, until such Person isgett&tom its Note Guarantee in accordance withelras of the Indenture. On the Issue Date,
only Starz Entertainment shall be a Guarantor.

"Hedging Obligations of any Person means the obligations of such Pensder any Swap Agreement.
"Holder" means any registered holder, from time to tinighe Notes.

"incur " means, with respect to any Indebtedness or Qiigiaincur, create, issue, assume, guaranteenerwise become directly or
indirectly liable, contingently or otherwise, witbspect to such Indebtedness or Obligatprayidedthat (1) the Indebtedness of a Person
existing at the time such Person became a Resti@bsidiary shall be deemed to have been inclyeslich Restricted Subsidiary and
(2) neither the accrual of interest nor the acoretif original issue discount or the accretion @uenulation of dividends on any Equity
Interests shall be deemed to be an incurrencedebliedness.

"Indebtednes$ of any Person means, without duplication, (aphligations of such Person for borrowed moneya(bdbligations of
such Person evidenced by bonds, debentures, nmogesitar instruments, (c) all obligations of sueélrson upon which interest charges are
customarily paid, (d) all obligations of such Persmder conditional sale or other title retentigne@ments constituting Liens hereunder
relating to property acquired by such Person (edioly obligations arising from inventory transacgan the ordinary course of business), (e
obligations of such Person in respect of the defepurchase price of property or services (exclydiccounts payable and all accrued liabil
and deferred revenue incurred in the ordinary amafdusiness), (f) all Indebtedness of othersreethy (or for which the holder of such
Indebtedness has an existing right, contingentleravise, to be secured by) any Lien on propertgexnhor acquired by such Person, whether
or not the Indebtedness secured thereby has beemed, (g) all guarantees by such Person of Indeéss of others, (h) all Capitalized Lease
Obligations of such Person, (i) all obligationsptiegent or otherwise,
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of such Person as an account party in respecttefdeof credit and letters of guaranty and (j)odlligations, contingent or otherwise, of such
Person in respect of bankers' acceptances. Thetkdieess of any Person shall include the Indebssdofeany other entity (including any
partnership in which such Person is a general egrta the extent such Person is liable therefa Besult of such Person's ownership intere
or other relationship with such entity, excepttte extent the terms of such Indebtedness provatestich Person is not liable therefor.
"Indebtedness" shall not include any amounts pa&yabter any longerm incentive or deferred compensation plans gfRarson relating to i
or its Subsidiaries' directors, management, emgeye consultants.

"interest” means, with respect to the Notes, interest o\thies, and Additional Interest, if any.
"lnvestments of any Person means:

(1) alldirect or indirect investments saych Person in any other Person in the form afdpadvances or capital contributions or
other credit extensions constituting Indebtednéssich other Person, and any guarantee of Indebssduf any other Person;

(2) all purchases (or other acquisititorsconsideration) by such Person of Indebtedriegsity Interests or other securities of .
other Person (other than any such purchase thatitdas a Restricted Payment of the type desciiibethuse (2) of the definition
thereof);

(3) all other items that would be classifas investments on a balance sheet of suchrPprepared in accordance with GAAP
(including, if required by GAAP, purchases of assmitside the ordinary course of business); and

(4) the Designation of any SubsidiaryadJnrestricted Subsidiary.

Except as otherwise expressly specifietthis definition, the amount of any Investment (otthen an Investment made in cash) shall be
the Fair Market Value thereof on the date suchdtment is made. The amount of Investment purswecitise (4) shall be the Fair Market
Value of Starz's proportionate interest in suchddtricted Subsidiary as of the date of such Urioéstr Subsidiary's designation as an
Unrestricted Subsidiary. If Starz or any Restricgedbsidiary sells or otherwise disposes of any tgdaierests of any Restricted Subsidiary, or
any Restricted Subsidiary issues any Equity Interés either case, such that, after giving effeany such sale or disposition, such Person is
no longer a Subsidiary, Starz shall be deemed\e heade an Investment on the date of any suclosainer disposition equal to the Fair
Market Value of the Equity Interests of and all@tinvestments in such Restricted Subsidiary rethifNotwithstanding the foregoing,
purchases or redemptions of Equity Interests azRtaParent shall be deemed not to be Investments.

"Issue Date" means September 13, 2013dteeon which the Initial Notes were originallyuss.

"Lien " means, with respect to any asset, any mortgasgs df trust, lien (statutory or other), pledgesesaent, charge, security interes
other encumbrance of any kind or nature in respestich asset, whether or not filed, recorded lbemtise perfected under applicable law, to
secure payment of a debt or performance of an afidig, including the interest of a vendor or adessder any conditional sale agreement,
capital lease or title retention agreement (or fimncing lease having substantially the same emimeffect as any of the foregoing) relating
to such asset.

"LMC " means Liberty Media Corporation (formerly knowsilaberty CapStarz, Inc. and Liberty Splitco, In@)Delaware corporation,
and any successor (by merger, consolidation, teammsfotherwise) to all or substantially all of éssets; and any subsequent successor (by
merger, consolidation, transfer or otherwise) tmabubstantially all of a successor's asgmtsyided, that if a Transferee Parent becomes the
beneficial owner of all or substantially all of tequity securities of Starz then beneficially owtyd_MC as to which LMC has dispositive
power, the term "LMC" shall also mean such TrareddParent and any successor (by merger, consolidatansfer or otherwise) to
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all or substantially all of its assetsTtansferee Parenitfor this purpose means, in the event of any tatisn or series of related transactions
involving the direct or indirect transfer (or redimshment of control) by LMC of a Person or Pers@Transferred Persot) that hold equity
securities of Starz beneficially owned by LMC, sUghnsferred Person or its successor in such ttéingeor any ultimate parent entity (within
the meaning of the Hart-Scott-Rodino Antitrust laygments Act of 1976, as amended) of such TramsfdPerson or its successor if
immediately after giving effect to such transactiorihe last transaction in such series, votingisées representing at least a majority of the
voting power of the outstanding voting securitiésuch Transferred Person, successor or ultimaenpantity are beneficially owned by any
combination of LMC, Persons who prior to such teamti®n were beneficial owners of a majority of aomajority of the voting power of, the
outstanding voting securities of LMC (or of any pclly traded class or series of voting securitiet MC designed to track the economic
performance of a specified group of assets or lessies) or Persons who are Control Persons as datbef such transaction or the last
transaction in such seriesControl Persori' for this purpose means each of (a) the ChairnfaheoBoard of LMC, (b) the President of LMC,
(c) any Executive Vice President or Senior VicesiRtent of LMC, (d) each of the directors of LMC giedl the respective Affiliated Persons of
the Persons referred to in clauses (a) through (d).

"Moody's" means Moody's Investors Service, Inc., and aegessor to its ratings agency business.
"Net Available Proceedsmeans, with respect to any Asset Sale, the pdscwereof in the form of cash or Cash Equivalamds of:

(1) brokerage commissions and other f&eksexpenses (including fees, discounts and exp@fidegal counsel, accountants and
investment banks, consultants and placement agafindsich Asset Sale;

(2) provisions for taxes payable as alted such Asset Sale (after taking into accoumt available tax credits or deductions and
any tax sharing arrangements);

(3) amounts required to be paid to amg®® (other than Starz or any Restricted Subsidiad/other than under a Credit Facility)
owning a beneficial interest in the assets sultetite Asset Sale or having a Lien thereon;

(4) payments of unassumed liabilitiest @anstituting Indebtedness) relating to the asselts at the time of, or within 30 days
after the date of, such Asset Sale; and

(5) appropriate amounts to be provide®tarz or any Restricted Subsidiary, as the cageb®aas a reserve required in
accordance with GAAP against any adjustment irstiie price of such asset or assets or liabilittsp@ated with such Asset Sale and
retained by Starz or any Restricted Subsidiaryhagase may be, after such Asset Sale, includingipns and other postemployment
benefit liabilities, liabilities related to envirorental matters and liabilities under any indemaifien obligations associated with such
Asset Sale, all as reflected in an Officer's Ciedik delivered to the Trustgaovided, however, that any amounts remaining after
adjustments, revaluations or liquidations of suederves shall constitute Net Available Proceeds.

"Non-Recourse Delitmeans Indebtedness of an Unrestricted Subsidiary:

(1) as to which neither Starz nor anytReed Subsidiary (a) provides credit support iy &ind (including any undertaking,
agreement or instrument that would constitute Iteldtess) or (b) is directly or indirectly liableaguarantor or otherwise, and

(2) no default with respect to which (urding any rights that the holders thereof may haviake enforcement action against an
Unrestricted Subsidiary) would permit upon notie@se of time or both any holder of any other Inddhess (other than the Credit
Facilities and the Notes) of Starz or any Restii@eabsidiary to declare a default on the otherbietiness or cause the payment there
to be accelerated or payable prior to its statetlirtg
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"Obligation" means any principal, interest, penalties, fegdemnification, reimbursements, costs, expensesagas and other liabilities
payable under the documentation governing any ledgiess.

"Offering Memorandurt means the offering memorandum dated as of SeefMR2012, relating to the initial issuance of &otinder
the Indenture.

"Officer" means any of the following of Starz: the Chairno@ithe Board of Directors, the Chief Executive iGdf, the Chief Financial
Officer, the President, any Vice President, theaSueer or the Secretary.

"Officer's Certificaté' means a certificate signed by an Officer.
"Parent” means LMC.

"Permitted Businessmeans the businesses engaged in by Starz agdhitsdiaries on the Issue Date as described i@tfezing
Memorandum and businesses that are reasonablgdélareto or reasonable extensions thereof.

"Permitted Holders means any one or more of (a) LMC, (b) John C.dval (c) each of the respective Affiliated Persointhe Person
referred to in clause (b), and (d) any Person @ritgjof the aggregate voting power of all the ¢ansling classes or series of the equity
securities of which are beneficially owned by amg @r more of the Persons referred to in claugegigor (c).

"Permitted Investmeritmeans:
(1) Investments by Starz or any RestriGebsidiary in any Restricted Subsidiary;
(2) Investments in Starz by any Restd@ebsidiary;

(3) loans and advances to directors, eygas and officers of Parent (prior to the consutitmaf an initial public offering of
Starz's Equity Interests) or Starz or any of thetReted Subsidiaries for bona fide business pwpa@sd to purchase Equity Interests of
the Parent (prior to the consummation of an iniablic offering of Starz's Equity Interests) oaf3t (after the consummation of an
initial public offering of Starz's Equity Intereytsot in excess of $10 million at any one time tanding;

(4) cash and Cash Equivalents;

(5) receivables owing to Starz or anytReted Subsidiary if created or acquired in thdimary course of business and payable o
dischargeable in accordance with customary tragestgrovided, however, that such trade terms may include such concemsidrade
terms as Starz or any such Restricted Subsidiamndeeasonable under the circumstances;

(6) Investments in securities of tradediors or customers received pursuant to any glaeorganization or similar arrangement
upon the bankruptcy or insolvency of such tradelitoes or customers;

(7) Investments made by Starz or anyiéstl Subsidiary as a result of considerationik@zkin connection with a sale of assets
made in compliance with the covenant described whdé\sset Sales";

(8) lease, utility and other similar dsjt® in the ordinary course of business;

(9) stock, obligations or securities ieed in settlement of debts created in the ordirtanyrse of business and owing to Starz or
any Restricted Subsidiary or in satisfaction ofgjongnts;

(10) any Investment existing on, or madespant to binding commitments existing on, the ésBate;
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(11) Investments, including in joint vergay not to exceed $200 million in the aggregatstantling at any time; and

(12) Investments made in any Person so ésngt the time of, and after giving effect to,lstrovestment the Consolidated Lever
Test would be satisfied.

"Permitted Liens means the following types of Liens:

(1) Liens securing Indebtedness with ggregate principal amount not exceeding the gredtes) $1,500 million and (y) the
amount of Indebtedness that may be incurred at inghsuch that the Secured Leverage Ratio wouléxeeed 3.0 to 1.0 at the time
its incurrence;

(2) Liens for taxes, assessments or gmwwental charges or claims either (a) not delingoerfb) contested in good faith by
appropriate proceedings and as to which StarZResdricted Subsidiary shall have set aside onoitdk® such reserves as may be
required pursuant to GAAP;

(3) statutory Liens of landlords and Lsenf carriers, warehousemen, mechanics, suppiratgrialmen, repairmen and other
Liens imposed by law incurred in the ordinary ceun§ business for sums not yet delinquent by mioae 80 days or being contested in
good faith, if such reserve or other appropriatevigion, if any, as shall be required by GAAP sihalVe been made in respect thereof;

(4) pledges and deposits made in thenarglicourse of business in compliance with workegsipensation (or pursuant to letters
of credit issued in connection with such workeoshpensation compliance), unemployment insuranceotiret social security laws or
regulations;

(5) Liens incurred or deposits made mdhdinary course of business to secure the pesdiioce of tenders, statutory obligations,
surety and appeal bonds, performance bonds, bidie tontracts, leases, government contracts,rpefce and return-of-money
bonds, letters of credit and other similar obligasi (exclusive of obligations for the payment ofrbwed money);

(6) Liens upon specific items of inventor other goods and proceeds of any Person secsuich Person's obligations in respect
of bankers' acceptances issued or created forcttmuat of such Person to facilitate the purchasipnsent or storage of such inventory
or other goods;

(7) judgment Liens not giving rise toEwvent of Default;

(8) easements, zoning restrictions, sgiftway and similar encumbrances on real progerposed by law or arising in the
ordinary course of business that do not securarvametary obligations and do not materially detfemn the value of the affected
property or interfere with the ordinary conduchofiness of Starz or any Restricted Subsidiary;

(9) Liens securing obligations in respefdrade-related letters of credit and covering goods (or the documents of title in
respect of such goods) financed or the purchasdih is supported by such letters of credit aredgioceeds and products thereof;

(10) Liens encumbering deposits made targegbligations arising from statutory, regulatargntractual or warranty requirements
of Starz or any Restricted Subsidiary, includirghts of offset and setoff;

(11) bankers' Liens, rights of setoff arideo similar Liens existing solely with respecicsh and Cash Equivalents on deposit in
one or more accounts maintained by Starz or anyriRtesl Subsidiary, in each case granted in thaargl course of business in favor
of the bank or banks with which such accounts a@mtained, securing amounts owing to such bank respect to cash management
and operating account arrangements, including thmsdving pooled accounts and netting arrangememts/ided that in no case shall
any such Liens secure (either directly or indingdthe repayment of any Indebtedness;
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(12) leases or subleases granted to othatslo not materially interfere with the ordinagurse of business of Starz or any
Restricted Subsidiary;

(13) Liens arising from filing Uniform Corrercial Code financing statements regarding leases;
(14) Liens securing the Notes and Liensiseg any guarantees of the Notes;

(15) Liens existing on the Issue Date seguobligations outstanding on the Issue Date (dtie@n Liens securing the Credit
Facilities);

(16) Liens in favor of an Issuer or a Gung

(17) Liens securing Purchase Money Indei#ed that do not exceed an aggregate principal @ned$150 million at any one tin
outstanding; provided that such Liens shall se@agitalized Lease Obligations or be created wilidays of the acquisition of such
fixed or capital assets and shall not extend toamset other than the specified asset being finbaed additions and improvements
thereon;

(18) Liens securing Acquired Indebtedne=smitted to be incurred under the Indenture; predithat the Liens do not extend to
assets not subject to such Lien at the time ofiaitogun (other than improvements thereon) and arenore favorable to the lienholders
than those securing such Acquired Indebtednesstoribe incurrence of such Acquired IndebtedngsSthrz or a Restricted
Subsidiary;

(19) deposits and other Liens securingitmeatd operations of Starz and its Subsidiariesyided the amount secured does not
exceed amounts owed by Starz and its Subsidiariesrinection with such credit card operations;

(20) Liens to secure Refinancing Indebtsdred Indebtedness secured by Liens referredtteeiforegoing clauses (15), (17) and
(18); providedthat in the case of Liens securing Refinancing ine@ness of Indebtedness secured by Liens refariadhe foregoing
clauses (15), (17) and (18) such Liens do not ekterany additional assets (other than improvenmeteon and replacements there

(21) Liens in favor of customs and reveauthorities arising as a matter of law to secusarEnt of customs duties in connection
with the importation of goods;

(22) Interests of vendors in inventory iagsout of such inventory being subject to a "saleeturn” arrangement with such vendor
or any consignment by any third party of any ineept

(23) Liens of Starz or any Restricted Sdiasy with respect to obligations that do not extas aggregate principal amount of
$225 million at any one time outstanding;

(24) Liens securing Hedging Obligationsiian

(25) Liens granted in favor of guilds iretbrdinary course of business that secure obligatielating to collective bargaining
agreements that are not overdue by more than 3atagre being contested in good faith.

"Person" means any individual, corporation, partnershipijted liability company, joint venture, incorpoeat or unincorporated
association, joint-stock company, trust, unincogped organization or government or other agengotitical subdivision thereof or other
entity of any kind.

"Plan of Liquidation" with respect to any Person, means a plan thatigie for, contemplates or the effectuation of wh&preceded or
accompanied by (whether or not substantially coptaemeously, in phases or otherwise): (1) the $edsge, conveyance or other disposition o
all or substantially all of the assets of such @eigther than as an entirety or substantially asrdinety;
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and (2) the distribution of all or substantially @fl the proceeds of such sale, lease, conveyanether disposition of all or substantially all of
the remaining assets of such Person to holdergat§Elnterests of such Person.

"Preferred Stock means, with respect to any Person, any and elemed or preference stock or other equity intsréswever
designated) of such Person whether now outstaradimgsued after the Issue Date.

"principal " means, with respect to the Notes, the principahid premium, if any, on the Notes.

"Purchase Money Indebtedneésseans Indebtedness, including Capitalized Leds@8&tions, of Starz or any Restricted Subsidiary
incurred for the purpose of financing all or anytp the purchase price of property, plant or pquént used in the business of Starz or any
Restricted Subsidiary or the cost of installaticonstruction or improvement therepfovided, however, that (1) the amount of such
Indebtedness shall not exceed such purchase prazesband (2) such Indebtedness shall be incuviddn 90 days after such acquisition of
such asset by Starz or such Restricted Subsidiasyah installation, construction or improvement.

"Qualified Equity Interestsof any Person means Equity Interests of suchdPesther than Disqualified Equity Interegtspvidedthat
such Equity Interests shall not be deemed QualHigdity Interests to the extent sold or owed tabs®liary of such Person or financed,
directly or indirectly, using funds (1) borroweain such Person or any Subsidiary of such Persadamk to the extent such borrowing is
repaid or (2) contributed, extended, guaranteeatioanced by such Person or any Subsidiary of sacdoR (including, without limitation, in
respect of any employee stock ownership or bepkfit). Unless otherwise specified, Qualified Eqliitierests refer to Qualified Equity
Interests of Starz.

"Qualified Equity Offering means the issuance and sale of Qualified Equisrésts of Starz to Persons other than (x) Pareamy of its
Subsidiaries or (y) any other Person who is, go@uch issuance and sale, an Affiliate of Starayided, however, that cash proceeds
therefrom equal to not less than the redemptiorepsf the Notes to be redeemed are received by 8saa capital contribution prior to such
redemption.

"redeent’ means to redeem, repurchase, purchase, defetise, discharge or otherwise acquire or retirevidue; and ‘fedemptior
shall have a correlative meanimypvidedthat this definition shall not apply for purposés-e-Optional Redemption."

"Redesignatiofi has the meaning given to such term in the coviedescribed under "—Certain Covenants—LimitationdDesignation
of Unrestricted Subsidiaries."

"refinance" means to refinance, repay, prepay, replace, remaefund.

"Refinancing Indebtednessneans Indebtedness of Starz or a Restricted @iabgincurred in exchange for, or the proceedstuth are
used to redeem or refinance in whole or in pant,ladebtedness of Starz or any Restricted Subgidiae "Refinanced Indebtedne§s
providedthat:

(1) the principal amount (and accreteldeain the case of Indebtedness issued at a digcotithe Refinancing Indebtedness ¢
not exceed the principal amount (and accreted yaki¢he case may be) of the Refinanced Indebtedrigs the amount of accrued and
unpaid interest on the Refinanced Indebtednessreaspnable premium paid to the holders of theri@afied Indebtedness and
reasonable expenses incurred in connection witintherence of the Refinancing Indebtedness;

(2) the obligor of Refinancing Indebtedseoes not include any Person (other than StaamyoRestricted Subsidiary) that is not
an obligor of the Refinanced Indebtedness;
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(3) if the Refinanced Indebtedness wémgldinated in right of payment to the Notes orflite Guarantees, as the case may be,
then such Refinancing Indebtedness, by its tersrsylbordinate in right of payment to the NotesherNote Guarantees, as the case mze
be, at least to the same extent as the Refinamciediedness;

(4) the Refinancing Indebtedness hasa ftated maturity either (a) no earlier thanRledinanced Indebtedness being repaid or
amended or (b) after the maturity date of the Naiad

(5) the portion, if any, of the Refinamgilndebtedness that is scheduled to mature ori@rtp the maturity date of the Notes has
a Weighted Average Life to Maturity at the time IsiRefinancing Indebtedness is incurred that is keiguar greater than the Weighted
Average Life to Maturity of the portion of the Redinced Indebtedness being repaid that is schetluledture on or prior to the
maturity date of the Notes; provided that Refinagdndebtedness in respect of Refinanced Indebssdhat has no amortization may
provide for amortization installments, sinking fupalyments, senior maturity dates or other requiganents of principal of up to 1%
of the aggregate principal amount per annum.

"Registration Rights Agreemehteans the Registration Rights Agreement datedsthee Date, among the Issuers, Starz Entertainmen
and SunTrust Robinson Humphrey, Inc., as repreteataf the several initial purchasers of the QradiNotes.

"Restricted Paymeritmeans any of the following:

(1) the declaration or payment of anyidkwnd or any other distribution on Equity Interest$Starz or any Restricted Subsidiary
any payment made to the direct or indirect holdiertheir capacities as such) of Equity InterestStarz or any Restricted Subsidiary,
including, without limitation, any such paymentdonnection with any merger or consolidation invotyiStarz but excluding
(a) dividends or distributions payable solely inaifiied Equity Interests or through accretion oc@mulation of such dividends on such
Equity Interests and (b the case of Restricted Subsidiaries, dividesrddistributions payable to Starz or to a Restd@absidiary an
pro ratadividends or distributions payable to minority dtbolders of any Restricted Subsidiary;

(2) the redemption of any Equity Intesest Starz or any Restricted Subsidiary, or anyitgdulder of Starz, including, without
limitation, any payment in exchange for such Equitgrests in connection with any merger or comstion involving Starz but
excluding any such Equity Interests held by Stararny Restricted Subsidiary;

(3) any Investment other than a Permilitegstment.
"Restricted Subsidiarymeans any Subsidiary of Starz other than an Wict=d Subsidiary.

"Sale and Leaseback Transactidmaeans with respect to any Person an arrangeménamy bank, insurance company or other lend
investor or to which such lender or investor isagtyy providing for the leasing by such Personmof asset of such Person which has been or i
being sold or transferred by such Person to suuddteleor investor or to any Person to whom fundsHhsaen or are to be advanced by such
lender or investor on the security of such asset.

"SEC" means the U.S. Securities and Exchange Commission

"Secured Leverage Ratianeans at any date the Consolidated Leverage Basioch date, except that in calculating Constditid otal
Debt for such purpose the following shall be exellida) any Indebtedness that is not secured bgradn assets of Starz or any Restricted
Subsidiary and (b) the Notes.

"Securities Act means the U.S. Securities Act of 1933, as amended
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"Significant Subsidiary means (1) any Restricted Subsidiary that would Bsignificant subsidiary" as defined in Regulatié-X
promulgated pursuant to the Securities Act as Regjulation is in effect on the Issue Date and () Restricted Subsidiary that, when
aggregated with all other Restricted Subsidiahi@s are not otherwise Significant Subsidiaries antb which any event described in clause
or (8) under "—Events of Default" has occurred endontinuing, would constitute a Significant Swlisiy under clause (1) of this definition.

"Standard & Poor's means Standard & Poor's Ratings Services andg@aegessor to its ratings agency business.
"Starz" means Starz, LLC and its successors and assigns.

"Starz Entertainmeritmeans Starz Entertainment, LLC and its successmtsassigns.

"Starz Financé means Starz Finance Corp. and its successorasaghs.

"Stock Compensation Plahsneans compensation plans in connection with wBirz and their Subsidiaries make payments tonPare
and its Affiliates in consideration for securitigsParent issued to employees of Starz and thdisi8iaries.

"Subordinated Indebtednesmeans Indebtedness of Starz or any Restrictediiaby that is expressly subordinated in righpayment
to the Notes or the Note Guarantees.

"Subsidiary' means, with respect to any Person:

(1) any corporation, limited liability ogany, association or other business entity of whiore than 50% of the total voting
power of the Equity Interests entitled (withoutaedjto the occurrence of any contingency) to voténé election of the Board of
Directors thereof is at the time owned or Contaligirectly or indirectly, by such Person or onammre of the other Subsidiaries of
such Person (or a combination thereof); and

(2) any partnership (a) the sole gengaatiner or the managing general partner of whicu@h Person or a Subsidiary of such
Person or (b) the only general partners of whiehsaich Person or of one or more Subsidiaries df Becson (or any combination
thereof).

Unless otherwise specified, "Subsidiarférgto a Subsidiary of Starz.

"Swap Agreemeritmeans any agreement with respect to any swapafal; future or derivative transaction or optiorsomilar agreemet
involving, or settled by reference to, one or mates, currencies, commodities, equity or debtimsénts or securities, or economic, financial
or pricing indices or measures of economic, finahar pricing risk or value or any similar transantor any combination of these transactions
providedthat no phantom stock or similar plan providing lalyments only on account of services providedsyent or former directors,
officers, employees or consultants of Starz or@friys Subsidiaries shall be a Swap Agreement.

"Trust Indenture Act means the Trust Indenture Act of 1939, as amended

"Unrestricted Subsidiary means (1) initially, SEG Investments, Inc., ArRistures LLC, Chalk Line Productions, LLC, Film
Roman, LLC, Namor Productions, LLC, Starz Media @roLLC, Starz Independent, LLC and Starz Canaddddo LLC (2) any Subsidiary
that after the Issue Date shall be designated aeasthtted Subsidiary by the Board of Director$Stdrz in accordance with the covenant
described under "—Certain Covenants—Limitation®esignation of Unrestricted Subsidiaries" and (8) Subsidiary of an Unrestricted
Subsidiary.

"U.S. Government Obligatiorfianeans direct non-callable obligations of, or guéeed by, the United States of America for thenpayt
of which guarantee or obligations the full faittdasredit of the United States is pledged.
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"Weighted Average Life to Maturitywhen applied to any Indebtedness at any datensigs@ number of years obtained by dividing
(1) the sum of the products obtained by multiplyfayjthe amount of each then remaining installm&inking fund, serial maturity or other
required payment of principal, including paymentiml maturity, in respect thereof by (b) the nienbf years (calculated to the nearest one-
twelfth) that will elapse between such date andtlaking of such payment by (2) the then outstangnigcipal amount of such Indebtedness.

"Wholly-Owned Restricted Subsididrgneans a Restricted Subsidiary of which 100% efBluity Interests (except for directors'
qualifying shares or certain minority interests edrby other Persons solely due to local law requérgs that there be more than one
stockholder, but which interest is not in exceswbét is required for such purpose) are owned thréy Starz or through one or more Wholly-
Owned Restricted Subsidiaries.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCU LAR 230, HOLDERS ARE HEREBY NOTIFIED
THAT: (A) THE DISCUSSION OF U.S. FEDERAL TAX ISSUES IN THIS PROSPECTUS IS NOT INTENDED OR WRITTEN TO
BE USED, AND CANNOT BE USED BY ANY TAXPAYER, FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE
IMPOSED ON THE TAXPAYER UNDER THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"); (B) THE
DISCUSSION WAS WRITTEN TO SUPPORT THE PROMOTION AND MARKETING OF THE NOTES; AND (C) HOLDERS OF
NOTES SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX
ADVISOR.

The following discussion is the opinionSiferman & Howard L.L.C. as to the material U.Sefatlincome tax consequences of the
exchange of original notes for exchange notes umtsto the exchange offer and the ownership andigposition of the exchange notes. This
summary is based upon the provisions of the Cqudicable U.S. Treasury Regulations promulgatedetineder, judicial authorities and
administrative interpretations, in each case dh@flate of this prospectus, all of which are sttt change and different interpretations,
possibly with retroactive effect. We cannot assure that the U.S. Internal Revenue Service (th&")Rwill not challenge one or more of the
tax consequences described in this discussionwarfthve not obtained, nor do we intend to obtamjing from the IRS with respect to the
U.S. federal income tax consequences of acquihialgling or disposing of the notes.

This discussion does not purport to adda#ids.S. federal income tax consequences thatleaglevant to a holder in light of the hold:
particular circumstances or status, nor does dudis the U.S. federal income tax consequencestaircéypes of holders subject to special
treatment under the U.S. federal income tax lawsh |s financial institutions, insurance compamniegulated investment companies, tax-
exempt organizations, dealers in securities, pesirigs or other pass-through entities (or investosich entities), U.S. holders (as defined
below) whose "functional currency” is not the UdSllar, non-U.S. trusts and estates that have lheBeficiaries, persons subject to the
alternative minimum tax, U.S. expatriates and fartaegterm residents of the U.S., or persons that hadttes as part of a hedge, wash
conversion transaction, straddle or other risk ctidn transaction. This discussion is limited togl holders that purchased the original notes
for cash at their "issue price" (which is the fipsice at which a substantial amount of the notas sold for cash to investors other than to bon
houses, brokers, or similar persons or organizatamting in the capacity of underwriters, placenag@nts or wholesalers) and that hold the
notes as capital assets (generally, property loelthfestment). Moreover, this discussion doesadlolress the tax consequences arising undel
any applicable state, local or foreign tax lawsher application of any U.S. federal taxes othentzS. federal income taxes (such as the
federal estate or gift tax or the recently enadedicare tax on certain investment income).

If any entity treated as a partnershipldds. federal income tax purposes holds notes, tBe féderal income tax treatment of a partner of
the partnership generally will depend upon theustaf the partner and the activities of the padhigr. If you are a partner of a partnership that
holds the notes, you are urged to consult your mxradvisor about the tax consequences of acquioivging, exchanging and disposing of
notes.

Holders of notes are urged to consult their own taadvisors regarding the application of the U.S. fegkal tax laws to their
particular situations and the applicability and effect of state, local or foreign tax laws and tax traties.
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TAX CONSEQUENCES TO U.S. HOLDERS

You are a "U.S. holder" for purposes o$ liscussion if you are a beneficial owner of &rastd, for U.S. federal income tax purposes,
you are:

. an individual who is a citizen or a resident of ths.;

. a corporation that is organized under the law$iefl.S., any state thereof or the District of Cdbismn

. an estate, the income of which is subject to Ue8efal income taxation regardless of its source; or

. atrust, if (1) a U.S. court is able to exercisenary supervision over the administration of thestrand one or more U.S. person:

have the authority to control all substantial diecis of the trust, or (2) such trust has a valet®bn in effect under applicable
U.S. Treasury Regulations to be treated as a &1Sop.

Effect of certain contingent payments

In certain circumstances, we may be obdidab pay amounts on the notes that are in exddhe stated interest on, or principal amount
of, the notes and/or the timing of payments omibtes may be affected. See, for example, "Desoniif Notes—Change of Control." This
may cause the notes to be subject to special felekebt instruments with contingent payments us)las of the issue date of the notes, the
likelihood of the events that would result in afysach contingencies occurring is "remote" andlmhscontingencies, in the aggregate, are
considered "incidental." We intend to take the fosithat such contingencies should be treateém®te and/or incidental, as of the issue dat
of the notes, within the meaning of the applicabl8. Treasury Regulations and, accordingly, we atdiitend to treat the notes as contingent
payment debt instruments. Under applicable U.Sadugy Regulations, our determination that suchikegahcies are remote and/or incident
binding on all U.S. holders of the notes (othenthalders that properly disclose to the IRS thaytare taking a different position) but is not
binding on the IRS. The IRS may take a contranytjprs which, if sustained, could require U.S. terslto accrue ordinary interest income on
the notes at a rate in excess of the stated interiesand to treat any gain recognized on a sad¢her taxable disposition of a note as ordinary
interest income rather than as capital gain. Theaneder of this discussion assumes that the notesa contingent payment debt instruments

Exchange offer

The exchange of original notes for exchamgfes pursuant to the exchange offer will notrbated as an "exchange" for U.S. federal
income tax purposes because the exchange notasowvble considered to differ materially in kindrfrahe original notes. Accordingly, if you
participate in this exchange:

. you will not recognize gain or loss upon receipan exchange note;

. the adjusted tax basis of the exchange note yaivewill be the same as your adjusted tax badisdroriginal note (determin
immediately prior to the exchange) that is excharnberefor; and

. the holding period of the exchange note you receildnclude your holding period of the originabte exchanged therefor.
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Stated interest on the nott

Except as noted below with respect to ‘§ma@ince accrued stated interest,” payments otistagzest on the notes will generally be
taxable to you as ordinary interest income atithe such stated interest is received or accruedéordance with your regular method of
accounting for U.S. federal income tax purposes.

Preissuance accrued stated intert

A portion of the price paid for a note vidi allocable to unpaid stated interest that "aattprior to the date the new note is purchased
("preissuance accrued stated interest"). We intenickat a portion of the first stated interestrpapt on the notes (in an amount equal to the
pre-issuance accrued stated interest) as a nom¢avedbrn of such preissuance accrued stated sitere U.S. holder. Amounts treated as a
return of preissuance accrued stated interestdhedlice your adjusted tax basis in the new not dyrresponding amount.

Amortizable bond premiun

If you purchase a note for an amount (eiolg any amounts attributable to preissuance adcstaged interest, as discussed above) in
excess of the sum of all amounts payable on the (@dher than in respect of stated interest), sxcless will be considered "amortizable bond
premium." For this purpose, in determining the @afrall amounts payable on the new note, it wiltially be assumed that we will exercise our
rights to call the new notes at a premium, and egiasnt adjustments may be made if we do not ingfegtcise our call rights. This assumption
may eliminate, reduce or defer any amortizatiorudédns.

A U.S. holder may elect to reduce the amoequired to be included in income each year wapect to stated interest on a note by the
amount of amortizable bond premium allocable ta ylear, based on the note's yield to maturity (@akéhg into account the foregoing
assumptions). U.S. holders should consult their taxradvisors about these rules. If a U.S. holdekes the election to amortize bond
premium, it will apply to all debt instruments (etithan debt instruments the interest on whickxdsuelible from gross income) that the U.S.
holder holds at the beginning of the first taxajsar to which the election applies or thereaftguares, and the election may not be revoked
without the consent of the IRS.

Disposition of the note

You will generally recognize capital gainloss on the sale, redemption, exchange (otherithaonnection with this exchange offer),
retirement or other taxable disposition of a najeat to the difference between (i) the amount realion such disposition (excluding amounts
attributable to any accrued but unpaid stated éstgjother than pre-issuance accrued stated itjterdgch will be taxable as ordinary income
to the extent you have not previously includedaberued interest in income) and (ii) your adjustedbasis in the note. The amount realized
will equal the sum of any cash and fair market galfiany other property received on the dispositiur adjusted tax basis in a note will
generally equal the amount you paid for the nadyuced by any amount attributable to preissuanceied stated interest previously received
and any amortizable bond premium previously amedtiSuch gain or loss will be long-term capitahgai loss if you held the note for more
than one year at the time of the disposition. Ltgrga capital gains of non-corporate holders areeggly eligible for reduced rates of taxation.
The deductibility of capital losses is subjectitoifations.
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Information reporting and backup withholding

Information reporting requirements may ggdpl payments of interest and the proceeds of igodition (including a retirement or
redemption) of notes. These requirements, howelenot apply with respect to certain exempt U.3déis, such as corporations.

Backup withholding (currently at a rate28% and scheduled to increase to 31% in 2013) mpply 40 payments of the foregoing
amounts, unless you provide the paying agent withxpayer identification number, certified undengkies of perjury, as well as certain other
information, or otherwise establish an exempti@amfbackup withholding.

Backup withholding is not an additional .té&xy amounts withheld under the backup withholdinlgs will be allowed as a credit against
your U.S. federal income tax liability and may #atyou to a refund, provided the required inforimais timely furnished to the IR!

Foreign account tax compliance act

Legislation enacted in 2010 imposes a &&eral withholding tax of 30% on payments of ietdror the gross proceeds from a dispos
of a debt instrument paid to certain non-U.S. egjtincluding certain foreign financial instituti® and investment funds (including, in some
instances, where such an entity is acting as annmgdiary), unless such non-U.S. entity compligh w&rtain reporting requirements regarding
U.S. account holders and U.S. owners. This withihglthx generally will apply to payments of intdrefter December 31, 2013 and payments
of gross disposition proceeds after December 314 28owever, final Treasury regulations exempt fitie application of this new withholdi
tax any debt instrument outstanding prior to Janda®014. Prospective purchasers of the noteddltonsult their own tax advisors regard
the new withholding and reporting provisions.
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PLAN OF DISTRIBUTION

Based on interpretations of the staff & 8EC in no-action letters issued to third partiespelieve the exchange notes may be offered f
resale, resold and otherwise transferred by angenatithout compliance with the registration andgmectus delivery requirements of the
Securities Act provided such holder meets the ¥alhg conditions:

. such holder is not a broker-dealer who purchasigihal notes directly from us for resale purduanRule 144A or any other
available exemption under the Securities Act;

. such holder is not our "affiliate” within the meagiof Rule 405 under the Securities Act; and

. such holder acquires exchange notes in the ordo@mmse of its business and has no arrangememidarstanding with any
person to participate in the distribution of thelange notes.

If you do not satisfy all of the above ciimhs, you cannot participate in the exchangeroffe

If you wish to receive exchange notes fmuryoutstanding notes in the exchange offer, ydub&irequired to make representations to us
as described in "The Exchange Offer—Procedure$dodering Original Notes—Your Representations tbiblshis prospectus. As indicated
in the letter of transmittal, you will be deemechve made these representations by tenderingogdstanding notes in the exchange offer.

Each broker-dealer that receives exchaoggsrfor its own account pursuant to the excharffige must acknowledge that it will deliver a
prospectus in connection with any resale of excharges. This prospectus, as it may be amendagppiesnented from time to time, may be
used by a broker-dealer in connection with resalexchange notes received in exchange for origintds where such original notes were
acquired as a result of market-making activitiestbier trading activities. We have agreed that wiermake this prospectus available to any
broker-dealer for use in connection with any swegate for a period ending on the earlier of 18Gdeym the effective date of the registration
statement of which this prospectus forms a partthadlate on which a broker-dealer is no longenired to deliver a prospectus in connection
with market-making or other trading actions. Inigidd, until July 24, 2013 (90 days after the datehis prospectus), all dealers effecting
transactions in the exchange notes may be reqtgrddliver a prospectus.

We will not receive any proceeds from tket@nge of original notes for exchange notes anfamy sale of exchange notes by broker-
dealers. Exchange notes received by braleaiers for their own account pursuant to the exgbaffer may be sold from time to time in one
more transactions:

. in the over-the-counter market,

. in negotiated transactions,

. through the writing of options on the exchange satea combination of such methods of resale,
. at market prices prevailing at the time of resale,

. at prices related to such prevailing market prioes,

. at negotiated prices.

Any such resale may be made directly teipasers or to or through brokers or dealers whoneegive compensation in the form of
commissions or concessions from any such brokdedeathe purchasers of any such exchange notes.

Any broker-dealer that resells exchangesotceived for its own account pursuant to théaxge offer and any broker or dealer that
participates in a distribution of such exchangeashay
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be deemed to be an "underwriter" within the meawifine Securities Act and any profit on any suesate of exchange notes and any
commissions or concessions received by any sucgopgmay be deemed to be underwriting compensatider the Securities Act. The letter
of transmittal states that, by acknowledging thatill deliver a prospectus and by delivering agpectus, a broketealer will not be deemed
admit that it is an "underwriter" within the meagiof the Securities Act.

For a period described in Section 4(3) Rnte 174 under the Securities Act that is applieabltransactions by brokdealers with respe
to the exchange notes, we will promptly send addéi copies of this prospectus at no charge ancgaamgndment or supplement to this
prospectus to any broker-dealer that requestsdohments. We have agreed to pay all expensesimtdid the exchange offer (including the
reasonable fees and expenses of one counsel fboltiers of the original notes) other than commissior concessions of any brokers or

dealers and will indemnify the holders of the arainotes (including any broker-dealers) againgaaeliabilities, including liabilities under
the Securities Act.
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BOOK-ENTRY SETTLEMENT AND CLEARANCE

The certificates representing the excharges will be issued in fully registered form withianterest coupons. The exchange notes
initially will be represented by permanent globates in fully registered form without interest coup (each, a "Global Note") and will be
deposited upon issuance with the trustee as castddi DTC, in New York, New York, and registeredtihe name of DTC or its nominee, in
each case, for credit to an account of a direatdirect participant in DTC as described below.

Except as set forth below, the Global Notey be transferred, in whole and not in part, dalgnother nominee of DTC or to a successo
of DTC or its nominee. Beneficial interests in Blwbal Notes may not be exchanged for definitiveeadn registered certificated form
("Certificated Notes") except in the limited circatances described below. Please see the sectidadi—Exchange of Global Notes for
Certificated Notes." Except in the limited circuarstes described below, owners of beneficial interieshe Global Notes will not be entitled
to receive physical delivery of notes in certifedform.

Transfers of beneficial interests in thelll Notes will be subject to the applicable rided procedures of DTC and its direct or indirect
participants, which may change from time-to-time.

Depository Procedures

The following description of the operaticarsd procedures of DTC is provided solely as aenaftconvenience. These operations and
procedures are solely within the control of thepessive settlement systems and are subject to elsamgthem. We take no responsibility for
these operations and procedures and urge investoositact the system or their participants digetdldiscuss these matters.

DTC has advised us that DTC is a limitedpse trust company organized under the laws oSthte of New York, a "banking
organization" within the meaning of the New Yorkrigang Law, a member of the Federal Reserve Sysdéltiearing corporation” within the
meaning of the New York Uniform Commercial Coded an'clearing agency" registered pursuant to tlogipions of Section 17A of the
Exchange Act. DTC was created to hold securitiet$garticipating organizations, or collectiveliie "Participants,” and to facilitate the
clearance and settlement of transactions in thesgries between the Participants through eleatroook-entry changes in accounts of its
Participants. The Participants include securitie&kérs and dealers (including the initial purchas#rthe original notes), banks, trust
companies, clearing corporations, and certain athganizations. Access to DTC's system is alsdaaito other entities such as banks,
brokers, dealers, and trust companies that cleangih or maintain a custodial relationship withaatRipant, either directly or indirectly
(collectively, the "Indirect Participants"). Persomho are not Participants may beneficially owrusiéies held by or on behalf of DTC only
through the Participants or the Indirect Partictpamhe ownership interests in, and transfers aferghip interests in, each security held by or
on behalf of DTC are recorded on the records ofPtkticipants and Indirect Participants.

DTC has also advised us that, pursuantdogulures established by it:

(1) upon deposit of the Global Notes, Dinifially credited the accounts of the Particimadesignated by the initial purchasers of
the original notes with portions of the principat@unt of the Global Notes; and

(2) ownership of these interests in thab@l Notes will be shown on, and the transferwhership of these interests will be
effected only through, records maintained by DT@Hwespect to the Participants) or by the Pardinip and the Indirect Participants
(with respect to other owners of beneficial intéses the Global Notes).
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Investors in the Global Notes who are Bgrdints may hold their interests therein diredtiptigh DTC. Investors in the Global Notes v
are not Participants may hold their interests tindralirectly through organizations which are Rapants. All interests in a Global Note may
subject to the procedures and requirements of Oh€.laws of some states require that certain psriae physical delivery in definitive for
of securities that they own. Consequently, theityhih transfer beneficial interests in a Globalté&lto such Persons will be limited to that
extent. Because DTC can act only on behalf of gagidhpants, which in turn act on behalf of theitedt Participants, the ability of a Person
having beneficial interests in a Global Note tadgle such interests to Persons that do not participahe DTC system, or otherwise take
actions in respect of such interests, may be afteloy the lack of a physical certificate evidencéugh interests.

Except as described below, owners of interests ihé¢ Global Notes will not have notes registered irheir names, will not receive
physical delivery of notes in certificated form, ad will not be considered the registered owners orholders" thereof under the indenture
for any purpose.

Payments in respect of the principal of] arterest and premium, if any, on, a Global Negistered in the name of DTC or its nominee
will be payable to DTC in its capacity as the régyied holder under the indenture. Under the terftiseoindenture, we, the trustee, the regis
the paying agent, and any transfer agent (togettibrthe registrar and the paying agent, the "agj@ntill treat the Persons in whose names th
notes, including the Global Notes, are registesetha owners of the notes for the purpose of r@gipayments and for all other purposes.
Consequently, neither we, the trustee, the agratsany agent of ours or theirs has or will have @sponsibility or liability for:

(1) any aspect of DTC's records or angi¢tpant's or Indirect Participant's records ri@igtto or payments made on account of
beneficial ownership interest in the Global Note$oo maintaining, supervising, or reviewing anyfC's records or any Participant's
or Indirect Participant's records relating to tleadficial ownership interests in the Global Notas;

(2) any other matter relating to the @usi and practices of DTC or any of its Participamtsdirect Participants.

DTC has advised us that its current practipon receipt of any payment in respect of séearsuch as the notes (including principal and
interest), is to credit the accounts of the reléRarticipants with the payment on the payment datess DTC has reason to believe that it will
not receive payment on such payment date. Eactargl®articipant is credited with an amount proipodte to its beneficial ownership of an
interest in the principal amount of the relevarusiéty as shown on the records of DTC. PaymenthbyParticipants and the Indirect
Participants to the beneficial owners of notes lgllgoverned by standing instructions and custompiaagtices and will be the responsibility of
the Participants or the Indirect Participants afltinet be our responsibility or the responsibildf DTC, the trustee, or us. Neither we, the
trustee, nor the agents will be liable for any gddg DTC or any of the Participants or the IndirBatticipants in identifying the beneficial
owners of the notes, and we, the trustee, andgbets may conclusively rely on and will be protddterelying on instructions from DTC or
nominee for all purposes.

Transfers between the Participants wilkffected in accordance with DTC's procedures, afide/ settled in same-day funds.

DTC has advised us that it will take angiaacpermitted to be taken by a holder of notey atithe direction of one or more Participant
whose account DTC has credited the interests iGthbal Notes and only in respect of such portibthe aggregate principal amount of the
notes as to which such Participant or Participhatsor have given such direction. However, if ther@n event of default under the notes, DTC
reserves the right to exchange the Global Noteke@®nded notes in certificated form, and to disiié such notes to its Participants.
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Although DTC has agreed to the foregoingcpdures to facilitate transfers of interests en@obal Notes among participants in DTC,
under no obligation to perform or to continue tofpen such procedures, and may discontinue suctepires at any time. Neither we, the
trustee, nor any of our or its agents will have segponsibility for the performance by DTC or gspective participants or indirect participants
of their respective obligations under the rules prutedures governing their operations.

Exchange of Global Notes for Certificated Notes
A Global Note is exchangeable for CertifszhNotes if:

(1) DTC (a) notifies us that it is unwild or unable to continue as depositary for theb@ldNotes or (b) has ceased to be a
clearing agency registered under the Exchangeahd, in either case, we fail to appoint a succedspositary;

(2) we, at our option, notify the trusteevriting that we elect to cause the issuancthefCertificated Notes; or
(3) there has occurred and is continairgfault or event of default with respect to thees.

In addition, any notes transferred to diliak (as defined in Rule 405 under the Secwifiet) of the Issuers or evidencing a note that he
been acquired by an affiliate in a transactionhaite of transactions not involving any public offey must, until one year after the last date on
which either the Issuers or any affiliate of theulsrs was an owner of the note, be in the form@éwificated Note and bear an applicable
restrictive legend.

Beneficial interests in a Global Note mégoabe exchanged for Certificated Notes upon pwiditen notice given to the trustee by or on
behalf of DTC in accordance with the indentureallrcases, Certificated Notes delivered in exchdngany Global Note or beneficial intere
in Global Notes will be registered in the namesl msued in any approved denominations, requested bn behalf of the depositary (in
accordance with its customary procedures) andbg#lr the applicable restrictive legend, unlesslégend is not required by applicable law.

Exchange of Certificated Notes for Global Notes

Certificated Notes may not be exchangedéreficial interests in any Global Note unlesstthasferor first delivers to the registrar a
written certificate (in the form provided in thedienture) to the effect that such transfer will cmpith the appropriate transfer restrictions
applicable to such notes.

Same Day Settlement and Payment

We will make payments in respect of theesotpresented by the Global Notes (including fpaicinterest, and premium, if any) by wire
transfer of immediately available funds to the arte specified by the Global Note holder. We wilka all payments of principal, interest,
and premium, if any, with respect to Certificateot®s by wire transfer of immediately available fsrid the accounts specified by the holders
of the Certificated Notes or, if no such accourggecified, by mailing a check to each such hadegistered address. The notes represent
the Global Notes are expected to trade in DTC'seSBay Funds Settlement System, and any permitiemhs@ary market trading activity in
such notes will, therefore, be required by DTC écsbttled in immediately available funds. We expleat secondary trading in any Certificatec
Notes will also be settled in immediately availafuads.
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LEGAL MATTERS

The validity of notes and the guarantedkhei passed upon for us by Sherman & Howard L.LD@nver, Colorado.

EXPERTS

The consolidated financial statements af51.LC and subsidiaries as of December 31, 20822811, and for each of the years in the
three-year period ended December 31, 2012 haveibeleded herein and in the registration statenmengliance upon the report of
KPMG LLP, independent registered public accounfing, appearing elsewhere herein, and upon theoaityhof said firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We and our subsidiary guarantor have filith the SEC, a registration statement on Form i@eduding all required exhibits and
schedules, under the Securities Act to registeotfer and exchange of the exchange notes foriggnal notes. As is permitted by the rules
and regulations of the SEC, this prospectus, wisigiart of the registration statement, omits somfi@rmation, exhibits, schedules and
undertakings set forth in the registration stateimiéor further information with respect to us, subsidiary guarantor and the exchange offer,
please refer to the registration statement.

Following effectiveness of the registratgiatement, we will be required for some time ptifile certain reports and documents with
the SEC. In addition, the indenture relating tortbtes also requires us to transmit to the holdetise notes and the Trustee, for so long as th
notes are outstanding, the annual reports, quarpbrts and current reports that we are or wbeldequired to file with the SEC under
Section 13(a) or 15(d) of the Securities Exchangeof 1934 within the time period on which we agguired to file or would be required to"
if we were so subject. However, the reports filéthuhe Trustee are not required to comply withodilthe same securities requirements as 1
filed with the SEC.

You may read and, at prescribed rates, topyegistration statement at the public referenoen maintained by the SEC at 100 F Street,
N.E., Washington, D.C. 20549. Information on themgion of the public reference room may be obthimgcalling the SEC at (800) 7-
0330. The SEC also maintains a website at httpwveec.gov that contains reports and other infomnategarding registrants that make
electronic filings with the SEC using its EDGAR &®, and you may access the registration statebyemteans of the SEC website. You may
also obtain a copy of the registration statementtath this prospectus forms a part, and otherinédion that we file with the SEC, as well as
certain agreements that we have entered into, @sitie indenture and the senior secured crediityasithout charge to you by making at
written request to us at Starz, LLC, 8900 Libertscte, Englewood, Colorado 80112, (720) 852-7700.
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Report of Independent Registered Public Accountindrirm

The Member
Starz, LLC:

We have audited the accompanying conselitibalance sheets of Starz, LLC and subsidiatiesGbmpany) as of December 31, 2012
and 2011, and the related consolidated stateménfseoations, comprehensive income, cash flows,raachber's interest and noncontrolling
interests for each of the years in the three-yedog ended December 31, 2012. These consolidataddial statements are the responsibility
of the Company's management. Our responsibility express an opinion on these consolidated fimhstitements based on our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting Slgat Board (United States). Those
standards require that we plan and perform thet dndbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and diss in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenewnilhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated finan@tdtements referred to above present fairly, imallerial respects, the financial position of
Starz, LLC and subsidiaries as of December 31, 20022011, and the results of their operationstheid cash flows for each of the years in
the three-year period ended December 31, 201rifoomity with U.S. generally accepted accountiniggiples.

/sl KPMG LLP

Denver, Colorado
February 27, 201




Table of Contents

Starz, LLC and Subsidiaries
Consolidated Balance Sheets
December 31, 2012 and 2011

(in thousands)

2012 2011
Assets
Current asset:
Cash and cash equivalents (Note $ 749,77 $ 1,099,88
Restricted cas — 4,89¢
Trade accounts receivable, net of allowances of8®band $38,35
(Note 12) 241,41! 241,02t
Program right: 340,00! 388,29¢
Deferred income taxes (Note 1 99C 10,11«
Other current asse 44,72 31,33¢
Total current asse 1,376,91 1,775,55
Program right: 338,68 373,55
Investment in films and television programs, nebt@\4) 181,67: 183,94.
Property and equipment, net (Note 96,28( 98,53:
Deferred income taxes (Note 1 12,22: —
Goodwill (Note 12} 131,76( 131,76(
Other assets, n 38,52( 39,83
Total asset $ 2,176,050 $ 2,603,17!
Liabilities and Member's Interest and Noncontrgjlinterest:s
Current liabilities:
Current portion of debt (Note | $ 4,13 $ 4,12¢
Trade accounts payak 6,162 8,69(
Accrued liabilities (Notes 7, 8, 9 and 1 256,06: 304,15(
Due to affiliates (Note € 39,51¢ 53,83t
Deferred revenu 24,57 26,73¢
Total current liabilities 330,45: 397,53¢
Debt (Note 6] 535,67: 540,91!
Deferred income taxes (Note 1 — 10,30¢
Other liabilities (Note 11 7,78¢ 11,31:
Total liabilities 873,90t 960,07
Member's interes 1,311,95 1,651,48.
Noncontrolling interests in subsidiari (9,807 (8,389
Total member's interest and noncontrolling intex 1,302,14. 1,643,10.

Commitments and contingencies (Note
Total liabilities and member's interest and nonaalng interests $ 2,176,05( $ 2,603,17!

See accompanying notes to consolidated finan@&stents.
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Starz, LLC and Subsidiaries
Consolidated Statements of Operations
Years Ended December 31, 2012, 2011 and 2010

(in thousands)

2012 2011 2010
Revenue
Programming networks and other servi $ 1,419,07. $ 1,372,14 $ 1,380,34!
Home video net sale 211,62 241,89:. 224,98t
Total revenue 1,630,691 1,614,03: 1,605,33
Costs and expense
Programming costs (including amortization) (Notg 661,15 651,24¢ 647,81
Production and acquisition costs (including
amortization) 192,34l 158,78 177,95
Home video cost of sal 63,88( 62,44( 69,81¢
Operating expenst 53,41( 53,70: 73,26(
Advertising and marketing (Note 1 105,67« 132,18: 175,41
General and administrative (Notes 8 and 109,40: 106,08: 125,42:
Stock compensation, long term incentive plan and
phantom stock appreciation rights (Note 20,02: 7,07¢ 39,46¢
Depreciation and amortizatic 19,40¢ 17,901 20,46¢
Total costs and expens 1,225,29: 1,189,43 1,329,62
Operating incomi 405,40: 424,60: 275,71
Other income (expense
Interest expense, including amounts due to aféilaft
none, none, and $16,054, net of amounts capite
(Notes 6 and 8 (25,68¢) (5,019 (20,939
Other income (expense), r 3,02 (3,50 (542
Income from continuing operations before incon
taxes 382,73 416,08t 254,24:
Income tax expense (Note 1 (130,469 (172,189 (98,769
Income from continuing operatiol 252,27 243,89 155,47¢
Income (loss) from discontinued operations (inahgdi
loss on sale of $12,114 in 2011), net of incomesa:
(Note 3) — (7,48¢) 3,31t
Net income 252,27: 236,41 158,79:
Net loss attributable to noncontrolling intere 2,21C 3,27: —
Net income attributable to memt $ 25448 $ 239,68 $ 158,79:

See accompanying notes to consolidated financsistents.
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Starz, LLC and Subsidiaries
Consolidated Statements of Comprehensive Income
Years Ended December 31, 2012, 2011 and 2010

(in thousands)

2012 2011 2010
Net income $ 252,27 $ 236,41: $ 158,79:
Other comprehensive income (loss), net of ta
Foreign currency translation adjustments from caritig
operations (73 (529) 1,167
Foreign currency translation adjustments from disiooied
operations — (5,946 (1,172
Other comprehensive lo (73 (6,47%) (5)
Comprehensive incon 252,20: 229,93¢ 158,78¢
Comprehensive loss attributable to noncontrollimgriests 2,167 3,44 —
Comprehensive income attributable to men $ 254,36t $ 233,38! $ 158,78

See accompanying notes to consolidated financsistents.
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Starz, LLC and Subsidiaries

Consolidated Statements of Cash Flows

Years Ended December 31, 2012, 2011 and 2010

(in thousands)

Operating activities
Net income
Adjustments to reconcile net income to net caskigen
by operating activities
Loss (income) from discontinued operatic
Depreciation and amortizatic
Amortization of program right
Program rights paymen
Amortization of investment in films and television
programs
Investment in films and television progra
Stock compensation, long term incentive plan and
phantom stock appreciation rigt
Payments of long term incentive plan and phanton
stock appreciation righ
Noncash interest on debt due to affili
Deferred income taxe
Other noi-cash item:
Changes in assets and liabiliti
Current and other asse
Due to affiliates
Payables and other liabiliti¢
Net cash provided by operating activit
Investing activitie—purchases of property and equipm
Financing activities
Borrowings of deb
Payments of del
Debt issuance cos
Distributions to parer
Distributions to parent related to stock compeise
Minimum withholding of taxes related to stock
compensatiol
Excess tax benefit from stock compensa
Contribution from parer
Contribution from noncontrolling owner of subsidj:
Settlement of derivative instrumet
Restricted cas

Net cash provided by (used in) financing activi

Effect of exchange rate changes on cash and cash
equivalents
Net cash provided by discontinued operati
Net increase (decrease) in cash and cash
equivalents
Cash and cash equivaler
Beginning of yea
End of yeal

See accompanying notes to consolidated financsistents.
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2012 2011 2010
$ 25227. $ 23641 $ 158,79
— 7,48¢ (3,315)
19,40¢ 17,90° 20,46¢
617,78¢  611,04: 611,61
(456,559  (554,34) (532,56()
141,55: 126,10.  116,92¢
(284,06)  (213,65) (117,03Y
20,02: 7,07¢ 39,46¢
(33,410 (7,69  (196,23)
— — 16,31¢
(17,410 37,02: 52,95
4,53: 11,01« 2,80¢
1,75¢ (29,107) 9,51(
(5,637) 89,27 (1,552
31,81¢ 9,43: 12,98:
292,07  347,97. 191,13
(16,212 (7,729 (7,099
500,000 505,000 129,34
(504,029 (59,170  (202,03Y
(8514 (10,19 —
(600,001() —  (75,22)
(4,689 — —
(13,279 — —
4,401 — —
— — 15,00(
— 3,00( 50C
3 (2,869 (6,307)
— 8,22¢ 10,30(
(626,10) ~ 444,00.  (128,41)
12¢ 17) 59
— — 1,072
(350,11) 784,23 56,75
1,099,88 31565, 258,89
$ 749,77- $1,09988 $ 315,65:
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Starz, LLC and Subsidiaries
Consolidated Statements of Member's Interest and Nwontrolling Interests
Years Ended December 31, 2012, 2011 and 2010

(in thousands)

Member's Notes Receivabl¢ Noncontrolling
Interest from Affiliate Interests Total
Balance at January 1, 20 $ 1,469,89 $ (489,13, $ — $ 980,76
Net income 158,79« — — 158,79«
Other comprehensive lo (5) — — (5)
Distributions to parent
(Note 8) (75,22 — — (75,22
Contribution of notes receivable
from affiliate (Note 8) 426,25¢ — — 426,25¢
Distribution of notes receivable 1
affiliate
(Note 8) (489,139 489,13« — —
Contribution from parer 15,00( — — 15,00(
Stock compensatic 3,09t — — 3,09¢
Contribution from noncontrolling
owner of subsidiar — — 50C 50C
Balance at December 31, 2C 1,508,68. — 50C 1,509,18.
Net income (loss 239,68 — (3,279) 236,41:
Other comprehensive lo (6,30 — (174 (6,475
Contribution from parent (Note ! 36,61% — — 36,61%
Change in deferred tax assets d
to sale of noncontrolling intere
(Note 10) (141,139 — — (141,134
Stock compensatia 5,352 — 15C 5,50z
Contribution from noncontrolling
owner of subsidiar — — 3,00( 3,00(
Allocate member's interest in
deficit to noncontrolling intere 8,58¢ — (8,586€) —
Balance at December 31, 2C 1,651,48. — (8,389  1,643,10
Net income (loss 254,48: — (2,210 252,27:
Other comprehensive income
(loss) (11€) — 43 (73
Distributions to parent (Note 1) (600,000 — — (600,000
Distributions to parent related tc
stock compensatic (4,689 — — (4,689
Change in deferred tax assets d
to sale of noncontrolling intere (1,85% — (359 (2,209
Stock compensatic 25,91¢ — 1,097 27,01
Minimum withholding of taxes
related to stock compensati (13,279 — — (13,279
Balance at December 31, 2C $ 1,311,95 $ — 3 (9,807 $ 1,302,14

See accompanying notes to consolidated finan@&stents.
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements

December 31, 2012, 2011 and 2010
Note 1—Basis of Presentation and Description of Biress

Starz, LLC provides premium subscriptiodeo programming to United States ("U.S.") multiamalnvideo programming distributors
("MVPDs"), including cable operators, satellitestdkion providers and telecommunications compai8ewz, LLC also develops, produces
acquires entertainment content and distributescthiigent to consumers in the U.S. and throughautvbrid.

During August 2012, the board of directoi®ur parent company (f/k/a Liberty Media Corparyat("Old LMC")) authorized a plan to
spin off wholly-owned subsidiary Liberty Spincogclr("Liberty Spinco”) (the "Spin-Off"), which, ali¢ time of the Spin-Off, would hold all of
the businesses, assets and liabilities of Old LMCassociated with the businesses of Starz, LL@(thie exception of Starz, LLC's
Englewood, Colorado corporate office building). famuary 11, 2013, the Spin-Off was effected irxefriae manner through the distribution,
by means of a pro-rata dividend, of shares of Iltyp8pinco to the stockholders of Old LMC. As a teduiberty Spinco became a separate
public company on January 11, 2013 and was rendhieerty Media Corporation” ("New LMC"). In connéot with the Spin-Off, the parent
company of Starz, LLC was renamed "Starz." Unlaescbntext otherwise requires, Old LMC is useckferrto Starz, LLC's parent company
when events or circumstances being described axtpnior to the Spin-Off and Starz is used to rédeBtarz, LLC's parent company when
events or circumstances being described occurikemhviag the Spin-Off.

In connection with the Spin-Off, Starz, Lid&tributed $1.8 billion in cash to Old LMC (paid follows: $100.0 million on July 9, 2012,
$250.0 million on August 17, 2012, $50.0 million 8aptember 4, 2012, $200.0 million on November2082 and $1.2 billion on January 10,
2013) funded by a combination of cash on hand &5®$ million of borrowings under Starz, LLC's sergecured revolving credit facility.
Such distributed cash was contributed to New LMiGrpo the Spin-Off. Additionally, in connection tlithe Spin-Off, Starz, LLC distributed
its Englewood, Colorado corporate office buildimglaelated building improvements to Old LMC (andl@MC transferred such building and
related improvements to a subsidiary of New LMCJ #ren leased back the use of such facilities fitismNew LMC subsidiary. Following tl
Spin-Off, New LMC and Starz operate independerathd neither have any stock ownership, beneficiatloerwise, in the other. See Note 15—
Subsequent Events for additional information regyéigreements entered into in connection withSpim-Off.

On September 13, 2012, Starz, LLC and Starance Corp. co-issued $500.0 million of 5% Sehiotes due September 15, 2019 (the
"Senior Notes"). Starz Finance Corp. is a whollyned subsidiary of Starz, LLC and was formed forgbke purpose of co-issuing the Senior
Notes. Starz Finance Corp. does not have and wiilhave any operations, assets or subsidiarigs ofin. The Senior Notes pay interest ¢
annually on September 15 and March 15 of each Jiéwr Senior Notes are guaranteed by Starz Enteréait LLC ("Starz Entertainment”).
Starz, LLC used the net proceeds as well as caslama to repay and terminate the $500.0 milliomtkran under its senior secured credit
facilities. See Note 15—Subsequent Events for aufdit information regarding the Senior Notes.

On January 28, 2011, Starz, LLC sold a 2%#rest in Starz Media Group, LLC ("Starz Media)previously whollyswned subsidiary,
The Weinstein Company LLC ("TWC") for cash consatem of $3.0 million.
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 1—Basis of Presentation and Description of Biress (Continued)

In July 2010, Starz, LLC elected to shutvdats majority-owned subsidiary Overture Films,CI("Overture Films"). Prior to its shut
down, Overture Films produced, acquired and disted motion pictures in theaters in the U.S. Overkilms used third party distributors to
distribute its films outside the U.S. to the exti¢étteld rights to such films in international tiéories. Overture Films' final three films were
released theatrically during the fourth quarte2@f0. The Overture Films' library of films was iiatd by Starz, LLC and will continue to be
exploited.

Following the Spin-Off, Starz, LLC is a wlysowned subsidiary of Starz. Starz, LLC's busieperations are conducted by our wholly-
owned subsidiaries Starz Entertainment, Film Rorh&a®, ("Film Roman") and certain other immateriabsidiaries, and our majority-owned
subsidiary Starz Media. Starz, LLC is managed ly@ganized around the following operating segments

Starz Networks

Starz Networks' (previously referred tdsaarz Channels) flagship premium networksSta@zandEncore. Starz, a first-run movie
service, exhibits contemporary hit movies, origisaties, and documentari&scoreairs first-run movies and classic contemporary resvi
Starz Network's third networkjoviePlex, offers a variety of art house, independent fiamd classic movie library conte@tarzandEncore,
along withMoviePlex, air across 17 linear networks complemented bgemand and Internet services. Starz Networks' pranmietworks are
offered by MVPDs to their subscribers either olixad monthly price as part of a programming tiepackage or on an a-la-carte basis.

Starz Distribution

Starz Distribution includes Starz, LLC'srha Video, Digital Media and Worldwide Distributidmusinesses.
Home Video

Starz, LLC, through its majority-owned sidimry Anchor Bay Entertainment, LLC ("Anchor Bayntértainment"), sells or rents DVDs
(standard definition and Blu-ray™) under the AncBay and Manga brands, in the U.S., Canada, theedflingdom, Australia and other
international territories to the extent it has tgyto such content in international territorieschAar Bay Entertainment develops and produces
certain of its content and also acquires and lieewarious titles from third parties. Certain o tiiles produced or acquired by Anchor Bay
Entertainment air on Starz Networl&tarzandEncorenetworks. Anchor Bay Entertainment also distributéeer titles acquired or produced
Starz, LLC (including Overture Films' titles anda&t Networks' original programming content) and T8@les. These titles are sold to and
distributed by regional and national retailers atiter distributors, including Wal-Mart, Target, B&uy, Ingram Entertainment, Amazon and
Netflix.

Digital Media

Digital Media distributes digital and onrdand content for Starz, LLC's owned content anderdrfor which it has licensed digital
ancillary rights (including Overture Films' titleis) the U.S. and throughout the world to the extehas rights to such content in international
territories. Digital
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 1—Basis of Presentation and Description of Biress (Continued)

Media receives fees for such services from a witgyaf partners and distributors. These range firmditional MVPDs, Internet/mobile
distributors, game developers/publishers and coes@tectronics companies. Digital Media also distrés Starz Networks' original
programming content and TWC's titles.

Worldwide Distribution

Worldwide Distribution (previously referréal as Television) distributes movies, televisienes, documentaries, children's programming
and other video content. Worldwide Distribution kit Starz, LLC's owned content and content foioltit has licensed ancillary rights
(including Overture Films' titles) on free or p&jelvision in the U.S. and throughout the world mefor pay television and other media to the
extent it has rights to such content in internatldarritories. It also distributes Starz Networisginal programming content.

Starz Animation

Starz, LLC, through its wholly-owned subaigt Film Roman, develops and produces two-dimeradianimated content on a fhire basi:
for distribution theatrically and on television fearious third party entertainment companies. 3&@ Mote 3—Discontinued Operations.

Note 2—Significant Accounting Policies

Basis of Consolidatio

The accompanying consolidated financiakstents include the accounts of Starz, LLC anthégority-owned and controlled subsidiari
All intercompany balances and transactions have béminated in consolidation.

Use of Estimates

The preparation of financial statementsanformity with U.S. generally accepted accounpnigciples ("GAAP") requires management
to make estimates and assumptions that affectnttoeiats reported in the consolidated financial stetes and accompanying notes. Starz,
considers amortization of program rights, the Yaiue of goodwill and any related impairment, teeelopment of ultimate revenue estimates
(as defined below under "Investment in Films antkvision Programs") associated with released filtms,assessment of investment in films
and television programs for impairment, valuatiloveances associated with deferred income taxesaladiances for sales returns to be its
most significant estimates. Actual results mayediffom those estimates.

Prior Period Reclassification

Certain prior period amounts have beerassified for comparability with the 2012 presemtatiln addition, Starz reclassified
$53.6 million of program rights from current to tpterm in the accompanying consolidated balancetsi®of December 31, 2011 to correctly
reflect the estimated usage of program rightsekégnded beyond a year from that date. The re\dsieere not material to Starz's financial
statements taken as a whole.
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 2—Significant Accounting Policies (Continued)

Cash and Cash Equivalents

Cash and cash equivalents include all ji@ilid investments with an original maturity ¢free months or less when purchased. Cash a
cash equivalents are invested at high credit qufafincial institutions. Deposits generally excéleel Federal Deposit Insurance Corporation
insurance limit.

Restricted Cas
Restricted cash includes amounts owed uth@edistribution agreement entered into with TVé€e(Note 8).

Allowance for Trade Receivabl

The allowance for trade receivables repressestimated losses which may result from theilityabf customers to make required payme
on trade accounts receivable and for sales retAtttavances for sales returns are based on pagriexe and current trends that are expecte
to continue.

Program Rights

The cost of program rights for films antktésion programs exhibited by Starz Networks agpayally amortized on a film-by-film basis
over the anticipated number of exhibitions. Staetvirks estimates the number of exhibitions basethe number of exhibitions allowed in
the agreement and the expected usage of the co@emain other program rights are amortized tceesp using the straight-line method over
the respective lives of the agreements. Starz Néswgenerally has rights to two or three separatelows under its output agreements. For
films with multiple windows, the license fee isadhted between the windows based upon the propatéeestimated fair value of each winc
with the majority of the cost allocated to thetfissndow. Considerable management judgment is sacggo estimate the fair value of each
window.

Investment in Films and Television Progra

Investment in films and television progrageserally includes the cost of completed film&\tsion programs and original productions
which have been produced by Starz or for whichz3tas acquired distribution rights, as well asabst of films, television programs or
original productions in production, pre-producteamd development. Capitalized costs include produoatbsts, including labor, goods and
services, interest and allocable overhead, aconsif distribution rights (including cash advangaséd to TWC for theatrical releases under
distribution agreement entered into with TWC—se#e\R), acquisition of story rights and the develepirof stories less the license fee for
original productions, which have aired on the Staear channels, on-demand or on the Internet.

Starz allocates the cost of its originadurctions between the pay television window andatillary revenue markets (e.g. home video,
digital platforms, international television, etbgsed on the estimated relative fair values ofettmearkets. The amount associated with original
productions is reclassified to program rights whemprogram is aired. Investment in films and teliewm programs is amortized using the
individual-film-forecast method, whereby the costs charged to expense and royalty, participatiwhrasidual costs are accrued based on th
proportion that current revenue from the filmsetésion programs and original productions beat@stimate of the remaining
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 2—Significant Accounting Policies (Continued)

unrecognized ultimate revenue. Ultimate revenuenesés do not exceed ten years following the dbieitial release or from the date of
delivery of the first episode for episodic telewisiseries. Estimates of ultimate revenue involveetainty and it is therefore possible that
reductions in the carrying value of investmentilim$ and television programs may be required asna@quence of changes in management's
future revenue estimates.

Investment in films and television programslevelopment or pre-production is periodicallyiewed to determine whether they will
ultimately be used in the production of a film eletvision program. Costs of films, television pramis and original productions in developm
or pre-production are charged to expense whenjaqtris abandoned, or generally if the film, tefon program or original production has not
been set for production within three years fromtthie of the first capitalized transaction.

Investment in films and television programgeviewed for impairment on a title-by-title m#/hen an event or change in circumstances
indicates that a film, television program or orgjiproduction may be impaired. The estimated falug for each title is determined using the
discounted estimated future cash flow of each fitlthe estimated fair value of a film, televisiprogram or original production is less than its
unamortized cost, the excess of unamortized castthve estimated fair value is charged to expgbeasiderable management judgment is
necessary to estimate the fair value of investrimefitms and television programs.

Property and Equipmet

Property and equipment is stated at cosprériation is computed using the straight-linehodtover the estimated useful lives of the
assets, which range from 3 to 15 years for sumoadtdistribution equipment, 3 to 7 years for furret fixtures and other assets and 40 years
for the corporate office building. See Note 15—Sadpent Events for additional information regarding distribution, and related lease-back,
of the corporate office building to a subsidiaryNsgw LMC.

Property and equipment is reviewed for impant when an event or change in circumstancasates that the asset may be impaired. If
the carrying value of the asset is determined tdeaecoverable and is greater than its fair vahen an impairment charge is recognized.
charge consists of the amount by which the carryalge of the asset exceeds its fair value. Fdireves estimated by considering sale prices
for similar assets or by discounting estimatedritash flows from such asset using an appropdiat®unt rate. Considerable management
judgment is necessary to determine recoverabifityta estimate the fair value of property and eougpt.

Goodwill

Goodwill is recorded when the purchaseeppaid for an acquisition exceeds the estimated/&diie of the net identified assets acquired.
Goodwill is reviewed for impairment annually, atd@enber 31, or more frequently if indicators of pditd impairment exist. Starz, LLC
utilizes a qualitative assessment for determinihgtiver step one of the goodwill impairment analisisecessary. In evaluating goodwill on a
qualitative basis, Starz, LLC considers whetheretheere any negative macroeconomic conditions,dtrglispecific conditions, market
changes, increased
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 2—Significant Accounting Policies (Continued)

competition, increased costs in doing businessag@ment challenges, the legal environment and hesetfactors might impact the company
specific performance in future periods.

If step one is necessary, the fair valueawth reporting unit in which goodwill resides @rpared to its carrying value. Fair value is
estimated by considering sale prices for similaetsor by discounting estimated future cash flivars) such asset using an appropriate
discount rate. For reporting units whose carryiafyig exceeds the fair value, a second test isnextjtdo measure the impairment loss. In the
second test, the fair value of the reporting uinillocated to all of the assets and liabilitieshef reporting unit with any residual value being
allocated to goodwill. The difference between salbdtcated amount and the carrying value of the galbe recorded as an impairment chai
Considerable management judgment is necessaryitiwads the fair value of each reporting unit.

Revenue Recognitic

Programming revenue is recognized in thegaluring which programming is provided, pursutnaffiliation agreements. If an
affiliation agreement has expired, revenue is racag based on the terms of the expired agreeméahe@ctual payment from the distributor,
whichever is less. Payments to distributors forkating support costs for which Starz, LLC doesmeckive a direct benefit are recorded as a
reduction of the corresponding revenue. Certaiessacentives, including discounts and rebatesjigea to distributors are accounted for as a
reduction of revenue and are not significant.

Revenue generated from the sale of DVDedegnized, net of an allowance for estimated safesns, on the later of the estimated re:
of the product by the customer or after any retstris on sale lapse. At the time of the initiales&tarz, LLC also records a provision, based o
historical trends and practices, to reduce revéaudiscounts and rebates provided to customeaseelito the sale of DVDs.

Revenue from digital and television licergsis recognized when the film or program is corgie accordance with the terms of the
arrangement, is available for exploitation and wbertain other conditions are met. In the eventahaensee pays Starz, LLC a nonrefund
minimum guarantee at or prior to the beginning b@nse term, Starz, LLC records this amount dsrded revenue until all of the criteria for
recognition are met.

Starz, LLC recognizes revenue and relatedyxtion costs related to animation services giedito customers under contract generally
based on the percentage that costs incurred-tobetaieto estimated total costs to complete based tig most recent information. Revenue
recognized is proportional to the work performedi&de under the contracts.

Revenue from the theatrical release olfeafilms is recognized at the time of exhibiticasbd on Starz, LLC's participation in box office
receipts.

Advertising and Marketin

Advertising and marketing costs are expémseincurred. Certain of Starz, LLC's affiliatiagreements require Starz, LLC to provide
marketing support to the distributor based upotagecriteria, which are dependent on future evavitrketing support is mutually beneficial
and generally
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 2—Significant Accounting Policies (Continued)

cooperative advertising and marketing between Star€ and its distributors. Marketing support isoeded as an expense and not a reductio
of revenue when Starz, LLC has received a direcéfieand the fair value of such benefit is deterabie.

StockBased and Other Loaterm Compensation

Starz, LLC measures the cost of employeds received in exchange for an award of eqoiiruments (such as stock options and
restricted stock) based on the grant-date fairevafithe award, and recognizes that cost overéhegduring which the employee is required
to provide service (usually the vesting periodhaf award). Starz, LLC measures the cost of emplegegces received in exchange for an
award of liability instruments based on the curfaittvalue of the award and re-measures the fiiresof the award at each reporting date.

Certain current and former employees ofZ5ta..C held awards granted under the Overture &ilob.C 2006 Long-term Incentive Plan
(the "Overture LTIP"). Because Overture is a pelaheld enterprise, Starz, LLC utilized a probispiveighted expected return method to
determine the fair value of the awards and cornedimg compensation expense under the Overture LTHE .estimated value per unit was
estimated based upon an analysis of probabilitghted net present values of future returns, consigleach of the various future outcomes.

Income Taxe

Starz, LLC and the majority of its whollyvoed subsidiaries are limited liability companikattare classified for U.S. federal income tax
purposes as entities which are disregarded asategesm Old LMC/Starz. Starz, LLC is included itd@MC's/Starz's consolidated federal
and state income tax returns.

As a result of the sale of 25% of Starz Mad TWC, Starz Media is no longer consolidatedféaleral income tax purposes and is no
longer consolidated in certain states for statenme tax purposes with Old LMC/Starz and is nowgasgte taxpayer for federal purposes and
in certain states. Effective April 1, 2012, Staredih filed an election to convert itself from aified liability company ("LLC") treated as a
corporation to a partnership for federal and stateme tax purposes.

The income tax provision included in thesasolidated financial statements has been preparddtarz, LLC was a stand-alone federal
and state taxpayer. Accordingly, Starz, LLC hadiagghe asset and liability method to accountificome taxes. Deferred tax assets and
liabilities are recognized for the future tax caqsences attributable to differences between tranfiral statement carrying value amounts and
income tax bases of assets and liabilities an@xpected benefits of utilizing net operating losd tax credit carryforwards. The deferred tax
assets and liabilities are calculated using endetedates in effect for each taxing jurisdictionwhich Starz, LLC operates for the year in
which those temporary differences are expecte@ tbovered or settled. Net deferred tax assethanereduced by a valuation allowance if
Starz, LLC believes it more likely than not thatlsunet deferred tax assets will not be realized.
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Collaborative Arrangements

As part of its production and acquisitiatities, Starz, LLC has entered into collaboratarrangements. A collaborative arrangemen
contractual arrangement that involves a joint ofiregeactivity. These arrangements involve two (@re) parties who are both (a) active
participants in the activity and (b) exposed tm#igant risks and rewards dependent on the comialesaccess of the activity. A collaborative
arrangement may provide that one participant hies@agorimary responsibility for certain activities that two or more participants have shz
responsibility for certain activities. Starz, LLEcords revenue and costs on a gross basis foiti@stifor which it has been determined to be
principal and records revenue and costs on a s i activities for which it has been determinedbe the agent. Payments made to other
participants are recorded as participation expiitgn production and acquisition costs in the anpanying consolidated statements of
operations.

Derivative Instruments and Hedging Activit

All derivatives, whether designated in hedgelationships or not, are recorded on the lraaheet at fair value. If the derivative is
designated as a fair value hedge, the changes ifaithvalue of the derivative and of the hedgeditttributable to the hedged risk are
recognized in earnings. If the derivative is deatgd as a cash flow hedge, the effective portidrhanges in the fair value of the derivative
are recorded in other comprehensive income (las$pee recognized in the statement of operatiorenwitie hedged item affects earnings.
Ineffective portions of changes in the fair valdeash flow hedges are recognized in earningsefderivative is not designated as a hedge,
changes in the fair value of the derivative ar@gaized in earnings.

Fair Value of Financial Instrumen

The carrying value of cash and cash eqgenta| restricted cash, trade accounts receivahle faccounts payable, accrued liabilities and
due to affiliates approximates fair value, duehiirt short maturity. See Note 6 for information ceming the fair value of Starz, LLC's debt
instruments.

Foreign Currency Translatio

The functional currency of Starz, LLC igth.S. dollar. The functional currency of Starz@'& foreign operations is the applicable local
currency for each foreign subsidiary. Assets aaldilities of foreign subsidiaries are translatethatspot rate in effect at the applicable
reporting date and the related statements of dpagaare translated at the average exchange raggfect during the applicable period. The
resulting unrealized cumulative translation adjwetmnet of applicable income taxes, is included asmponent of accumulated other
comprehensive income (loss) in member's interastnancontrolling interests and the consolidatetestants of comprehensive income.

Transactions denominated in currenciesrdtien the functional currency are recorded baseelxahange rates at the time such
transactions arise. Subsequent changes in excharegeresult in gains and losses which are refieict¢he accompanying consolidated
statements of operations as unrealized (basedecapblicable period-end exchange rate) or realigeeh settlement of the transactions.
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Recent Accounting Pronounceme

In October 2012, the Financial Accountingrfslards Board amended the Accounting Standardsi€ithin as summarized in Accounting
Standards Update ("ASU") 2012-07Entertainment—Films (Topic 926ASU 2012-07 eliminates the presumption that coadgileading to
the write-off of unamortized film costs after thaeldnce sheet date existed as of the balance shiteefldhe amendment also eliminates the
requirement that an entity incorporate into failugameasurements used in the impairment testgftbets of any changes in estimates resu
from the consideration of subsequent evidenceeifitformation would not have been considered byketgrarticipants at the measurement
date. ASU 2012-07 is effective for impairment asegnts performed on or after December 15, 201Zhadld be applied prospectively.
Starz, LLC does not believe that the amendmenmgdmpact on its consolidated financial statements

Note 3—Discontinued Operations

On March 3, 2011, Starz, LLC completedsake of 92.5% of Starz Media Canada Co. ("Canadg,Qacated in Toronto, Ontario, to a
Canadian investor group and recognized a losse@gale of $12.1 million, before a tax benefit of%@illion. Subsequent to the sale,
Starz, LLC maintains a 7.5% ownership interest,dmés not have significant involvement with the @ing operations of Canada Co.
Canada Co. develops and produces three-dimensioimahted content on a for-hire basis.

The summarized statements of operatioiGaofida Co. for the years ended December 31, 2012,ahd 2010 included in discontinued
operations in the consolidated statements of opeaare as follows:

For the Years Ended December 3]

2012 2011 2010
Revenue $ — $ 135 $ 20,62
Operating expenst — (1,519 (12,187
Advertising and marketin — () (203)
General and administrati\ — (114) (1,109
Depreciatior — (447) (1,779

Operating income (los: — (722) 5,46:
Other expens — (62) (274

Income (loss) before income tax — (7893 5,18¢
Income tax benefit (expens — 1,50( (1,879

Net income $ — $ 717 $ 331
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Note 4—Investment in Films and Television Programd\et
Investment in films and television programst consists of the followin@n thousands):

December 31

2012 2011
Released film cos-theatrical, less amortizatic $ 3650 $ 11,87¢
Film cost—television and DVD

Released, less amortizati 44,10: 67,91:
Completed, but not releas 343 7,28:
In production 128,53! 91,57(
Development and p-production 5,04 5,301

$ 181,670 $ 183,94.

Approximately 88% of the unamortized filmsts (theatrical, television and DVD) for releafibds of $47.8 million at December 31,
2012 are expected to be amortized within threesyégsproximately $32.4 million of the costs of Reded and Completed, but not released
films of $48.1 million at December 31, 2012 areentpd to be amortized during the next twelve manths

As a result of changes in ultimate reveestimates, Starz Distribution recognized impairmaeafitinvestment in films and television
programs totaling $17.2 million, $12.9 million a$d6.6 million for the years ended December 31, 22021 and 2010, respectively. Such
impairments are included in production and acqoisitosts in the consolidated statements of opaTsti

Note 5—Property and Equipment, Net
Property and equipment, net consists ofdlewing (in thousands)

December 31

2012 2011
Building and support equipme $ 100,06: $ 139,36¢
Distribution equipmen 91,82« 95,42
Furniture, fixtures and oth 15,27; 15,11¢
207,16 249,90t
Less accumulated depreciati (110,88)  (151,37)

$ 96,28( $ 98,53

The cost of satellite transponders undpitableases included in distribution equipment WB&.5 million and $60.5 million as of
December 31, 2012, and 2011, respectively. Accuradldepreciation for these transponders was $3Didmand $27.7 million at

December 31, 2012 and 2011, respectively. Duriri@28tarz, LLC conducted a review of its fixed asseords and wroteff $56.0 million of
fully depreciated assets that are no longer iniserv
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Note 6—Debt
Debt consists of the followir{in thousands)

December 31

2012 2011
Senior Secured Credit Facilities $ 5,00 $ 505,00(
Senior Notes(b 500,00( —
Transponder capital leases 34,80¢ 40,04+
Total debi 539,80! 545,04
Less current portion of de (4,139 (4,129
Debt $ 535,67: $ 540,91!

(&8  On November 16, 2011, Starz, LLC entered into ditegreement that provides a $1,000 million reirg\credit
facility, with a $50 million sub-limit for standbigtters of credit, and $500.0 million of term lodttse "Senior
Secured Credit Facilities"). At closing, Starz, LbGrrowed $500 million under the term loan facibityd
$5 million under the revolving credit facility. Nptoceed from the Senior Notes and cash on hanel userd to
repay and terminate the term loans in Septembe2. Bdrrowings under the revolving credit facilityagnbe
prepaid at any time and from time to time withoanhglty other than customary breakage costs. Anyuatso
prepaid on the revolving credit facility may be oetowed. The revolving credit facility is schedukedmature on
November 16, 2016.

Interest on each loan under the Senior SecuredtCradilities is payable at either an alternatechade or LIBOR
at Starz, LLC's election. Borrowings that are alé¢e base rate loans bear interest at a per arateraqual to the
alternate base rate plus a margin that varies leet®Wes0% and 1.50% depending on the consolidateddge
ratio, as defined in the Senior Secured Creditliiasi The alternate base rate is the highesapfi{e Prime Rate,
(b) the Federal Funds Effective Rate plig of 1% or (c) LIBOR for a one-month interest perds 1%.
Borrowings that are LIBOR loans bear interest peaannum rate equal to the applicable LIBOR plosasgin
that varies between 1.50% and 2.50% dependingendhsolidated leverage ratio. The Senior SecurediC
Facilities require Starz, LLC to pay a commitmezg bn any unused portion under the revolving cffeditity.
The commitment fee varies between 0.25% and 0.8@¥4ending on the consolidated leverage ratio.

As of December 31, 2012, the following borrowings aelated LIBOR interest rates were outstandindeuthe
Senior Secured Credit Faciliti(dollars in thousands:

Interest Rate Loan Amount

LIBOR period:
December 201- January 201 1.961% $ 5,00(
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December 31, 2012, 2011 and 2010

The Senior Secured Credit Facilities contain certavenants that include restrictions on, amongrsthincurring
additional debt, paying dividends or making certistributions, investments and other restricteghpents, liens,
guarantees and investments. In addition, Starz, iduSt comply with certain financial covenants intthg a
consolidated leverage ratio, as defined in theaageant. As of December 31, 2012, Starz, LLC is imglance
with all covenants under the Senior Secured Cretiflities.

On September 13, 2012, Starz, LLC and Stararkie Corp. co-issued $500.0 million aggregatecipat amount
of Senior Notes, due September 15, 2019. The Sblitas bear interest at a rate of 5.0% payable-aemially
on September 15 and March 15 of each year. TheSHbies are guaranteed by Starz Entertainmentz, 3thC
used the net proceeds and cash on hand to repdgramdate the $500.0 million term loan under oeniSr
Secured Credit Facilities. During the first quaéf013, Starz, LLC completed an exchange offetlie Senior
Notes and co-issued an additional $175.0 milli@¥&senior notes (see Note 15—Subsequent Events).

The Senior Notes rank equally in right of paymenalf existing and future senior obligations and#mng and
future subordinated obligations. The Senior Notesedfectively subordinated to any existing andifatsecured
obligations and to all the liabilities of the suiaries that do not guarantee the Senior Notes.

The Senior Notes contain certain covenants thawdiecrestrictions on, among others, incurring addél debt,
paying dividends or making certain distributiomsjastments and other restricted payments, liereagtees and
investments. As of December 31, 2012, Starz, LLi@ tompliance with all covenants under the SeNiotes.

Starz Entertainment has entered into capital lagseements for its transponder capacity. The aggetexpire
during 2018 to 2021 and have an imputed annualgsteates ranging from 5.5% to 7.0

Debt maturities for the next five years éimereafter are as follow@ thousands)

2013 $ 6,22¢
2014 6,22¢
2015 6,22¢
2016 11,22¢
2017 6,22¢
Thereaftel 512,34¢

Total minimum payment 548,48t
Less: amounts representing intel (8,68))

Present value of debt payme 539,80!
Less: current portion of debt obligatic (4,139

Long-term portion of debt obligatior $ 535,67:
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Note 6—Debt (Continued)

At December 31, 2012, the fair value of 8emior Notes was $517.8 million and was based gpoted prices in active markets.

Starz, LLC believes the fair value of the remaindtapt approximates its carrying value as of DecerBhe2012 due to its variable rate nature
and Starz, LLC's stable credit spread.

Amounts totaling $2.2 million, $2.0 milliand $2.0 million in interest costs have been adipéd as investment in films and television
programs during the years ended December 31, 2012, and 2010, respectively.

Note 7—Accrued Liabilities

Accrued liabilities consist of the follovgifin thousands)

December 31

2012 2011

Royalties, residuals and participatic $ 72,13¢ $ 46,69:
Participations payable to TW 23,86 56,20
Program rights payab 57,12t 65,60(
Advertising and marketin 38,77¢ 39,38:
Payroll and related cos 23,657 22,38(
Accrued compensation related to long term incentiae 3,19t 33,85¢
Other 37,30¢ 40,04

$ 256,06: $ 304,15

Approximately 85% of accrued royalties,tigdpations and residuals of $72.1 million at Detemn31, 2012 are expected to be paid durin
the next twelve months.

Note 8—Related Party Transactions

Due to Affiliates

Prior to the Spin-Off, Starz, LLC participd in Old LMC's employee benefit plans (medicehtal, life insurance, etc.) and will
participate in Starz's plans following the Spin-&@harges from Old LMC related to these benefits @her miscellaneous charges are include
in general and administrative expenses in the apeoging consolidated statements of operations ggtegated $12.5 million, $12.4 million
and $12.8 million for the years ended Decembe2812, 2011 and 2010, respectively. Such amounts imgoiced by Old LMC on a monthly

basis and were due upon receipt of the invoicetbyzSLLC. Amounts due to affiliate for such chaggetaled $1.0 million and $3.6 million as
of December 31, 2012 and 2011, respectively.

Due to affiliates at December 31, 2012 20d1 also includes $38.5 million and $50.2 millrespectively for amounts owed to Old LMC
for income tax obligations.
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Contributions from (Distributions to) Affiliate

Starz, LLC is a single member LLC, whiclirisated as an entity that is disregarded as tsspgrate from Old LMC/Starz for U.S. federal
income tax purposes. As such, Starz, LLC is inaluidehe consolidated federal and state incomedaxns of Old LMC prior to the Spin-Off.
Prior to 2011, Starz, LLC's subsidiary Starz Med#s subject to a separate tax sharing agreemdmnOAdtLMC. As a result, the tax benefits
losses generated by Starz Media were not includéuei calculation of Starz, LLC's tax obligationQtd LMC. Accordingly, Starz, LLC's tax
payments to Old LMC prior to 2011 were in exceswbét Starz, LLC's consolidated tax obligation veblnhve been if Starz Media was
included in the tax calculation. Such excess payseh$75.2 million are reflected as distributidogarent in the accompanying consolidated
statements of cash flows and consolidated statenoémbember's interest and noncontrolling interests

As a result of the sale of the 25% inteteStWC in January 2011, Starz Media is now a sgpaaxpayer for federal purposes and in
certain states. During the year ended Decembe2@1l,, Starz, LLC's tax liability to Old LMC was rezkd by $36.6 million due to the
overpayment of 2010 tax sharing obligations whigreureated as a distribution to affiliate in 20%0ch reduction is reflected as a contribt
from affiliate in the accompanying consolidatedestaent of member's interest and noncontrollingrests.

During 2006, Starz, LLC entered into twdesoreceivable totaling $489.1 million with Libefedia LLC, a wholly-owned subsidiary of
Old LMC. Such notes were classified in member'sremt. Starz, LLC distributed the notes receivableiberty Media LLC on September 30,
2010 in connection with a corporate reorganizatitarz, LLC did not recognize interest on the nogéegivable.

Note Payable due to Affilia

On December 28, 2006, a wholly-owned suasjdf Starz Media, entered into a note agreematht Liberty Media LLC to fund the
operating needs of this subsidiary. Such note lmegest at a rate of LIBOR plus 4.0%. On Septen30e12010, Liberty Media LLC
contributed its receivable under the note agreemggitegating $363.6 million to Starz, LLC in conti@t with a corporate reorganization.
Such note agreement was canceled on October 1, 3etINote 6 for interest capitalized as investrirefitms and television programs.

Mezzanine Debt due to Affilia

On January 2, 2008, Overture Films entérerla $50.0 million, six year secured term créaility (the "Overture Mezzanine Debt") wi
Liberty Media LLC. The Overture Mezzanine Debt wagd to fund certain costs and working capital @ased with the production or
acquisition of theatrical films. On September 301 @, Liberty Media LLC contributed its receivableder the Overture Mezzanine Debt
aggregating $62.7 million to Starz, LLC in connentivith a corporate restructuring. Interest on daah under the Overture Mezzanine Debt
was payable at LIBOR plus 10.00% per annum. Suth agreement was canceled in August 2012. See@\foteinterest capitalized as
investment in films and television programs.
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Related Party

As discussed previously, on January 281281arz, LLC sold a 25% interest in Starz Medi@WsC. In December 2010, Anchor Bay
Entertainment entered into a five-year license egent with TWC for the distribution, by the Homed®o and Digital Media businesses, of
certain of TWC's theatrical releases. Starz, LL&gnized participation expense of $60.8 million2 #7million and none, which is included in
production and acquisition costs in the accompangtatement of operations, for TWC's share of #tgproceeds under the license agreemen
for the years ended December 31, 2012, 2011 an@, 284pectively. Starz, LLC's accrued advanceslgaya TWC totaled $23.9 million and
$56.2 million, which is included in accrued liabéss in the accompanying consolidated balance shaeDecember 31, 2012 and 2011,
respectively. Starz Entertainment guarantees AnBagrEntertainment's advance payments to TWC uthileagreement up to $50.0 million.

Note 9—Stock Options, Long Term Incentive Plan an&®hantom Stock Appreciation Rights

Stock Options-Pursuant to an Old LMC incentive plan, Old LMC gfied to certain of Starz, LLC's employees stockongtto purchase
former Liberty Starz common stock and restrictearsh of Liberty Starz common stock. In Novemberl2@ld LMC exchanged each share
outstanding Series A Liberty Starz common stockdi88129 of a share of Old LMC's Series A Libergpffal common stock ("LMCA"). The
outstanding Liberty Starz restricted stock was alsthanged for LMCA restricted stock using the saati®. An adjustment was made to the
strike price of and number of shares (using thees@atio) subject to each outstanding stock optiopurchase shares of Liberty Starz common
stock. The exchange of stock options and restristieck was considered a modification of the presiaward, however, the impact to
compensation expense was not significant.

On December 4, 2012 (the "Grant Date")spant to the approval of the Compensation Committéts Board of Directors, Old LMC
effected the acceleration of each unvested in-tbeay option to acquire shares of LMCA held by dartd its and its subsidiaries' officers
(collectively, the "Eligible Optionholders"), inaing one executive officer of Starz, LLC. Followittgs acceleration, also on the Grant Date,
each Eligible Optionholder exercised, on a netexktiasis, substantially all of his or her outstagdn-the-money vested and unvested options
to acquire LMCA shares (the "Eligible Options") {ectively, the "Exchange"), and:

. with respect to each vested Eligible Option, OldCIgranted the Eligible Optionholder a vested netioopwith substantially
the same terms and conditions as the exercisedd/Esigible Option, except that the exercise pfazethe new option is the
closing price per LMCA share, as applicable, on Nasdaq Global Select Market on the Grant Date; and

. with respect to each unvested Eligible Option:

. the Eligible Optionholder sold to Old LMC the sha LMCA received upon exercise of such unvestigilite Option
on the Grant Date for cash equal to the closingepof LMCA on The Nasdag Global Select Market an@rant Date;
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. Each Eligible Optionholder used the proceedbaf sale to purchase from Old LMC at that priceeqnal number of
restricted LMCA shares, as applicable, which havesing schedule identical to that of the exertisevested Eligible
Option; and

. Old LMC granted the Eligible Optionholder an uneeshew option, with substantially the same termts@mnditions as

the exercised unvested Eligible Option, except tApthe number of shares underlying the new ops@yual to the
number of shares underlying such exercised unvédigithle Option less the number of restricted slsgourchased from
Old LMC as described above and (b) the exerciseemi the new option is the closing price of LMCA Bhe Nasdaq
Global Select Market on the Grant Date.

Starz, LLC recognized $20.0 million (incing $5.8 million of expense related to the Exchan§é.9 million and $4.3 million during the
years ended December 31, 2012, 2011 and 2010 ctashe of compensation expense related to vedmrkoptions and restricted stock. As
December 31, 2012, the total unrecognized compiensedst related to the unvested stock optionsrastiicted stock was approximately
$44.7 million. Such amount will be recognized iar3t LLC's consolidated statements of operatiores ewveighted average period of
approximately 2.4 years.

The historical awards granted in 2012, 284d 2010 are summarized as follows:

Weighted
Average
Options Grant-Date
Granted Fair Value
2012 Awards
Stock option—LMCA 688,000 $  40.17
Stock option—LMCA issued in the Exchanc 482,53! $§  42.3¢
Restricted sto—LMCA 58,11( $ 105.5¢
2011 Awards
Stock option—LMCA 100,00 $  32.6(
Stock option—Series A Liberty Starz Common Sta 496,000 $  21.3¢
Restricted sto—Series A Liberty Starz Common Stc 11,65 $  77.5:
2010 Awards

Stock option—Series A Liberty Starz Common Stc 208,500 % 16.1
Restricted sto—Series A Liberty Starz Common Sta — —

The 2012, 2011 and 2010 stock option awaeds quarterly over a 4 year period and haver t#r7 years, except with respect to certain
of the Exchange options which have a term of 10s/eBtarz, LLC calculates the grant-date fair vdirehe stock options using the Black-
Scholes Model. The expected term used in the B&aholes calculation was a range of 4.50 to 7.08\fea the 2012 awards, 4.40 years for
the 2011 awards and 4.56 years for the 2010 awah#sexpected volatility was a range of 37.5% t@%for the 2012 awards, 31.9% for the
Liberty Starz grants and 54.2% for the LMCA graiotsthe 2011 awards and 33.6% for the 2010 awdrds.expected volatility used in the
calculation for the awards is based on the hisébriolatility of Old LMC's LMCA, Starz and Capitéilacking stocks and the implied volatility
of LMC's publicly traded options. Starz, LLC usezeao
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dividend rate as Starz, LLC has not historicallgldeed dividends and a range of risk-free rated &% to 1.0% for the 2012 awards, 0.7% to
1.9% for the 2011 awards and 2.2% to 2.4% for hE02awards which are derived from U.S. TreasurydBomith a term similar to that of the
subject options. The grant-date fair value of th&2outstanding restricted shares of 58,110 wasdbas the market value of the Series A
Liberty Starz common stock related to the unvektd@A options which they were exchanged for as feko 3,100 restricted shares at
$105.56, 43,546 restricted shares at $105.56 afb4 testricted shares at $105.56 per share. Hre-date fair value of the 2011 outstanding
restricted shares of 11,655 was based on the meaiket of the Series A Liberty Starz common stactha grant date of $77.52 per share. Of
the 58,110 restricted shares granted in 2012, 86,64l vest on December 31, 2013 and 11,464 wiitwguarterly through December 15, 2015.
The 2011 grant of restricted shares vest annually three years.

The following table presents the numberae@jhted average exercise price ("WAEP") of thetdrical Liberty Starz stock options prior
to the conversion in November 2011 to LMCA stockians:

Options WAEP

Outstanding at January 1, 20 600,00( $ 61.5:
Grantec 208,50( $ 51.0¢
Exercisec (3,310 $ 51.0¢
Forfeited (10,439 $ 51.0¢
Expired/cancelles — $ —
Outstanding at December 31, 2( 794,75. $ 59.41
Grantec 496,000 $ 72.97
Exercisec (8,687 $ 52.6:
Forfeited (31,62¢) $ 64.7¢
Expired/cancelles — $ —
Liberty Starz conversion to LMC, (1,250,44) $ 57.5¢
Outstanding at December 31, 2( — % —
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The following table presents the number AEP of LMCA stock options after the conversioarfr Liberty Starz stock options in
November 2011

Options WAEP
Outstanding at December 31, 2( — $ —
Liberty Starz conversion to LMC, 1,101,92. $ 65.31
Granted 100,00( $ 73.4f
Exercisec (275) $ 57.9(
Forfeited — 3 —
Expired/cancelles — % —
Outstanding at December 31, 2( 1,201,64 $ 65.9¢
Grantec 688,000 $ 90.4¢
Exercisec (166,31 $ 73.1:
The Exchange, Grante 482,53! $ 105.5¢
The Exchange, Exercis: (540,64Y) $ 63.3i
Forfeited (49,510 $ 83.27
Expired/cancelles — 3 —
Outstanding at December 31, 2( 1,61571. $ 93.1¢
Exercisable at December 31, 2( 520,54( $ 95.8¢

At December 31, 2012 the weighted-averaggaining contractual term of the outstanding otisnG.1 years and the exercisable option:s
is 6.2 years.

Long Term Incentive PlarStarz, LLC granted incentive units to certain cdfis and key employees ("Plan Participants") utite2006
long term incentive plan ("2006 LTIP"). Such gramst over a period of four years. Compensatioreutite 2006 LTIP is computed based on
the vested percentage of units granted and a fartvaded on a multiple of earnings before intetases, depreciation and amortization,
adjusted for certain net assets or liabilities w@frs Entertainment, as defined. During 2010, Starf; amended the LTIP to freeze the value of
the 2006 LTIP units at the value calculated asefddnber 31, 2009. All amounts accrued under thé ROOP are payable in cash, Old LMC
common stock or a combination thereof at specifigigs through 2013.

Starz, LLC recognized none, $0.2 milliord &8.1 million during the years ended Decembei2812, 2011 and 2010, respectively, of
compensation expense related to the 2006 LTIP.nQuke years ended December 31, 2012, 2011 and 341@, LLC made payments of
$33.4 million, $7.7 million and $46.6 million, resgively, to certain Plan Participants under the&0TIP. Starz, LLC has accrued
$3.2 million as of December 31, 2012 related to2b@6 LTIP, which is included in accrued liabilgien the accompanying consolidated
balance sheet.

PSARs-Starz, LLC had fully vested outstanding PhantootktAppreciations Rights ("PSAR") held by its foenénd former chief
executive officer. Effective September 30, 2008, funder and former chief executive officer elddtexercise all of his remaining PSARSs.
In December 2010, Starz, LLC paid $149.6 milliorcash to settle the PSARs which was determineduafuation
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process as described in the PSAR agreement. Bribistvaluation process, the value of the PSARs besed on the estimated fair value of
Starz Entertainment, as adjusted for certain assetdiabilities as defined, utilizing a discountash flow model. Starz, LLC recognized none
none and $33.7 million of compensation expensenduhie years ended December 31, 2012, 2011 and g&kctively, related to these
PSARs.

Overture Long Term Incentive Plarin November 2006, Starz, LLC established the Qwert. TIP to provide long term compensation to
secure loyal and continued services and promofiiadodity and efficiency within Overture Films. Asreviously noted, Starz, LLC ceased
operations at Overture Films in July 2010. StatZZ ldetermined that the units have no value dubdovaluation of Overture Films at the time
it ceased operations and as of the 2012 valuatta provided in the Overture LTIP. Accordingly, itgrthe year ended December 31, 2010,
Starz, LLC eliminated the previously recorded lid§piof $1.6 million related to 14.24 outstandingits Starz, LLC recognized credits to
compensation expense related to the Overture LTi®we, none and $1.6 million during the years érdecember 31, 2012, 2011 and 2010,
respectively. Starz, LLC has no further obligatitmgrantees under the Overture LTIP.

Note 10—Income Taxes

Starz, LLC is a single member LLC, whicliresated as a disregarded entity for U.S. fedame tax purposes. As such, it is included ir
the consolidated federal and state income taxnetof Old LMC. The income tax accounts and provisimcluded in these consolidated
financial statements have been prepared as if 3th€ was a stand-alone federal and state taxpayer.

Income tax expense consists of the follgwin thousands)

Years ended December 3.

2012 2011 2010
Current:
Federal $ 14153 $ 122,50 $ 38,11°
State and locz 4,58( 10,01¢ 2,71¢
Foreign 1,75¢ 2,64 4,97¢
147,87" 135,16¢ 45, 81(
Deferred:
Federal (21,789 34,42: 48,59(
State and loce 4,37 2,60( 4,36¢
(17,410 37,02: 52,95
Income tax expens $ 130,46' $ 172,18¢ $ 98,76
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Income tax expense differs from the amouontaputed by applying the U.S. federal income &g of 35% as a result of the followi(ig
thousands)

Years ended December 3:

2012 2011 2010
Computed expected tax expel $ 133,95¢ $ 145,63( $ 88,98t
State and local income taxes, net of federal inctaxes 10,16: 8,00( 4,16¢
Foreign taxes, net of foreign tax cre 832 1,02¢ (569
Noncontrolling intere—partnership investmel 1,297 — —
Change in valuation allowance affecting tax expe 76,93: (223,99) 5,97¢
Taxable liquidation of subsidial (101,299 — —
Change in subsidiary tax stal 9,01¢ — —
Expiration of capital los — 241,93: —
Other, ne (437) (407) 20C

Income tax expens $ 130,46' $ 172,18¢ $ 98,76

Effective April 1, 2012, Starz Media filet election to convert itself from a LLC treatedaasorporation to a partnership for U.S. federal
and state income tax purposes. As a result ofdheearsion, Starz, LLC recognized a capital losshendeemed liquidation of Starz Media.
Based on the relevant accounting literature, Stdr€, had not previously recorded a benefit for tive basis in the stock of Starz Media. The
capital loss of $101.3 million (as tax effectedp&ng carried forward and is recorded as a long teferred tax asset. Starz, LLC does not
believe that it is more likely than not that it Wwdidbe able to generate capital gains to utilize afitpis capital loss carryforward as a statore
taxpayer and as such, has recorded a full valuatiowance against this capital loss.

In addition, under current U.S. federal atate tax law, LLC's treated as partnerships atsubject to income tax at the entity level. As
such, the election to convert Starz Media to pastmp treatment for income tax purposes resultaterreversal of deferred tax assets relat
Starz Media's deductible temporary differencesld. $ million and the reversal of a valuation allowe offsetting these deferred tax assets of
$16.1 million. Also, a deferred tax asset of $7illiom was recorded for the initial difference beten the book basis and the tax basis of
Starz, LLC's investment in the Starz Media partmigras of April 1, 2012
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The tax effects of temporary differencest thive rise to significant portions of the defertax assets and deferred tax liabilities at
December 31, 2012 and 2011 are presented h@hathvousands)

December 31

2012 2011
Deferred tax asset
Tax loss and credit carryforwar $ 155,86: $ 56,68:
Accrued stock compensatii 5,57¢ 19,30:
Investment: 25,51¢ 6,741
Deferred revenu — 1,58¢
Intangible assel 1,16: —
Other future deductible amour 21¢ 24,75:
Deferred tax asse 188,33« 109,07(
Valuation allowanct (155,86) (78,14))
Deferred tax assets, r 32,47 30,92¢
Deferred tax liabilities
Property and equipme (18,807 (23,070
Intangible assel — (8,057%)
Other future taxable amour (459 —
Deferred tax liabilities (19,267 (31,129
Net deferred tax assets (liabilitie $ 1321: $ (199

The net increase in the valuation allowanas $77.8 million in 2012. The gross change inviddeation allowance that affected tax
expense was $76.9 million.

Starz, LLC's ability to utilize its foreigncome tax credit carryforwards is dependent @St LC generating foreign-source taxable
income. Based on management's assessment of pjectign source taxable income and availablgkamnning strategies, Starz, LLC does
not believe that it is more likely than not thavitl utilize the foreign income tax credit carryfeard deferred tax asset before it expires. As
such, Starz, LLC has recorded a valuation allowari&i7.2 million and $15.1 million related to tleosredit carryforwards as of December 31
2012 and 2011, respectively.

Starz, LLC has generated net operatingekgs certain foreign and state jurisdictions irichtStarz, LLC operates. Because Starz, LLC's
ability to utilize these losses is dependent geiterating future taxable income in these jurisoid, Starz, LLC does not believe that it is ir
likely than not that it will utilize these losséss such, Starz, LLC has recorded a valuation alfmegeof $1.7 million and $5.9 million related to
those foreign and state net operating losses Beoédmber 31, 2012 and 2011, respectively.

Starz, LLC has a capital loss carryforwdeferred tax asset of $137.0 million and $35.7iarnillas of December 31, 2012 and 2011,
respectively, that Starz, LLC does not believe thatmore likely than not that it will utilize. é\such, Starz, LLC has recorded a valuation
allowance of $137.0 million
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and $35.7 million related to these capital lossydarwards as of December 31, 2012 and 2011, réispdc

The election to convert Starz Media to parship treatment for income tax purposes resittéioe reversal deductible temporary
differences of $21.4 million as of December 31, 20fcluding the $16.1 million as discussed abavel the reversal of the valuation
allowance offsetting these deductible temporarfediinces.

Note 11—Commitments and Contingencies

Programming Right

Starz, LLC has entered into an exclusivigiterm licensing agreement for theatrically redgbfims from the Walt Disney Company
("Disney") through 2015. The agreement provideszsta.C with exclusive pay TV rights to exhibit difging theatrically released live-action
and animated feature films under the Disney, Talactes Pixar and Marvel labels. Theatrically relebféiens produced by DreamWorks are |
licensed to Starz, LLC under the agreement. Intamidiwe are obligated to pay programming feesafbqualifying films that are released
theatrically in the U.S. by Sony Pictures Entemaémt Inc.'s ("Sony") Columbia Pictures, Screen Ge3osiy Pictures Classics and TriStar
labels through 2021, subject to certain limitatioda February 11, 2013, Starz announced a newj-gadt output licensing agreement for
theatrically released motion pictures from Sony thdends its relationship with Sony through 20PHie previous agreement had covered
motion pictures released theatrically through 201& programming fees to be paid to Disney and Swoeyased on the quantity and domesti
theatrical exhibition receipts of qualifying filmStarz, LLC has also entered into agreements withnaber of other motion picture producers
and is obligated to pay fees for the rights to kitlgertain films that are released by these preckic

The unpaid balance for film rights relatedilms that were available at December 31, 2&lflected in accrued liabilities and in other
liabilities in the accompanying consolidated ba&asheets. As of December 31, 2012, such liabiléggregated approximately $58.6 million
and are payable as follows: $57.1 million in 20b8 &1.5 million in 2014.

Under the agreements with Disney and S8iafrz, LLC is obligated to pay fees for the rigiatexhibit films that have been released
theatrically, but are not available for exhibitiby Starz, LLC until some future date. The estimatewbunts payable under Starz, LLC's
programming license agreements, including the Bismal Sony agreements, which have not been acesietiDecember 31, 2012, are as
follows: $325.0 million in 2013; $101.4 million 2014; $71.7 million in 2015; $63.8 million in 201$64.0 million in 2017 and $265.7 million
thereafter.

Starz, LLC is also obligated to pay feesfilms that have not yet been released in thea&esz, LLC is unable to estimate the amoun
be paid under these agreements for films that havget been released in theaters; however, sucu@is are expected to be significant.

Total amortization of program rights wad $& million, $611.0 million and $611.6 million ftlie years ended December 31, 2012, 2011
and 2010, respectively. These amounts are inclidptbgramming costs in the accompanying consdalatatements of operations.
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Operating Leases

Starz, LLC leases office facilities, bagkimansponder capacity, and certain other equipmnedér operating lease arrangements. Rental
expense under such arrangements amounted to $fidnn$6.6 million and $7.9 million for the yeaesided December 31, 2012, 2011 and
2010, respectively. Such amounts are included @raipng expenses and general and administrativensegs in the accompanying consolidate
statements of operations.

The future minimum payments under noncafaeloperating leases, net of subleases, at Decehp2012 are as follow@ thousands)

2013 $ 6,12¢
2014 5,59¢
2015 5,02¢
2016 3,70¢
2017 78C
Thereaftel 1,70(

$ 22,93:

Foreign Currency Hedge Contrac

Starz, LLC has entered into foreign curgehedge contracts to manage its foreign currerstyin connection with certain original
programming series produced in South Africa. StakZ; has committed to pay US$14.3 million for ZARL& million during 2013.

Guarantees

Canada Co. entered into an agreement hl®intario government whereby Canada Co. is efigibfeceive funds under the Canadian
Next Generation of Jobs Fund Grant ("NGOJF") thiotige termination date of March 31, 2014. The mawxmamount of the grant availat
and the guarantee is $23.1 million. Starz Entemteint entered into a guarantee for any amounts davéte Ontario government under the
grant if Canada Co. does not meet its obligatidhg. Ontario government can demand payment fronz Satertainment if Canada Co. does
not perform any of its obligations. The maximumegttal amount payable under the guarantee is $20lion at December 31, 2012 and Starz
has accrued $8.5 million related to this guaramtesecrued liabilities in the accompanying consatidl balance sheet as of December 31, ©
As discussed in Note 3, Starz sold its controllimtgrest in Canada Co. on March 3, 2011. The terinise guarantee have not changed.

Starz Entertainment is the guarantor ontaacancelable operating leases in which an a#ikathin each of the Starz Distribution and
Starz Animation businesses is the tenant. The maxiipotential amount payable under these guaraigéds8.0 million at December 31, 20
Starz Entertainment does not currently expect t@ ha perform under these obligations. The leaspsein 2014 and 2016.
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Legal Proceeding

On March 9, 2011, Starz Entertainment restiDISH Network L.L.C. ("DISH") that DISH breachéd affiliation agreement with Starz
Entertainment by providing a free preview for omaryof eight of the Starz and Encore channelssubatantial number of DISH customers
without Starz Entertainment's written approval.(@ay 3, 2011, Starz Entertainment filed a lawsudiagt DISH in Douglas County, Colorado
District Court, 18th Judicial District, allegingahDISH breached its affiliation agreement withratantertainment in connection with such f
preview and seeking damages for breach of conttatiMay 2, 2011, Disney Enterprises, Inc. filedaguit against DISH in connection with
the same free preview in U.S. District Court fag outhern District of New York, seeking damages@pyright infringement. In addition, on
July 19, 2011, FX Networks filed a separate lawagdinst DISH and Starz Entertainment in conneatiith the same free preview in Los
Angeles County, California Superior Court, seeldiagnages for tortious interference with its consdot studio movie content. DISH filed a
counterclaim against Starz Entertainment in thet fawsuit, seeking indemnification from Starz Etgmment against Disney Enterprises, Inc.
in the second lawsuit and against FX Networks éntttird lawsuit. The first lawsuit by Starz Entémtaent against DISH is expected to go to
trial in April 2013. The third lawsuit by FX Netwks is presently stayed and is tentatively setriat in October 2013. The resolution of these
matters and its potential impact on Starz, LLCrisartain at this time.

In the normal course of business, StarZ; lid subject to lawsuits and other claims. Whilis ot possible to predict the outcome of these
matters, it is the opinion of management, based gposultation with legal counsel, that the ultiendisposition of known proceedings, other
than as discussed above, will not have a matetiadrae impact on our consolidated financial posijtresults of operations or liquidity.

Note 12—Other Information

Supplemental Disclosure of Cash Flow Information

The following table presents the supplemledisclosure of cash flow informatidim thousands)

Years ended December 3.

2012 2011 2010
Cash paid for interest, net of amounts capital $ 1162« $ 2,67¢ $ 3,77¢
Cash paid for income tax $ 161,40 $ 44,79 $ 120,70t
Change in deferred tax assets due to sale of ntnotiorg
interest (Note 10 $ 2,20¢ $ 141,13' $ —
Retirement of fully depreciated ass $ 5597 $ 1,69¢ $ 4,29¢
Contribution of notes receivable from affiliate (&) $ — 3 — $ 426,25:
Distribution of notes receivable to affiliate (N8 $ — 3 — $ 489,13
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Assets Measured at Fair Val

For assets required to be reported avédire, GAAP provides a hierarchy that prioritizaplts to valuation techniques used to measure
fair value into three broad levels. Level 1 inpats quoted market prices in active markets fortidahassets or liabilities that the reporting
entity has the ability to access at the measurensget Level 2 inputs are inputs, other than quotadket prices included within Level 1, that
are observable for the asset or liability, eitheeatly or indirectly. Level 3 inputs are unobsdniainputs for the asset or liability.

Starz, LLC's assets measured at fair vaitaeas followgin thousands)

Fair Value Measurements at December 31, 20: Fair Value Measurements at December 31, 20:

Quoted Quoted
prices in prices in
active active
markets  Significant markets  Significant
for other Significant for other Significant
identical  observable unobservable identical  observable unobservable
assets inputs inputs assets inputs inputs
Description Total (Level 1) (Level 2) (Level 3) Total (Level 1) (Level 2) (Level 3)
Cash
equivale $662,68: 662,68: — — $931,43¢ 931,43: — —

Substantially all of our cash equivalemsiavested in U.S. Treasury securities, other gowent securities or government guaranteed

funds, AAA rated money market funds and other highted commercial paper. Such amounts are inclidedsh and cash equivalents in the
consolidated balance sheet.
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Allowance for Trade Receivabl

The following table presents the changdbénallowance for trade receivables.

Balance at Charged to Balance at
beginning of costs and Charged to end of

Description period expenses(1) other accounts Deductions(2) period
Year ended December 31

2012:
Reserves
Allowance for doubtful

accounts $ 2,17 $ (623) $ — 3 (1,289 $ 26€
Allowance for sales returr 36,16: 83,21« — (84,597 34,77¢
Total $ 3833 $ 8259 $ — 3 (85,88) $ 35,04t
Year ended December 31

2011:
Reserves
Allowance for doubtful

accounts $ 3,72: % 42€ $ — 3 (1,97¢ $ 2,17¢
Allowance for sales returr 26,967 101,62¢ — (92,437 36,16:
Total $ 30,69( $ 102,05 $ — 3 (94,409 $ 38,33t
Year ended December 31

2010:
Reserves
Allowance for doubtful

accounts $ 509+ $ 195 $ — 3 (3,32 $ 3,72
Allowance for sales returr 29,13« 75,12¢ — (77,297 26,967
Total $ 34,228 $ 77,080 $ — $ (80,619 $ 30,69(

Q) Charges for doubtful accounts are included in gareerd administrative expense and charges for setiess are
recorded against revenue.

(2) Uncollectible accounts written off, foreign currgrexchange rate and actual video retu
Goodwill

There were no changes in the carrying armoigoodwill, all of which relates to Starz Netwsr during the years ended December 31,
2012 and 2011. As of December 31, 2012, the acatediimpairment loss was $1,722.1 million, of wh#idh396.7 million relates to Starz
Networks, $322.2 million to Starz Distribution ad8.2 million to Starz Animatior

Advertising and Marketin

Starz, LLC's total advertising costs weB88.$ million, $109.2 million and $147.4 million ftine years ended December 31, 2012, 2011
and 2010, respectively. Total marketing costs &% 1 million, $23.0 million and $28.0 million ftine years ended December 31, 2012, 201
and 2010, respectively.
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Foreign Currency Translatio

The balances of accumulated foreign cugréranslation adjustments, net of income taxeduded in the consolidated statements of
member's interest and noncontrolling interests é4e5) million and ($4.4) million as of Decembdr, 2012 and 2011, respectively, and
represented the total amount of accumulated ottrapeehensive income as of each date.

Major Customers and Supplie

Two Starz Networks' distributors accourfmd?2% and 15% of Starz, LLC's total revenue far year ended December 31, 2012. Two
Starz Networks' distributors accounted for 21% &b% of Starz, LLC's total revenue for the year enbecember 31, 2011. Two Starz
Networks' distributors accounted for 20% and 15%tafrz, LLC's total revenue for the year ended B 31, 2010. There were no ot
distributors or other customers that accountedrfore than 10% of revenue in any year. These twailnlisors accounted for 42% and 41% of
trade accounts receivable as of December 31, 204 2@11, respectively. Services are provided tedttistributors pursuant to affiliation
agreements with varying terms.

As discussed in Note 11, Starz, LLC haereat into agreements to license theatrically relédiéms for our premium movie networks
from studios owned by Disney (through 2015) andySgimrough 2021). Films are available to Starz, Lfio€exhibition generally 8-13 months
after their theatrical release.

In July 2010, Anchor Bay Entertainment outsed substantially all of its home video disttibn services, including DVD manufacturing
and distribution to Twentieth Century Fox Home Eiatiament LLC. The term of the distribution agre@tis from July 1, 2010 through
June 30, 2015. Previously, Anchor Bay Entertainniret outsourced substantially all of its home videtribution services, including DVD
manufacturing and distribution, to Sony PicturesrédEntertainment, Inc.

Foreign Operation:

Revenue generated outside of the U.S. septed 5%, 4% and 4% of consolidated revenue fir efithe years ended December 31, 2
2011 and 2010, respectively. Net long-lived assatside the U.S. were less than 1% as of Decembhe&2(® 2 and 2011, respectively.

Note 13—Information about Operating Segments

Starz, LLC is primarily engaged in vide@gramming and development, production, acquisiiod distribution of entertainment content.
Starz, LLC evaluates performance and makes desisibaut allocating resources to its operating setgrgased on financial measures such a
Adjusted OIBDA. Adjusted OIBDA is defined as: rewenless programming costs, production and acquis@tosts, home video cost of sales,
operating expenses, advertising and marketing emstgeneral and administrative expenses. Our opifating decision maker uses this
measure of performance in conjunction with otheasoees to evaluate the operating segments and aealsgons about allocating resources
among the operating segments. Starz, LLC beliewgsted OIBDA is an important indicator of the ogt@wnal strength and performance of
operating segments, including
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each operating segment's ability to assist Stdr&, ib servicing its debt and fund investments im§ and television programs. In addition, this
measure allows management to view operating reasnttperform analytical comparisons and benchmgrk@iween operating segments and
identify strategies to improve performance. Thisaswre of performance excludes stock compensatiag,term incentive plan and phantom
stock appreciation rights and depreciation and #iration that are included in the measurement efajing income pursuant to GAAP.
Accordingly, Adjusted OIBDA should be consideredanidition to, but not as a substitute for, operpiitome, income from continuing
operations before income taxes, net income, nét pam/ided by operating activities and other measwif financial performance prepared in
accordance with GAAP. Starz, LLC generally accotiotsntersegment sales and transfers as if thesssal transfers were to third parties, that
is, at current prices.

Starz, LLC's reportable segments are gfi@tisiness units that offer different servicdseyr are managed separately because each
segment requires different technologies, contelivety methods and marketing strategies. Starz, ideéhtifies its reportable segments as
those operating segments that represent 10% or efidteconsolidated annual revenue, annual Adfju§&EBBDA or total assets. Starz Netwo

and Starz Distribution have been identified as rgide segments; however as Starz, LLC has ongetbperating segments, Starz Animatic
also reported.

Performance Measurgs thousands)

For the Years Ended December 31

2012 2011 2010
Revenue
Starz Network: $ 1,276,81' $ 1,269,92. $ 1,224,13
Starz Distributior 320,67: 310,92 367,47
Starz Animatior 42,43t 45,27: 50,00"
Inter-segment elimination (9,22¢) (12,09) (36,287
Total Revenut $ 1,630,690 $ 1,614,03 $ 1,605,33
Adjusted OIBDA:
Starz Network: $ 44736t $ 427,68 $ 416,39
Starz Distributior (4,92¢) 4,56 (66,187)
Starz Animatior (932 (850 (2,419
Inter-segment elimination 3,322 18,18: (12,136
Total Adjusted OIBDA $ 44483. $ 449,58¢ $ 335,65:
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Other Informatiofin thousands)

For the Years Ended December 3]

2012 2011 2010
Capitalized production and development
spend:
Starz Network: $ 175,08! $ 144,49: $ 64,57!
Starz Distributior 108,97¢ 69,16: 52,46:
Starz Animatior — — —
Inter-segment elimination — — —
Total capitalized production and
development sper $ 284,06: $ 213,65' $ 117,03!

December 31

2012 2011
Total assets
Starz Network: $ 2,066,96. $ 2,357,58!
Starz Distributior 118,13 162,65
Starz Animatior 3,22t 5,32(C
Other unallocated assets (primarily cash, defer
taxes and other asse 33,85( 136,75
Inter-segment elimination (46,12() (59,137)
Total asset: $ 2,176,050 $ 2,603,17!

The following table provides a reconciliatiof Adjusted OIBDA to income from continuing opgons before income taxés
thousands)

For the Years Ended December 3]

2012 2011 2010
Consolidated Adjusted OIBD. $ 444,83. $ 449,58{ $ 335,65:
Stock compensation, long term incentive plan arehpdm

stock appreciation righ’ (20,027 (7,079 (39,469
Depreciation and amortizatic (19,406 (17,907 (20,469
Interest expense, including amounts due to aféijiatet of

amounts capitalize (25,68¢) (5,012 (20,937
Other expense, n 3,02: (3,50%) (542)

Income from continuing operations before incomes& $ 382,73¢ $ 416,08t $ 254,24

Note 14—Supplemental Guarantor Condensed Consolidayg Financial Information

As discussed previously, Starz, LLC andZEanance Corp. co-issued the Senior Notes wirietildly and unconditionally guaranteed by

Starz Entertainment. Starz Media, Film Roman ahémoimmaterial subsidiaries of Starz, LLC ("Staredva and Other Businesses") are not
guarantors of the Senior Notes.
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The following tables set forth the consatidg financial information of Starz, LLC, whichaludes the financial information of Starz
Entertainment, the guarantor:

Consolidating Balance Sheet Information—As of Decebrer 31, 2012
(in thousands)

Starz Media
Starz Starz, LLC and Other
Entertainment, LLC Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer) (Non-Guarantors) Eliminations Starz, LLC
Assets
Current asset:
Cash and cash
equivalents $ 735,500 $ 87¢ $ 13,38¢ $ — $ 749,77:
Trade accounts
receivable, ne 205,26: — 36,20¢ (50 241,41!
Program right: 341,25! — — (1,250 340,00!
Deferred incom
taxes 164 82¢ — — 99C
Notes receivabl
from affiliates 26,06 — — (26,067 —
Other current
asset: 27,87¢ — 16,85: — 44,727
Total current
asset: 1,336,12 1,70¢ 66,44t (27,367 1,376,91.
Program right: 344,04 — — (5,35¢) 338,68
Investment in
films and
television
programs, ne 143,58: — 38,09( — 181,67:
Property and
equipment, ne 95,83: — 44¢ — 96,28(
Deferred income
taxes — 12,22: — — 12,22:
Goodwill 131,76( — — — 131,76(
Other assets, n 15,61¢ 13,39t 22,90¢ (13,399 38,52(
Investment in
consolidated
subsidiarie — 1,787,82 —  (1,787,82) —
Total asset $ 2,066,96. $1,815,14i $ 127,88" $(1,833,94) $ 2,176,05!
Liabilities and
Member's
Interest
(Deficit) and
Noncontrolling
Interests
Current liabilities:
Current portion
of debt $ 4132 $ — 3 — $ — 3 4,13¢
Trade accounts
payable 4,817 — 1,34t — 6,162
Accrued
liabilities 136,43 8,23t 128,05¢ (16,66¢) 256,06:
Notes payable
due to affiliate — — 26,06’ (26,067 —

Due to (from)



affiliates 20,90: 20,11: 3,69 (5,18¢) 39,51¢
Deferred

revenue 18,85¢ — 5,98¢ (274 24,57

Total current

liabilities 185,14t 28,34¢ 165,15 (48,195 330,45:
Debt 535,67: 505,00( — (505,000 535,67:
Deferred income
taxes 13,06( (20,34%) — 7,282 —
Other liabilities 4,25¢ — 8,641 (5,119 7,784

Total

liabilities 738,13t 513,00 173,79 (551,03) 873,90¢
Member's interes
(deficit) 1,328,82! 1,311,95 (45,789 (1,283,03) 1,311,95
Noncontrolling
interests in
subsidiaries — (9,807 (127) 121 (9,807%)

Total

member's

interest

(deficit) anc

noncontrolli

interests 1,328,82! 1,302,14. (45,910 (1,282,91) 1,302,14

Total

liabilities

and

member's

interest

(deficit) anc

noncontrolli

interests $ 2,066,96. $1,815,14' $ 127,88" $(1,833,94) $ 2,176,05!
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Starz, LLC and Subsidiaries

Notes to Consolidated Financial Statements (Contirad)

December 31, 2012, 2011 and 2010

Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Balance Sheet Information—As of Decebrer 31, 2011

(in thousands)

Assets
Current asset:
Cash and cash
equivalents
Restricted cas
Trade accounts
receivable, ne
Program right:
Deferred incom
taxes
Notes receivabl
from affiliates
Other current
asset:

Total current
asset:
Program right:
Investment in
films and
television
programs, ne
Property and
equipment, ne
Goodwill
Other assets, n
Investment in
consolidated
subsidiaries

Total asset:

Liabilities and
Member's
Interest
(Deficit) and
Noncontrolling
Interests

Current liabilities:

Current portion
of debt

Trade accounts
payable

Accrued
liabilities

Notes payable
due to affiliate

Due to (from)
affiliates

Deferred
revenue

Total curren

Starz Media
Starz Starz, LLC and Other
Entertainment, LLC Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer) (Non-Guarantors) Eliminations Starz, LLC
$ 965,40( $ 125,26: $ 9,22¢ — $ 1,099,88
— — 4,89¢ — 4,89¢
204,45 — 36,86¢ (296) 241,02¢
393,43t — — (5,147 388,29¢
8,61¢ 1,49¢ — — 10,11«
38,35. — — (38,352 —
18,96: — 12,37 — 31,33¢
1,629,22! 126,75¢ 63,36: (43,789  1,775,55
379,02¢ — — (5,477 373,55:
106,72( — 77,22 — 183,94:
95,96¢ — 2,56 — 98,53
131,76( — — — 131,76(
14,87¢ 9,93¢ 24,88¢ (9,87)) 39,83
— 1,619,021 —  (1,619,02) —
$ 2,357,581 $1,755,71 $ 168,03 $(1,678,15) $ 2,603,17!
$ 412¢ % — 3 — — $ 4,12¢
6,50¢ — 2,181 — 8,69(
170,93¢ 93¢ 140,43¢ (8,160 304,15(
— — 38,35: (38,35)) —
427,65( (377,25) — 3,441 53,83¢
16,88¢ — 9,84¢ — 26,73¢




liabilities
Debt
Deferred income
taxes
Other liabilities

Total
liabilities
Member's interes
(deficit)
Noncontrolling
interests in
subsidiaries

Total
member's
interest
(deficit) anc
noncontrolli
interests

Total
liabilities
and
member's
interest
(deficit) anc
noncontrolli
interests

626,11  (376,31) 190,81: (43,07) 397,53
540,91 505,00 — (505,000 540,91

28,47: (16,067 — (2,09¢) 10,30¢

7,261 — 9,44% (5,392) 11,31:

1,202,76.  112,61¢ 200,25¢  (555,56) 960,07
1,154,811  1,651,48. (32,199 (1,122,62) 1,651,48.

— (8,389) (25) 25 (8,389)

1,154,811  1,643,10, (32,220 (1,122,59)  1,643,10.

$ 2,357,58 $1,755,71 $ 168,03' $(1,678,15) $ 2,603,17!
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Operations Information—Fer the Year Ended December 31, 2012
(in thousands)

Starz Media
Starz Starz, LLC and Other
Entertainment, LLC Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer) (Non-Guarantors) Eliminations Starz, LLC
Revenue
Programming networks ar
other service $ 1,305,05. $ — % 127,33 % (23,319 $ 1,419,07.
Home video net sale 33,40: — 184,90: (6,680 211,62:
Total revenue 1,338,45. — 312,23t (19,999 1,630,691
Costs and expense
Programming costs
(including amortization 666,63. — — (5,479 661,15
Production and acquisitior
costs (including
amortization) 34,95¢ — 157,27¢ 108 192,34(
Home video cost of salt 17,78( — 52,78( (6,680 63,88(
Operating expenst 18,88 — 45,78¢ (11,265 53,41(
Advertising and marketin 81,117 — 24,557 — 105,67«
General and administratiy 73,74 91 35,56¢ — 109,40:
Stock compensation and
long term incentive pla 18,80: — 1,21¢ — 20,02
Depreciation and
amortization 13,06¢ — 6,33¢ — 19,40¢
Total costs and
expense: 924,99( 91 323,52¢ (23,31) 1,225,29
Operating income
(loss) 413,46! (92) (12,290 3,32 405,40«
Other income (expense
Interest expense, includini
amounts due to affiliate
net of amounts
capitalizec (25,557) (23,52) (13¢) 23,524 (25,689
Interest income (expense)
related party 4,95 — (4,957) — —
Share of earnings of
consolidated subsidiarit — 248,79¢ — (248,799 —
Other income (expense), | 1,44( 97¢ (1,509 2,11¢ 3,02¢
Income (loss) from
continuing operations
before income
taxes 394,30: 226,16( (17,88 (219,83) 382,73¢
Income tax benefit (expens (147,42¢) 26,11« 1,18 (10,347 (130,46))
Net income (loss 246,87 252,27: (16,700) (230,179 252,27:
Net loss attributable t
noncontrolling interest — 2,21 96 (96) 2,21
Net income (loss)
attributable to
membel $ 246,87¢ % 254,48: % (16,609 $ (230,27) $ 254,48
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Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Comprehensive Income (Iss) Information—For the Year Ended December 31, 221
(in thousands)

Starz Media
Starz Starz, LLC and Other
Entertainment, LLC Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer) (Non-Guarantors) Eliminations Starz, LLC

Net income (loss $ 246,87¢ $ 252,27: $ (16,700 $ (230,179) $ 252,27:
Other
comprehensive
loss, net of taxe
Foreign currenc
translation
adjustments
from
continuing
operations — (73 (73 73 (73
Other
comprehens
loss — (73) (73) 73 (73)
Comprehensive
income (loss 246,87 252,20: (16,777 (230,106 252,20:
Comprehensive
loss
attributable to
noncontrolling
interests — 2,167 96 (96) 2,167
Comprehensive
income (loss)
attributable to
membel $ 246,87¢ $ 254,36( $ (16,677 $ (230,20) $ 254,36¢
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Operations Information—Fer the Year Ended December 31, 2011
(in thousands)

Starz Starz Media
Entertainment, LLC Starz, LLC and Other
Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer)  (Non-Guarantors)  Eliminations Starz, LLC
Revenue
Programming networks and otl
services $ 1,287,821 $ — % 98,41¢ $ (14,10) $ 1,372,144
Home video net sale 27,38¢ — 219,98: (5,47¢) 241,89:
Total revenue 1,315,21! — 318,39 (19,579 1,614,03:
Costs and expense
Programming costs (including
amortization, 672,52! — — (21,27¢) 651,24¢
Production and acquisition cos
(including amortization 23,93¢ — 136,16: (1,310 158,78¢
Home video cost of sal¢ 14,29¢ — 53,62 (5,479 62,44(
Operating expense 16,19 — 47,28 (9,777) 53,70
Advertising and marketin 91,31« — 40,86¢ — 132,18
General and administrati\ 71,39¢ 33¢ 34,34 — 106,08:
Stock compensation and long
term incentive plai 6,602 — 47t — 7,07¢
Depreciation and amortizatic 12,757 — 5,15(C — 17,90%
Total costs and expens 909,02! 33¢ 317,90t (37,84) 1,189,43I
Operating income (los! 406,19( (339) 48¢ 18,26: 424,60:
Other income (expense
Interest expense, including
amounts due to affiliate, net
amounts capitalize (2,849 (2,287) (2,167) 2,28z (5,012
Interest income (expense),
related party 4,39¢ — (4,395 — —
Share of earnings of consolida
subsidiarie — 241,75¢ — (241,759 —
Other income (expense), r (10,57Y) 93 54¢€ 6,431 (3,50%)
Income (loss) from continuin
operations before income
taxes 397,16: 239,23. (5,529 (214,789 416,08t
Income tax expens (147,87 (8,237 (6,099 (9,98)) (172,189
Income (loss) from
continuing operation 249,28 231,00( (11,627 (224,769 243,89
Loss from discontinued operatior
(including loss on sale of
$12,114), net of income tax — 5,411 (12,89)) — (7,48¢€)
Net income (loss 249,28 236,41 (24,519 (224,76)) 236,41
Net loss attributable t
noncontrolling interest — 3,27t 52E (525) 3,27:
Net income (loss)
attributable to membe $ 249,28: $ 239,68 $ (23,999 $ (225290 $ 239,68
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Comprehensive Income (Iss) Information—For the Year Ended December 31, 201
(in thousands)

Starz Starz Media
Entertainment, LLC Starz, LLC and Other
Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer)  (Non-Guarantors)  Eliminations Starz, LLC
Net income (loss $ 249,28: $ 236,41 $ (24,519 $ (224,76) $ 236,41:

Other comprehensive loss, net o
taxes:
Foreign currency translation
adjustments from continuir
operations — (529 (529) 52¢ (529)
Foreign currency translation
adjustments from

discontinued operatior — (5,94¢€) (5,94¢) 5,94¢ (5,94¢€)
Other comprehensive lo — (6,475) (6,475 6,47¢ (6,475
Comprehensive income (los 249,28 229,93t (30,999 (218,29() 229,93t

Comprehensive loss
attributable to

noncontrolling interest — 3,44 681 (681) 3,447
Comprehensive income (loss)
attributable to membe $ 249,28: $ 233,38. $ (30,319 $ (218,97) $ 233,38:
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December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Operations and Compreheive Income (Loss) Information—For the Year Ended [ecember 31, 2010
(in thousands)

Starz Starz Media
Entertainment, LLC Starz, LLC and Other
Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer)  (Non-Guarantors)  Eliminations Starz, LLC
Revenue
Programming networks and otl
services $ 1,234,71.  $ —  $ 176,66° $ (31,030 $ 1,380,34
Home video net sale 12,76¢ — 214,77" (2,557) 224,98¢
Total revenue 1,247,47: — 391,44 (33,58 1,605,33
Costs and expense
Programming costs (including
amortization, 665,27: — — (17,459 647,81
Production and acquisition cos
(including amortization 18,76( — 159,19 — 177,95¢
Home video cost of sal¢ 7,27¢ — 65,08¢ (2,559 69,81t
Operating expense 16,077 — 59,29: (2,110 73,26(
Advertising and marketin 66,68 — 108,73! — 175,41°
General and administrati\ 66,30¢ — 59,11 — 125,42
Stock compensation, long terrr
incentive plan and phantom
stock appreciation righ 40,90( — (1,439 — 39,46¢
Depreciation and amortizatic 14,00% — 6,461 — 20,46¢
Total costs and expens 895,28 — 456,45! (22,117 1,329,62
Operating income (los: 352,19: — (65,01)) (11,466 275,71
Other income (expense
Interest expense, including
amounts due to affiliate, net
amounts capitalize (1,202) — (29,730) — (20,93)
Share of earnings of consolida
subsidiarie: — 129,26¢ — (129,269 —
Other income (expense), r 1,31C — (1,852) — (542)
Income (loss) from continuin
operations before income
taxes 352,30: 129,26¢ (86,597 (140,739 254,24;
Income tax benefit (expens (131,419 31,39¢ (3,039 4,29: (98,769
Income (loss) from
continuing operation 220,88¢ 160,66¢ (89,630 (136,44 155,47¢
Income (loss) from discontinued
operations, net of income tax — (1,879 5,322 (139 3,31¢
Net income (loss 220,88t 158,79« (84,310 (136,579 158,79«

Other comprehensive income
(loss), net of taxes
Foreign currency translation
adjustments from continuing
operations — 1,167 1,167 (1,167 1,167
Foreign currency translation
adjustments from discontinue

operations — 2,179 (1,172) 1,172 (1,172)
Comprehensive income
(loss) $ 220,88« $  158,78¢ $ (84,31) $ (136,57) $ 158,78¢

F-43




Table of Contents

Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Cash Flows' Information—or the Year Ended December 31, 2012
(in thousands)

Starz Starz Media
Entertainment, LLC Starz, LLC and Other
Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer)  (Non-Guarantors)  Eliminations Starz, LLC
Operating activities
Net income (loss $ 246,87¢ $ 25227 $ (16,700 $ (230,179 $ 252,27:
Adjustments to reconcile net
income (loss) to net cash
provided by operating
activities:
Depreciation and amortizatic 13,06¢ — 6,33¢ — 19,40¢
Amortization of program righ 623,26 — — (5,47 617,78¢
Program rights paymen (458,24)) — — 1,68t (456,559
Amortization of investment ir
films and television
programs 29,99¢ — 111,55 — 141,55
Investment in films and
television program (175,08) — (108,979 — (284,06))
Stock compensation and lon
term incentive plai 18,80+ — 1,21¢ — 20,02
Payments of long term
incentive plar (33,410 — — — (33,410
Share of earnings of
consolidated subsidiari — (248,799 — 248,79¢ —
Deferred income taxe (9,53 (17,25%) — 9,38( (17,410
Other nor-cash items¢ 12,42 5,057 3,85( (26,797 4,53
Changes in assets and
liabilities:
Current and other ass 6,48( — (4,47 (24€) 1,75¢
Due to / from affiliates 16,31 (29,000 5,49: 1,55¢ (5,637)
Payables and other liabiliti 14,67¢ 7,290 18,57: (8,726) 31,81¢
Net cash provided by
operating activitie: 305,63( (30,42¢) 16,87 — 292,07
Investing activities—purchases ¢
property and equipme (15,977 — (242) — (16,219
Financing activities
Borrowings of deb — 500,00( — — 500,00(
Payments of det (4,029 (500,000 — — (504,029
Debt issuance cos — (8,519 — — (8,519
Distributions to parer (100,000 (500,000 — — (600,000
Distributions to parent related 1
stock compensation (4,689 — — — (4,689
Borrowings under notes payab
to affiliate (39,89)) — 39,89: — —
Repayments under notes paya
to affiliate 51,98 — (51,98)) — —
Net advances to / from affilia (414,379 414 ,55¢ (179 — —
Minimum withholding of taxes
related to stock compensati (22,959 — (320) — (23,279
Excess tax benefit from stock
compensatiol 4,401 — — — 4,401
Settlement of derivative
instruments 3 — — — 3
Net cash provided by
(used in) financing
activities (519,55) (93,95¢) (12,599 — (626,10)
Effect of exchange rate changes
cash and cash equivale — — 12t — 12t
Net increase (decrease)
cash and cash
equivalents (229,89) (124,38) 4,16: — (350,11
Cash and cash equivaler
Beginning of yea 965,40( 125,26 9,22¢ — 1,099,88
End of yeal $ 735,500 $ 87¢ $ 13,38¢ $ — % 749,77:

Supplemental disclosure of cash
flow information:

Cash paid for interest, net



amounts capitalize
Cash paid for income tax:

Change in deferred tax assets
to sale of noncontrolling
interest

Retirement of fully depreciated
asset:

19¢€

11,29(

13€

©

11,62«

156,83¢

4,56¢

161,40:

2,20¢

2,20¢

53,60¢

2,36:

55,97(
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Cash Flows' Information—or the Year Ended December 31, 2011
(in thousands)

Starz Starz Media
Entertainment, LLC Starz, LLC and Other
Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer)  (Non-Guarantors)  Eliminations Starz, LLC

Operating activities
Net income (loss $ 249,28: $ 236,41: $ (24,519 $ (224,76) $ 236,41:
Adjustments to reconcile net
income (loss) to net cash
provided by operating

activities:
Loss (income) from
discontinued operatior — (5,41)) 12,897 — 7,48¢
Depreciation and amortizatic 12,757 — 5,15( — 17,90%
Amortization of program righ 632,31 — — (21,27¢) 611,04:
Program rights paymen (564,37) — — 10,03« (554,34)
Amortization of investment ir
films and television
programs 20,14¢ — 105,95° — 126,10:
Investment in films and
television program (144,49 — (69,029 (139 (213,65))
Stock compensation and lon
term incentive plai 6,607 — 478 — 7,07¢
Payments of long term
incentive plar (7,69¢6) — — — (7,69¢6)
Share of earnings of
consolidated subsidiarit — (241,759 — 241,75¢ —
Deferred income taxe 25,75¢ 13,36: — (2,09¢) 37,02¢
Other nol-cash items 1,382 252 (299) 9,67¢ 11,01«
Changes in assets and
liabilities:
Current and other asst 3,48 — (26,549 (6,039 (29,10)
Due to / from affiliates 80,08 (2,22¢) 9,46€ 1,952 89,27
Payables and other liabiliti 14,71 951 2,88¢ (9,119) 9,43:
Net cash provided by
operating activitie: 329,95! 1,58( 16,43¢ — 347,97:
Investing activities—purchases ¢
property and equipme (7,559 — (169) — (7,729
Financing activities
Borrowings of deb — 505,00( — — 505,00(
Payments of det (3,907) — (55,267) — (59,170
Debt issuance cos — (10,19)) — — (10,19)
Cash advance to / from affilia 374,12¢ (374,12) — — —
Borrowings under notes payab
to affiliate (103,23¢) — 103,23¢ — —
Repayments under notes paya
to affiliate 72,35¢ — (72,359 — —
Net advances to / from affilia (2,502) — 2,50z — —
Contribution from noncontrollin
owner of subsidiary — 3,00( — — 3,00(
Settlement of derivative
instruments — — (2,867) — (2,867)
Restricted cas — — 8,22¢ — 8,22¢
Net cash provided by
(used in) financing
activities 336,84. 123,68: (16,52 — 444,00
Effect of exchange rate changes
cash and cash equivale — — () — ()]
Net cash provided by discontinu
operations — — — — —
Net increase (decrease)
cash and cash
equivalents 659,24 125,26: (269) — 784,23!
Cash and cash equivaler
Beginning of yea 306,15’ — 9,49t — 315,65:
End of yeal $ 965,40( $ 125,26. $ 9,22¢ $ — $ 1,099,88

Supplemental disclosure of cash
flow information:



Cash paid for interest, net of
amounts capitalize

Cash paid for income tax:

Change in deferred tax assets
to sale of noncontrolling
interest

Retirement of fully depreciated
asset:

Push down of debt from pare

682

75¢

2,67¢

41,78:

3,011

44,79

141,13!

1,69¢

1,69¢

494,82t

1236 $

— 3
141,13!  $
— 3
(494,820 $
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 14—Supplemental Guarantor Condensed Consolidalg Financial Information (Continued)

Consolidating Statement of Cash Flows' Information—or the Year Ended December 31, 2010
(in thousands)

Starz Starz Media
Entertainment, LLC Starz, LLC and Other
Parent Only Businesses Consolidated
(Guarantor) (Co-Issuer)  (Non-Guarantors)  Eliminations Starz, LLC

Operating activities
Net income (loss $ 220,88t $ 158,79 $ (84,310 $ (136,57¢) $ 158,79«
Adjustments to reconcile net
income (loss) to net cash
provided by operating

activities:
Loss (income) from

discontinued operatior — 1,87¢ (5,329) 13z (3,319
Depreciation and amortizatic 14,007 — 6,461 — 20,46¢
Amortization of program righ 629,06¢ — — (17,459 611,61!
Program rights paymen (561,27¢) — — 28,71( (532,56¢)
Amortization of investment ir

films and television

programs 15,68¢ — 101,24( — 116,92¢
Investment in films and

television program (64,579 — (52,467 — (117,03)

Stock compensation, long te

incentive plan and phantor

stock appreciation righ’ 40,90( — (1,439) — 39,46¢
Payments of phantom stock

appreciation rights and lon

term incentive plai (196,23) — — — (196,23)
Noncash interest on debt du
to affiliate — — 16,31 — 16,31

Share of earnings of

consolidated subsidiari — (129,26 — 129,26¢ —
Deferred income taxe 59,51 (6,559 — — 52,95«
Other nor-cash items¢ 57 — 7,04 (4,297) 2,80¢
Changes in assets and
liabilities:
Current and other asst (22,807 — 18,84( 3,471 9,51(
Due to / from affiliates (48,259 50,38: (3,677) — (1,559
Payables and other liabiliti 4,12: — 12,12: (3,269) 12,98:
Net cash provided by
operating activitie: 101,10¢ 75,22 14,81¢ — 191,13¢
Investing activities—purchases ¢
property and equipme (6,720 — (379 — (7,099
Financing activities
Borrowings of deb — — 129,34 — 129,34
Payments of det (3,700 — (198,33) — (202,03)
Net advances to / from affilia (35,819 — 35,81 — —
Distributions to parer — (75,227) — — (75,22)
Contribution from parer — — 15,00( — 15,00(
Contribution from noncontrollin
owner of subsidiary — — 50C — 50C
Settlement of derivative
instruments — — (6,30]) — (6,30])
Restricted cas — — 10,30( — 10,30(
Net cash used in financil
activities (39,517 (75,227) (13,687) — (128,419
Effect of exchange rate changes
cash and cash equivale — — 59 — 59
Net cash provided by discontinu
operations — — 1,07z — 1,07z
Net increase in cash anc
cash equivalent 54,87: — 1,88¢ — 56,757
Cash and cash equivaler
Beginning of yea 251,28t — 7,60¢ — 258,89!
End of yeal $ 306,157 $ — $ 9,49t $ — $ 315,65:

Supplemental disclosure of cash
flow information:
Cash paid for interest, net of
amounts capitalize $ 1,202 $ — % 257¢ % — % 3,77¢



Cash paid for income tax:

Retirement of fully depreciated
asset:

Contribution of notes receivabl
from affiliate

Distribution of notes receivable
to affiliate

(Distribution)/contribution of du
from affiliate

118,63¢

$

2,07C

120,70t

47¢€

3,82(

4,29¢

426,25:

426,25:

489,13¢

489,13

(39,885

39,88t
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Starz, LLC and Subsidiaries
Notes to Consolidated Financial Statements (Contirad)
December 31, 2012, 2011 and 2010
Note 15—Subsequent Events

In connection with the Spin-Off, Old LMCow Starz, entered into several agreements withrhyiligpinco, now New LMC, or New
LMC's affiliated companies:

. a Reorganization Agreement, dated as of JanuarQ, by and between Starz and New LMC, which iples/for, among
other things, the principal corporate transacti@ugiired to effect the Spin-Off, certain conditiagaghe Spin-Off and provisions
governing the relationship between Starz and NevClwith respect to and resulting from the Spin-Off;

. a Tax Sharing Agreement, dated as of Januar2Q13, between Starz and New LMC, which governsatlueation of taxes, tax
benefits, tax items and tax-related losses betarz and New LMC;

. a Services Agreement, dated as of January 11, »91&h)d between Starz and New LMC, which goveragptiovision by New
LMC to Starz and by Starz to New LMC of specifieahvdces and benefits following the Spin-Off;

. a Facilities Sharing Agreement, dated as of Janlhr2013, by and between Starz and Liberty Prgpéotdings, Inc. (a
subsidiary of New LMC, "LPH"), pursuant to whicha®t shares office facilities with New LMC;

. two Aircraft Time Sharing Agreements, each dateaf January 11, 2013, by and between Starz emdlWC, which govern
the lease for each of two aircraft from New LMCStarz and the provision of fully qualified flightesv for all operations on a
periodic, non-exclusive time sharing basis; and

. a Commercial Lease, dated as of January 11, 2@1&)d between LPH, Starz, LLC, and, for the limipetposes described
therein, Starz Entertainment, pursuant to whichz5ta C will lease its headquarters building thatsadistributed to New LMC
in connection with the Spin-Off from LPH for a padiof ten years, with successive five-year rengwealods at the option of
Starz, LLC. Starz, LLC has recorded a $44.8 milliapital lease in connection with this lease agerem

Although Starz, LLC is not a party to dlltbese agreements, Starz will have no assets titaerthose of Starz, LLC and its subsidiaries
with which to honor any of its obligations.

During 2013, in accordance with the termhthe Senior Notes, Starz, LLC completed an exchafter, exchanging the majority of the
Senior Notes for new registered Senior Notes. TEve registered Senior Notes are substantially idehto the original Senior Notes, except
new registered Senior Notes are registered unde8diecurities Act of 1933, and the transfer resbmnst and registration rights, and related
special interest provisions applicable to the o@gjiSenior Notes will not apply to the new registeBenior Notes.

On February 8, 2013, Starz, LLC and Stamafice Corp. completed the issuance of an addIt&iigs.0 million 5.0% senior notes (the
"New Notes"), which were issued as additional noteder the indenture governing the Senior Notes. ffét proceeds from the issuance of the
New Notes were used to repay indebtedness under, &taC's senior secured revolving credit facili§tarz, LLC and Starz Finance Corp.
agreed to file a registration statement with theuites and Exchange Commission related to a tergid offering to exchange the New Notes
for new registered notes having substantially idahterms as the New Notes.
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Until July 24, 2013 (90 days after the daftéhis prospectus), all dealers that effect taatisns in these securities, whether or not
participating in the exchange offer, may be requiedeliver a prospectus. This is in additionhe tlealers' obligation to deliver a prospectus
when acting as underwriters with respect to thesald allotments or subscriptions.







