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INTRODUCTION

This Transaction Statement on Schedule 13E-3, together with the exhibits attached hereto (this “Schedule 13E-3”), is being filed with the
Securities and Exchange Commission (the “SEC”) pursuant to Section 13(e) of the Securities Exchange Act of 1934, as amended (together with the
rules and regulations promulgated thereunder, the “Exchange Act”), jointly by the following persons (each, a “Filing Person” and collectively, the
“Filing Persons”): (i) RLJ Entertainment, Inc., a Nevada corporation (the “Company” or “RLJE”), the issuer of the common stock, par value $0.001 per
share (the “Common Stock”), that is subject to the transaction pursuant to Rule 13e-3 under the Exchange Act, (ii)) AMC Networks Inc., a Delaware
corporation (“AMC”), (iii) Digital Entertainment Holdings LLC, a Delaware limited liability company (‘“Parent” or “DEH”), and (iv) Merger Sub Inc., a
Nevada corporation and wholly owned subsidiary of Parent (“Merger Sub”, and collectively with AMC and DEH, the “AMC Entities”).

This Schedule 13E-3 is being filed in connection with the pending acquisition of RLJE pursuant to the Agreement and Plan of Merger,
entered into on July 29, 2018 (the “Merger Agreement”), by and among RLJE, AMC (solely for the purposes of Section 10.7 thereof), Parent and
Merger Sub. Pursuant to the Merger Agreement, Merger Sub will be merged with and into the Company, with the Company surviving as a wholly
owned subsidiary of Parent (the “Merger”).

Under the terms of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of Common Stock issued
and outstanding immediately prior to the Effective Time, except for certain excluded shares (which include shares beneficially owned by the AMC
Entities), will be automatically converted into the right to receive $6.25 in cash without interest (the “Per Share Merger Consideration”). The Merger
Agreement also includes provisions for the payment at the Effective Time of consideration, calculated based on the amount of the Per Share Merger
Consideration, to the holders of outstanding RLJE preferred stock who elect to receive such cash consideration and holders of warrants to purchase
Common Stock, except for certain excluded shares (which include shares beneficially owned by the AMC Entities). Such holders of outstanding RLJE
preferred stock will be entitled to receive $7.81 per underlying share of Common Stock, in accordance with the terms of the RLJE preferred stock, if
they elect cash as their consideration. Such holders of outstanding warrants will be paid the difference between $6.25 and the per share exercise price of
their warrants.

Simultaneously with the execution of the Merger Agreement, DEH entered into separate arrangements with RLJ SPAC Acquisition, LLC, a
Delaware limited liability company, The RLJ Companies, LLC, a Delaware limited liability company, and Robert L. Johnson (together with RLJ SPAC
Acquisition, LLC and The RLJ Companies, LLC, the “Johnson Entities”) related to the contribution of their RLJE securities to DEH immediately prior
to the Merger and their vote for and support of the Merger. As of August 28, 2018, the Johnson Entities own approximately 43.5% of the issued and
outstanding Common Stock. Upon completion of the Merger, RLJE will become a majority owned subsidiary of each of AMC and Parent, with the
Johnson Entities owning a stake of 17% in RLJE.

Concurrently with the filing of the Schedule 13E-3, RLJE is filing with the SEC a preliminary proxy statement (the “Preliminary Proxy
Statement”) pursuant to Regulation 14A under the Exchange Act, relating to a special meeting of RLJE’s stockholders (the “Special Meeting”) at which
the holders of Common Stock will be asked to consider and vote on a proposal to approve the Merger Agreement. A copy of the Preliminary Proxy
Statement is attached hereto as Exhibit (a)(2)(i), and a copy of the Merger Agreement is attached as Annex A to the Preliminary Proxy Statement (as
well as Exhibit (d)(i) to the Schedule 13E-3). Concurrently with the filing of the Schedule 13E-3, the Johnson Entities are also filing a Transaction
Statement on Schedule 13E-3.

The Special Committee of the Board of Directors of RLJE has (a) determined that the Merger Agreement and the transactions contemplated
thereby, including the Merger, are advisable, fair to and in the best interests of RLJE and its stockholders (other than AMC, the Johnson Entities and
their respective affiliates); (b) adopted the Merger Agreement and the transactions contemplated by the Merger Agreement, including the Merger;

(c) directed that the Merger Agreement be submitted by RLJE for approval by the stockholders of RLJE at the Special Meeting; and (d) recommended
that the stockholders of RLJE vote affirmatively at the Special Meeting to approve the Merger Agreement.

The cross references below are being supplied pursuant to General Instruction G to Schedule 13E-3 and show the location in the Preliminary
Proxy Statement of the information required to be included in response to the items of Schedule 13E-3. Pursuant to General Instruction F to Schedule
13E-3, the information set forth in the Preliminary Proxy Statement, including all annexes attached thereto, is incorporated in its entirety herein by
reference, and the responses to each such item in this Schedule 13E-3 are qualified in their entirety by the information contained in the Preliminary
Proxy Statement and the annexes thereto. Capitalized terms used but not defined herein shall have the meanings given to them in the Preliminary Proxy
Statement. As of the date hereof, the Preliminary Proxy Statement is in preliminary form and is subject to completion and/or amendment.



While each of the Filing Persons acknowledges that the Merger is a “going- private” transaction for purposes of Rule 13E-3 under the
Exchange Act, the filing of this Transaction Statement shall not be construed as an admission by any Filing Person, or by any aftiliate of a Filing Person,
that the Company is “controlled” by any other Filing Person.

All information contained in this Schedule 13E-3 concerning any Filing Person has been provided by such Filing Person, and no Filing
Person has produced any disclosure with respect to any other Filing Person.

Under the SEC rules governing “going private” transactions, each of the Filing Persons may be deemed to be an affiliate of the Company
and engaged in a “going private” transaction for purposes of Rule 13e-3 under the Exchange Act. This filing is being made only in response to the
SEC’s suggestion that certain of the Filing Persons may be “affiliates” within the meaning of Rule 13e-3. The fact of this filing is not intended to and
does not express the view of any Filing Person as to its legal relationships or its engagement in the transactions contemplated by the Merger Agreement.



TRANSACTION STATEMENT

Item 1. Summary Term Sheet
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
+  “SUMMARY TERM SHEET”
«  “QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

Item 2. Subject Company Information
a)  Name and Address

The name of the subject company is RLJ Entertainment, Inc., a Nevada corporation (“RLJE” or the “Company”). Its principal executive
office is located at 8515 Georgia Avenue, Suite 650, Silver Spring, Maryland 20910, and its telephone number is (301) 608-2115.

b)  Securities

The subject class of equity securities to which this Schedule 13E-3 relates is the common stock, par value $0.001 per share, of RLJE. The
information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:

+  “SUMMARY TERM SHEET — The Special Meeting — Record Date and Quorum”

*+  “QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

*  “THE SPECIAL MEETING — Record Date and Quorum”

+  “IMPORTANT INFORMATION REGARDING THE COMPANY - Security Ownership of Certain Beneficial Owners and Management”

c)  Trading Market and Price
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
«  “SUMMARY TERM SHEET — The Merger Agreement — Market Price of Our Common Stock”

e “IMPORTANT INFORMATION REGARDING THE COMPANY — Market Price of the Common Stock and Dividend Information —
Market Information”

d)  Dividends
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
* “THE MERGER AGREEMENT - Representations and Warranties”

e “IMPORTANT INFORMATION REGARDING THE COMPANY — Market Price of the Common Stock and Dividend Information —
Market Information”

*  “IMPORTANT INFORMATION REGARDING THE COMPANY - LIQUIDITY AND CAPITAL RESOURCES - Capital Resources —
Senior Term Notes”

e)  Prior Public Offerings
Not applicable.



Prior Stock Purchases

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SPECIAL FACTORS — Background of the Merger”

“IMPORTANT INFORMATION REGARDING THE COMPANY - Security Ownership of Certain Beneficial Owners and Management”
“IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past 60 Days”
“IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past Two Years”
“IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Connection with Credit Agreement Amendments”

Item 3. Identity and Background of Filing Person

a)

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:

“WHERE YOU CAN FIND MORE INFORMATION”

Name and Address of Each Filing Person

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET — The Parties to the Merger Agreement”

“THE PARTIES TO THE MERGER AGREEMENT”

“IMPORTANT INFORMATION REGARDING THE COMPANY”

“IMPORTANT INFORMATION REGARDING THE AMC ENTITIES AND THE JOHNSON ENTITIES”

Business and Background of Entities

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“NOTICE OF SPECIAL MEETING OF STOCKHOLDERS”

“SUMMARY TERM SHEET - The Parties to the Merger Agreement”

“THE PARTIES TO THE MERGER AGREEMENT”

“IMPORTANT INFORMATION REGARDING THE COMPANY - Company Background”

“IMPORTANT INFORMATION REGARDING THE AMC ENTITIES AND THE JOHNSON ENTITIES”

Business Background of Natural Persons

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“IMPORTANT INFORMATION REGARDING THE COMPANY - Directors and Executive Officers”

“IMPORTANT INFORMATION REGARDING THE COMPANY — Company Background”

“SUMMARY TERM SHEET - The Parties to the Merger Agreement”

“THE PARTIES TO THE MERGER AGREEMENT”

Item 4. Terms of the Transaction

a)

Material Terms
(1) Tender Offers. Not applicable.

(2) Mergers or Similar Transactions.




The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS — Purposes and Reasons of the Company for the Merger”

“SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”

“SPECIAL FACTORS - Plans for the Company after the Merger”

“SPECIAL FACTORS — Certain Effects of the Merger”

“SPECIAL FACTORS — Interests of the Company’s Directors and Executive Officers in the Merger”

“SPECIAL FACTORS — Effect of the Merger on Company Stock Awards”

“SPECIAL FACTORS — Material U.S. Federal Income Tax Consequences of the Merger”

“SPECIAL FACTORS — Payment of Merger Consideration and Surrender of Stock Certificates; Payment for Company Stock Awards”
“THE SPECIAL MEETING - Vote Required”

“THE MERGER AGREEMENT - Explanatory Note Regarding the Merger Agreement”

“THE MERGER AGREEMENT - Structure of the Merger; Charter and Bylaws; Directors and Officers”

“THE MERGER AGREEMENT — Terms of the Merger Agreement”

“THE MERGER AGREEMENT - Effect of the Merger on the Common Stock; Preferred Stock; 2015 Warrants”

“THE MERGER AGREEMENT — Treatment of Company Options; Company Restricted Shares; Company RSUs; Company PSUs”
“THE MERGER AGREEMENT — Representations and Warranties”

“THE MERGER AGREEMENT — Other Covenants and Agreements”

“THE MERGER AGREEMENT — Conditions to the Merger”

“THE MERGER AGREEMENT — Termination”

“THE MERGER AGREEMENT — Termination Fees”

“THE MERGER AGREEMENT — Amendment”

“THE MERGER AGREEMENT - Specific Performance”

“THE MERGER AGREEMENT — Ultimate Parent Guarantee”

“THE MERGER AGREEMENT - Governing Law”

Different Terms

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Certain Effects of the Merger”

“SPECIAL FACTORS — Interests of the Company’s Directors and Executive Officers in the Merger”

“SPECIAL FACTORS — Advisory Vote on Merger-Related Compensation”

“SPECIAL FACTORS — Material U.S. Federal Income Tax Consequences of the Merger”

“THE MERGER AGREEMENT - Effect of the Merger on the Common Stock; Preferred Stock; 2015 Warrants”

“THE MERGER AGREEMENT - Treatment of Company Options; Company Restricted Shares; Company RSUs; Company PSUs”

“IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past Two Years — Preferred
Stock and 2015 Warrants”



d)

Appraisal Rights

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“NOTICE OF SPECIAL MEETING OF STOCKHOLDERS”

“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“NO DISSENTER’S OR APPRAISAL RIGHTS FOR HOLDERS OF COMMON STOCK”

“DISSENTER’S RIGHTS FOR HOLDERS OF PREFERRED STOCK”

Provisions for Unaffiliated Security Holders

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“THE MERGER AGREEMENT — No Solicitation and the Company’s Fiduciary Exceptions Thereto”

“PROVISIONS FOR NON-AFFILIATE STOCKHOLDERS”

Eligibility for Listing or Trading
The information set forth in the Preliminary Proxy Statement under the following caption is incorporated herein by reference:

“DELISTING AND DEREGISTRATION OF OUR COMMON STOCK”

Item 5. Past Contacts, Transactions, Negotiations and Agreements

a)

Transactions

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS — Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”

“SPECIAL FACTORS — Purposes and Reasons of the Company for the Merger”

“SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”

“SPECIAL FACTORS - Financing of the Merger”

“SPECIAL FACTORS — Interests of the Company’s Directors and Executive Officers in the Merger”

“THE MERGER AGREEMENT”

“IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past 60 Days”
“IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past Two Years”
“IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Connection with Credit Agreement Amendments”
“IMPORTANT INFORMATION REGARDING THE COMPANY — Other Transactions”

ANNEX A — Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital
Entertainment Holdings LLC and River Merger Sub Inc.

b)——c)  Significant Corporate Events; Negotiations or Contacts

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”



*  “SPECIAL FACTORS — Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”

*  “SPECIAL FACTORS — Purposes and Reasons of the Company for the Merger”

*  “SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”

*  “SPECIAL FACTORS - Financing of the Merger”

*  “SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”

* “THE MERGER AGREEMENT”

+  “IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Connection with Credit Agreement Amendments”

* ANNEX A — Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital
Entertainment Holdings LLC and River Merger Sub Inc.

e)  Agreements Involving the Subject Company s Securities
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
+  “SUMMARY TERM SHEET”
*  “QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
*  “SPECIAL FACTORS - Background of the Merger”
*  “SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
*  “SPECIAL FACTORS - Certain Effects of the Merger”
*  “SPECIAL FACTORS - Financing of the Merger”
«  “SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”
*  “THE SPECIAL MEETING - Vote Required”
* “THE MERGER AGREEMENT”
+  “IMPORTANT INFORMATION REGARDING THE COMPANY - Security Ownership of Certain Beneficial Owners and Management”
+  “IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past 60 Days”
«  “IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past Two Years”
*  “IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Connection with Credit Agreement Amendments”

* ANNEX A — Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital
Entertainment Holdings LLC and River Merger Sub Inc.

Item 6. Purposes of the Transaction and Plans or Proposals
b)  Use of Securities Acquired
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
*  “SUMMARY TERM SHEET”
*  “SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”
*  “SPECIAL FACTORS - Certain Effects of the Merger”
*  “SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”
*  “SPECIAL FACTORS — Payment of Merger Consideration and Surrender of Stock Certificates; Payment for Company Stock Awards”
+ “THE MERGER AGREEMENT - Structure of the Merger; Charter and Bylaws; Directors and Officers”
*  “THE MERGER AGREEMENT - Effect of the Merger on the Common Stock; Preferred Stock; 2015 Warrants”
+  “THE MERGER AGREEMENT - Treatment of Company Options; Company Restricted Shares; Company RSUs; Company PSUs”
+  “DELISTING AND DEREGISTRATION OF OUR COMMON STOCK”

+ ANNEX A — Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital
Entertainment Holdings LLC and River Merger Sub Inc.



Plans

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS - Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”

“SPECIAL FACTORS — Purposes and Reasons of Company for the Merger”

“SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”

“SPECIAL FACTORS - Plans for the Company after the Merger”

“SPECIAL FACTORS - Certain Effects of the Merger”

“SPECIAL FACTORS - Financing of the Merger”

“SPECIAL FACTORS — Interests of the Company’s Directors and Executive Officers in the Merger”

“THE MERGER AGREEMENT - Structure of the Merger; Charter and Bylaws; Directors and Officers”

“THE MERGER AGREEMENT - Effect of the Merger on the Common Stock; Preferred Stock; 2015 Warrants”

“THE MERGER AGREEMENT - Treatment of Company Options; Company Restricted Shares; Company RSUs; Company PSUs”
“THE MERGER AGREEMENT — Other Covenants and Agreements”

“LIQUIDITY AND CAPITAL RESOURCES - Capital Resources”

“IMPORTANT INFORMATION REGARDING THE COMPANY — Company Background”

“IMPORTANT INFORMATION REGARDING THE COMPANY — Market Price of the Common Stock and Dividend Information”
“DELISTING AND DEREGISTRATION OF OUR COMMON STOCK”

ANNEX A — Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital
Entertainment Holdings LLC and River Merger Sub Inc.

Item 7. Purposes, Alternatives, Reasons and Effects

a)

Purposes

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS — Purposes and Reasons of the Company for the Merger”

“SPECIAL FACTORS - Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”

“SPECIAL FACTORS — Plans for the Company after the Merger”

“SPECIAL FACTORS — Certain Effects of the Merger”

Alternatives

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS — Purposes and Reasons of the Company for the Merger”

“SPECIAL FACTORS - Plans for the Company after the Merger”



¢)  Reasons
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
+  “SUMMARY TERM SHEET”
*  “SPECIAL FACTORS — Background of the Merger”
*  “SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
*  “SPECIAL FACTORS - Opinion of Financial Advisor”
*  “SPECIAL FACTORS - Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”
+  “SPECIAL FACTORS — Purposes and Reasons of the Company for the Merger”
*  “SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”
*  “SPECIAL FACTORS - Plans for the Company after the Merger”
*  “SPECIAL FACTORS - Certain Effects of the Merger”

d)  Effects
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
*  “SUMMARY TERM SHEET”
*  “QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
*  “SPECIAL FACTORS — Background of the Merger”
*  “SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
*  “SPECIAL FACTORS — Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”
*  “SPECIAL FACTORS — Purposes and Reasons of Company for the Merger”
*  “SPECIAL FACTORS - Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”
*  “SPECIAL FACTORS — Plans for the Company after the Merger”
*  “SPECIAL FACTORS - Certain Effects of the Merger”
*  “SPECIAL FACTORS - Financing of the Merger”
*  “SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”
*  “SPECIAL FACTORS — Material U.S. Federal Income Tax Consequences of the Merger”
*  “SPECIAL FACTORS — Fees and Expenses”
+  “THE MERGER AGREEMENT - Structure of the Merger; Charter; Bylaws; Directors and Officers”
*  “THE MERGER AGREEMENT - Effect of the Merger on the Common Stock; Preferred Stock; 2015 Warrants”
* “THE MERGER AGREEMENT - Treatment of Company Options; Company Restricted Shares; Company RSUs; Company PSUs”
*  “THE MERGER AGREEMENT - Other Covenants and Agreements”
*  “PROVISIONS FOR NON-AFFILIATE STOCKHOLDERS”
*  “DELISTING AND DEREGISTRATION OF OUR COMMON STOCK”
*  “NO DISSENTER’S OR APPRAISAL RIGHTS FOR HOLDERS OF COMMON STOCK”

*+ ANNEX A — Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital
Entertainment Holdings LLC and River Merger Sub Inc.

Item 8. Fairness of the Transaction
a)—b)  Fairness; Factors Considered in Determining Fairness
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
+  “SUMMARY TERM SHEET”
e “NOTICE OF SPECIAL MEETING OF STOCKHOLDERS”



d)

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS — Opinion of Financial Advisor”

“SPECIAL FACTORS - Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”
“SPECIAL FACTORS — Purposes and Reasons of Company for the Merger”

“SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”
“SPECIAL FACTORS — Interests of the Company’s Directors and Executive Officers in the Merger”

“THE SPECIAL MEETING - Special Committee Recommendation of the Merger Agreement”

ANNEX B — Opinion of Allen & Company LLC dated July 29, 2018

Approval of Security Holders

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS - Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”

“THE SPECIAL MEETING - Record Date and Quorum”

“THE SPECIAL MEETING - Vote Required”

“THE MERGER AGREEMENT - Conditions to the Merger”

ANNEX A — Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital

Entertainment Holdings LLC and River Merger Sub Inc.

Unaffiliated Representative

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“PROVISIONS FOR NON-AFFILIATE STOCKHOLDERS”

Approval of Directors

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS — Opinion of Financial Advisor”

“SPECIAL FACTORS — Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”

“SPECIAL FACTORS — Interest of the Company’s Directors and Executive Officers in the Merger”

“THE SPECIAL MEETING - Special Committee Recommendation of the Merger Agreement”

Other Offers
Not applicable.



Item 9. Reports, Opinions, Appraisals and Negotiations

a)—c)  Report, Opinion or Appraisal; Preparer and Summary of the Report, Opinion or Appraisal; Availability of Documents

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS — Opinion of Financial Advisor”

“WHERE YOU CAN FIND MORE INFORMATION”

ANNEX B — Opinion of Allen & Company LLC dated July 29, 2018

The presentation materials and presentation of Allen & Company LLC to the Special Committee of the Board of Directors of the Company,

dated July 29, 2018 and May 2, 2018, are attached hereto as Exhibits (c)(ii) and (c)(iii), respectively, and are incorporated by reference herein.

The discussion materials dated September 12, 2017, October 24, 2017, February 26, 2018, April 20, 2018, May 2, 2018, July 27, 2018 and

July 28, 2018, each prepared by Citigroup Global Markets Inc. for AMC Networks Inc., are attached hereto as Exhibits (c)(iv) through (c)(x),
respectively, and are incorporated by reference herein.

The reports, opinions or appraisals referenced in this Item 9 will be made available for inspection and copying at the principal executive

offices of the Company or AMC (as applicable) during each company’s regular business hours by any interested holder of Common Stock or any
representative who has been so designated in writing.

Item 10. Source and Amount of Funds or Other Consideration

a)—b)  Source of Funds; Conditions

d)

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET — Conditions to the Merger”

“SPECIAL FACTORS - Financing of the Merger”

“SPECIAL FACTORS — Interests of the Company’s Directors and Executive Officers in the Merger”

“THE MERGER AGREEMENT - Other Covenants and Agreements”

Expenses

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“SUMMARY TERM SHEET”

“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS — Interests of the Company’s Directors and Executive Officers in the Merger”

“SPECIAL FACTORS — Fees and Expenses”

“THE SPECIAL MEETING - Solicitation of Proxies”

“THE MERGER AGREEMENT - Other Covenants and Agreements”

“THE MERGER AGREEMENT — Termination Fees”

Borrowed Funds

“SPECIAL FACTORS—Financing of the Merger”



Item 11. Interest in Securities of the Subject Company
a)  Securities Ownership
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
+  “SUMMARY TERM SHEET”
*  “SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”
*«  “IMPORTANT INFORMATION REGARDING THE COMPANY - Security Ownership of Certain Beneficial Owners and Management”

b)  Securities Transactions
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
*  “ABOUT THIS PROXY STATEMENT”
*+  “SUMMARY TERM SHEET”
e “QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
*  “IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past 60 Days”
«  “IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Common Stock During the Past Two Years”
*  “IMPORTANT INFORMATION REGARDING THE COMPANY - Transactions in Connection with Credit Agreement Amendments”

Item 12. The Solicitation or Recommendation
d)  Intent to Tender or Vote in a Going-Private Transaction
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
+  “SUMMARY TERM SHEET”
*  “QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
*  “SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
*  “SPECIAL FACTORS — Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”
*  “SPECIAL FACTORS — Purposes and Reasons of Company for the Merger”
*  “SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”
*  “SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”
*  “THE SPECIAL MEETING - Vote Required”

e)  Recommendations of Others
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
*  “QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”
*  “SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
+  “SPECIAL FACTORS - Position of the AMC Entities and the Johnson Entities as to Fairness of the Merger”
*  “SPECIAL FACTORS - Purposes and Reasons of Company for the Merger”
*  “SPECIAL FACTORS — Purposes and Reasons of the AMC Entities and the Johnson Entities for the Merger”
*  “SPECIAL FACTORS — Opinion of Financial Advisor”
*  “THE SPECIAL MEETING - Vote Required”



Item 13. Financial Statements

a)

b)

Financial Information
The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“IMPORTANT INFORMATION REGARDING THE COMPANY — Company Background”

“IMPORTANT INFORMATION REGARDING THE COMPANY — Management’s Discussion and Analysis of Financial Conditions and
Results of Operations — YEARS ENDED DECEMBER 31, 2017 AND 2016”

“IMPORTANT INFORMATION REGARDING THE COMPANY — Management’s Discussion and Analysis of Financial Conditions and
Results of Operations —- THREE AND SIX MONTH PERIODS ENDED June 30, 2018 AND 2018~

“IMPORTANT INFORMATION REGARDING THE COMPANY — Book Value Per Share”
“WHERE YOU CAN FIND MORE INFORMATION”
INDEX TO COMPANY FINANCIAL STATEMENTS

Pro Forma Information

Pro forma financial information is not material to the transaction.

Item 14. Personal/Assets, Retained, Employed, Compensated or Used

a)—b)  Solicitations or Recommendations;, Employees and Corporate Assets

Item 15
b)

©)

Item 16.

(@(2)(D)

(@(2)(i)

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS — Background of the Merger”

“SPECIAL FACTORS — Reasons for the Merger; Recommendation of the Special Committee; Fairness of the Merger”
“SPECIAL FACTORS - Fees and Expenses”

“SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”

“THE SPECIAL MEETING - Solicitation of Proxies”

“THE SPECIAL MEETING — Questions and Additional Information”

. Additional Information

Information Required by Item 402(t)(2) and (3)

The information set forth in the Preliminary Proxy Statement under the following captions is incorporated herein by reference:
“QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER”

“SPECIAL FACTORS - Interests of the Company’s Directors and Executive Officers in the Merger”

“SPECIAL FACTORS — Advisory Vote on Merger-Related Compensation”

“THE MERGER AGREEMENT — Treatment of Company Options; Company Restricted Shares; Company RSUs; Company PSUs”

Other Material Information

The entirety of the Preliminary Proxy Statement and all annexes thereto, is incorporated herein by reference.

Exhibits

Preliminary Proxy Statement of RJE Entertainment, Inc. (incorporated by reference to the Schedule 14A filed concurrently with this
Schedule 13E-3 with the SEC).

Form of Proxy Card (incorporated herein by reference to the Preliminary Proxy Statement).



()(2)(ii)
(@)(2)(iv)
@(2)(v)

(b)
(©)(®)
(e)(ii)
(c)(iii)
(©)(iv)
(©))
(©(v1)
(c)(vii)
(c)(viii)
(c)(ix)
(©x)
(d)(@)

(d)(i)

(d)(iii)

®
(2

Letter to Stockholders (incorporated herein by reference to the Preliminary Proxy Statement).
Notice of Special Meeting of Stockholders (incorporated herein by reference to the Preliminary Proxy Statement).

Joint Press Release issued by AMC Networks Inc. and RJE Entertainment, Inc., dated July 30, 2018, (incorporated herein by reference to
Exhibit 99.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 30, 2018).

Not applicable.

Opinion of Allen & Company LLC, dated July 29, 2018 (incorporated herein by reference to Annex B of the Proxy Statement).
Presentation of Allen & Company LLC to the Special Committee, dated July 29, 2018.*

Presentation Materials of Allen & Company LLC, dated May 2, 2018.*

Discussion Materials of Citigroup Global Markets Inc. prepared for AMC Networks Inc., dated September 12, 2017.*
Discussion Materials of Citigroup Global Markets Inc. prepared for AMC Networks Inc., dated October 24, 2017.*
Discussion Materials of Citigroup Global Markets Inc. prepared for AMC Networks Inc., dated February 26, 2018.*
Discussion Materials of Citigroup Global Markets Inc. prepared for AMC Networks Inc., dated April 20, 2018.*
Discussion Materials of Citigroup Global Markets Inc. prepared for AMC Networks Inc., dated May 2, 2018.*
Discussion Materials of Citigroup Global Markets Inc. prepared for AMC Networks Inc., dated July 27, 2018.*
Discussion Materials of Citigroup Global Markets Inc. prepared for AMC Networks Inc., dated July 28, 2018.*

Agreement and Plan of Merger, dated July 29, 2018, by and among RLJ Entertainment, Inc., AMC Networks Inc., Digital Entertainment
Holdings LLC and River Merger Sub Inc. (incorporated herein by reference to Annex A of the Preliminary Proxy Statement).

Voting and Transaction Support Agreement, dated as of July 29, 2018, by and among Parent, the Johnson Entities and the Company
(incorporated herein by reference to Annex C of the Preliminary Proxy Statement).

Contribution Agreement, dated as of July 29, 2018, by and between the Johnson Entities and Parent (incorporated herein by reference to
Exhibit 99.17 to Amendment No. 12 to the Johnson Entities’ Schedule 13D filed with the SEC on July 30, 2018).

Not applicable.

None.

* Filed herewith.



SIGNATURES

After due inquiry and to the best of its knowledge and belief, the undersigned certifies that the information set forth in this statement is true, complete
and correct.

Date: August 28, 2018
RLJ ENTERTAINMENT, INC.

By: /s/ Miguel Penella

Name: Miguel Penella
Title:  Chief Executive Officer

AMC NETWORKS INC.

By:  /s/ Anne G. Kelly

Name: Anne G. Kelly
Title:  Senior Vice President and Secretary

DIGITAL ENTERTAINMENT HOLDINGS LLC

By:  /s/ Anne G. Kelly

Name: Anne G. Kelly
Title:  Senior Vice President and Secretary

RIVER MERGER SUB INC.

By: /s/ Anne G. Kelly

Name: Anne G. Kelly
Title:  Senior Vice President and Secretary
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Disclaimer

The following pages contain material provided to the Special Committee of the Board of Directors (the "Committee") of “River”
("River” ar the "Company™) by Allen & Company LLC ("Allen" or "Allen & Company") for discussion purposes in connection with a
potential transaction involving a company code-named “Agua”. Allen has been retained by, and reports solely to, the Committee.
The accompanying material was compiled and prepared on a confidential basis solely for use by the Committee and not with a view
toward public disclosure under any securities laws or otherwise, and may not be used for any other purpose without Allen's prior
written consent.

The information utilized in preparing this material was obtained from the management of the Company ("Management”) and other
representatives and public sources. Allen has relied upon and assumed the accuracy and completeness of all financial, accounting,
tax and other information available to Allen from public sources, provided to Allen by the Company or its representatives, or
otherwise reviewed by Allen. Any estimates or budgetary information for the Company contained herein have been prepared by
Management or are based upon such estimates or budgetary information, and involve numerous and significant subjective
judgments, which may or may not prove to be correct. Certain forward-looking information with respect to the anticipated future
performance of the Company has been derived from Management or Wall Street estimates for the Company. Allen does not take
responsibility for such estimates and projections or the basis on which they were prepared. Furthermore, with respect to the
estimates and projections provided to Allen, Allen has assumed that they have been prepared in good faith reflecting the best
currently available estimates and judgments of the Management as to the Company’s future operating and financial performance.
Mo representation or warranty, express or implied, is made as to the accuracy or completeness of any such information and nothing
contained herein is, or shall be relied upon as, a representation, whether as to the past, the present or the future operational or
financial performance of the Company. Since the material contained herein was prepared for use in the context of a presentation to
the Committee, which is familiar with the business and the affairs of the Company, neither the Company nor Allen nor any of their
respective advisors take any responsibility for the accuracy or completeness of any of the material if used by persons other than the
Committee. Allen undertakes no obligation to update or otherwise revise the accompanying material. Nothing contained herein
should be construed as tax, accounting, regulatary, insurance, legal or other similar professional advice.

Allen expresses no opinion as to the trading price of the securities of any company in the future. Nothing herein constitutes an
opinion or a recommendation as to what course of action the Committee or any security holder of the Company should pursue in
conjunction with any proposed transaction or otherwise,

ALLEN & COMPANY wir CONFIDENTIAL |



Transaction Overview
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Situation Overview

On February 26, 2018, Aqua offered to purchase all outstanding shares of River common stock not currently owned
by Aqua or Robert L. Johnson for $4.25 / share in cash {“Initial Offer”)

m This represents a 10% premium to the unaffected price of 53.87 as of February 23, 2018

® Agua also announced that it was not interested in selling its existing stake in River or participating in any other strategic
process

m River's Board of Directors appointed a special committee of independent directors to evaluate, negotiate and approve or
disapprove Agua's proposal

On April 5, 2018, Allen & Company and Citibank, Agua’s financial advisor, held a call in which Allen relayed the
message that the Special Committee would only be interested in proceeding with Aqua if Aqua submitted a
meaningfully higher offer

m River made select key financial data available to Citibank to help refine their view on valuation

On May 2, 2018, Allen and Citibank held a meeting in which Citibank verbally communicated a revised offer from
Aqua of 54.92 / share in cash, subject to further diligence

= Allen and Citibank began negotiations relating to Aqua’s offer on May 7, 2018

On May 22, 2018, the Special Committee and Aqua held a meeting in which both sides agreed on an offer of 56.25 /
share in cash, subject to completion of documentation and due diligence

ALLEN & COMPANY wir CONFIDENTLAL



Summary of Selected Transaction Terms

m Purchase by Aqua of all outstanding shares of River not currently owned by Aqua or Robert L.
Structure Johnson, representing approximately 22% of outstanding shares on a fully diluted basis

. . m 56.25 in cash per River commeon stock (“Offer Price”)
Consideration

m Equity awards and certain warrants:

* Receive difference between Offer Price and applicable exercise prices [net of tax

Equity Awards, withholdings)

Warrants and m Preferred equity, at holder’s election:

Preferred Equit . , . . ) . ) .
) * Convert into right to receive transaction consideration (adjusted for 25% premium), or

* Continue to hold an equivalent security issued by Aqua

m Approval of the transaction by the majority of River shareholders (no majority-of-the-minority
Certain Closing voting condition)

Conditions
m HSR and other regulatory approvals

e m Termination fees payable by River under certain circumstances
Termination Fees

Sowrce: Execution versian, doted July 29, 2008, of Agreement and Plan of Merger,

ALLEN & COMPANY 11c CONFIDENTIAL 5




Overview of Transaction Economics

Implied Transaction Multiples

Summary Ownership

(SLISE in Milloas) Fully Diluted Shares
Shareholder Shares [mm] % Ownership
[Aqua offer (may 22, 2018) $6.25 | Agua 26.1 60%
Fully Diluted Shares Qutstanding 43.3
Caulty Value th Robert L. Iohnson 7.6 18%
Plus: Dbt (1 25
v o All Other 5.6 2%
Lass: Cash [2) (6
Less: Present Value of NOLs [21)
Non-Agua Preferred Shores 30 %
Adj. Firm Value 269 fe
Less: Unconsolidated Assets (23) Management and 22 .
Enterprise Value 5246
Qther 4.5 10%
Implied Total Shareholders 43.3 100%
Enterprise Value / Revenue hetrics Multigles
20174 %86.3 2.Bx
20188 100.5 2.4x
2019 115.3 2.1x
Adj. Firm Value f Ad]. EBITDA
20174 516.6 16.2x
20188 21.3 12.6%
2019 24.6 10.9x
Sowrce: Company filings and managemend.
L Includes §2mm of liobiities owed fo the RL Companies.
2 Includes 64% of ACL bavarce sheet cosh,
ALLEN & COMPANY wir CONFIDENTLAL 6



River Overview
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Overview of Segments

RLJ ‘ EI]th[ﬂin ment
-

Digital Channels IP Licensing Wholesale Distribution

Distributes film and television content ®  Monetizes library of owned IP via m Distributes film and television content in
through proprietary subscription OTT licensing and production various formats, including DVD, Blu-ray,
platforms Acorn TV and UMC ® Includes 64% stake in Agatha Christie digital downloads, broadcast, and SVOD
®  Niche audiences: Acorn TV focused on Limited, which includes more than 80 through partners
British content and UMC on urban content novels, 19 plays, and 100 made-for-TV m 511.2 mm 2017 Adj. EBITDA {-1% growth
®  59.8 mm 2017 Adj. EBITDA (40% growth films vs. 2016]
v, 2016) m  $6.0 mm 2017 Adj. EBITDA (89% growth
m 530k total subscribers as of December vs. 2016) amazon Walmark

2017 (49% growth vs. 2016)

ACORN RS

UMC

URBAH MOVIE CHANMEL

AGATHA

CHRISTIE P
NETFLIX @ *‘«%

TARGET

Source: Company flngs
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5-Year Historical Stock Price Performance

$20.00 - - — 08
Summary Performance Prior to Unaffected Date (2/23/2018)
5Years 2 Years 1Year &Months 3 Months
518.00 Performance (BE%) 169% BE% 21% {5%)
High 518.21 54,46 54,46 54.40 54,40 0.7
Levar 0.85 134 2.16 291 368
$16,00
06
$14.00
0s
512.00
-
2
=
E £10.00 04 3
- 3
2
58.00
03
52218 Final Offer: $6.25
S6.00 -
0.2
|
CTaensyf 04
$2.00 ' public Offer: $4.25 !
$0.00 4 T T T 0
Apr-13 Nowv-13 Jun-14 Dec-14 Jul-15 Jan-16 Aug-16 Feb-17 Sep-17 Apr-18
Sowrce: CophQ as af Jufy 27, 2018,
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LTM Trading Volume Histograms as of Unaffected Date (February 23, 2018)

Below based on closing prices

Last 3 months Last & months

% of totol volume) (% af total volume)
2%
46 %
15%
0% gy

-% -% =% =% -% 3% —-% - %
5215- $245- $2.75- 53.05- 5335- 5365- 53.95- 5425+ %2.15- 5245- 5275- 53.05- $53.35-
245 275 3.05 335 385 395 425 245 175 305 3.35 365

(% af total velume) % of total volume)
25 %
2% 2% agw
W% 6% 15% 15 %
% 9%
5%
=% 3%
215 %245- %2.75- S5305- $335- $I65- £3095. 54254 %2.15- 5%245. £275. £305- $3.35-
2.45 275 3.05 335 385 395 4.25 245 2.75 105 335 365
Souwrce: Coma.

Mote:  Rowndimg may resul i tobe Swms 0ot eqaaling I00%,

ALLEN & COMPANY 11c

$3.65-
3495

14 %

$3.65-
395

30%
1%
5395- 5425+
4,25

13 %
2%
£3.95- 5425+
4.25
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Financial Analyses
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Segment Considerations

Tallwinds

Headwinds

Acorn TV UMC

Wholesale

IP Licensing

Growing demand for OTT platforms with niche content
50%+ annual subscriber growth since respective launches

Increasing adoption by MVPDs presents opportunity for fast growth

Established brand with a 4 Bob Johnson has a track record

loyal, passionate audience af success building out a
platform targeting African

Robust library of content American and Urban audiences

consisting of 3000+ howrs of

Programming & Ability to scabe guickly by
leveraging Acorn TV platfarm

Target demo of educated,

high-income 35+ females

Content investment
complementary with digital
channels spend

Financials stabilizing after a
period of decline until 2017

Currently over 50% of the
segment related to digital
downloads vs. physical sales

Established brand with a loyal
audience

Strong pipeline of ACL TV and
film content in 2018-201%9,
including Murder on the Orient
Express, Death on the Nile, and
ABC Murders

Publishing segment highly
profitable and stable business

Competitive industry with majority of market share from large
established players such as Netflix, Hulu, and Amazon Prime

Require significant cash investment in content to grow

One of River's vendars, ITV, ¥ New, untested brand with ~55k
launched Acorn TV's direct subscribers and no established
competitor BritBox with BEC fan base

in March 2017

¥ Historically high manthly churn
rate of ~20% (25 compared to
~3% for Acorn TV)

cmall TAM of 10-12mm
househalds

¥ Relatively thin library of lower
quality content (400 hours of
programmingl

¥ Path to scale and profitability
unclear

Declining demand for DVIDs
and Blu-rays

Continued headwinds in retail
sector

Exposure to sales returns and
unsold inventary puts dollars
at risk

High customer concentration,
with top 5 customers
representing 54% of sales in
2017

Digital channel growth likely to

accelerate cannibalization of
wiholesale customers

Mo owned IP outside of ACL

ACL TV and film segment
highly unpredictable

ACL copyright set to expire 70
years after death of the author
(2048)

Souvce: COTony M nmgEmen,

ALLEN & COMPANY 11c
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Comparison of Historical Results vs. Budget

G| cuas |

% Variance

Inel. Dise. Ops. Inel. Dise. Ops. Inel. Dise. Ops.
[SUSD in Millions) 2014 2015 2016 2017 2014 2015 2016 2017 2014 2015 2016 2017
Subscribers (000s)
Acorn TV 405 Be5 118 198 433 B33 7% (5%}
umc 5 63 - 4 24 55 (5%)  (12%)
Total Subscribers 430 728 118 203 457 GER 6% [5%)
N Growth G9% 2% 125% s1%
Revenue
Digital Channels 9.7 517.2 $28.1 s4.1 57.5 $16.3 $27.2 (22%) [6%) (3%)
IP Licensing 30 B.3 31 0.2 0.0 3% WA MNA
Whaolesale Distribution 1409 80.3 62.9 1248 1143 63.8 59.1 (19%)  (21%) (69%)
Taotal Revenue 5160.3 51536 597.5 391.0 5137.7 51249 $80.2 586.3 (14%) (19%]) (18%) (5%)
64% of ACL Equity Earnings 53.2 521 52.9 53.0 53.2 52.8 536 56.4 [1%) 34% H%  117%
Adj. EBITDA 236 16.7 17.6 15.4 9.5 7.5 13.1 16.6 (60%)  (55%)  (25%) %

Sowrce: Company MONegement.
Mote:  Grey shading denstes data nat ovarable,

ALLEN & COMPANY wir
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Summary of Acorn TV Financial Cases

T |

Base Case

I | Adjusted Case

Fiscal Year Ending December 31,
{SLISD in Millions) 20174 2018B 2019E  2020E  2021F  2022E 2019 2020E 2021 2022E
Subscribers (000s) 633 990 1,154 1,327 1526 1,755 | @)L128 1,275 1444 1,639
% Growth d6% 56% 17% I15% 15% 15% 14% 13% 13% 14%
Content Spend 5115 s12.0 5120 516.0 $20.0 o 512.0 512.0 516.0 $20.0
% Growth % % 33% 25% 4% o% 33% 25%
Net Revenue $39.1 5485 $57.9 $66.6 576.6 $47.9 $56.1 5635 §72.0
% Growth 24% 19% 15% 15% 23% 17% 13% 13%
Gross Profit 5279 5339 540.1 5452 $51.7 $33.4 $38.5 $42.4 547.7
% Maorgin Fi% 7% 69% GE% GER Jose 69% a7% a6%
Marketing (59.1) (510.4) (5120) (513.8) (515.9) (58.8) ([5101) (5114) (513.0)
Overhead (3.0) (3.1) (3.4) (3.7) (4.1) (3.1) (3.4) (3.7) {4.1)
Adj. EBITDA (Pre-Corp. Exp.) 515.8 520.4 524.7 527.6 $31.7 5215 $25.0 5273 530.6
% Margin 40% 42% 43% 1% 41% 45% 45% 43% 43%
Assumptions

o Incremental annual net subscribers reduced by 15% to reflect

~100k fewer subs vs. Base Case by 2022

o Content spend consistent between cases reflecting management

plan

© subscriber acquisition cost of $23-24 and 35% churn in 2019-2022

*  55% attributed subscribers in Adjusted Case vs. B5% in Base

o Direct overhead consistent between cases

*  Cost-efficient segment with 10 dedicated employees to Acorn

TV and UMC

m  All other costs (IT costs, credit card, customer service, marketing)

variable based on subscribers

Case to reflect higher mix of non-native platform subscribers

Sounce: Compony management,

ALLEN & COMPANY wir
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Summary of UMC Financial Cases

T | e | TS

Fiscal Year Ending December 31,

{SUSD in Millions) 2017A 20188 2013E 2020E 2021E 2022E 2019E 2020E 2021E 2022E
Subscribers (000s) 55 100 244 488 732 1,098 | ) 177 299 421 604
% Growth 129% 83% 144% 1005% 0% 50% 7% 69% a1% 43%
Content Spend $6.0 570 $10.0 $10.0 510.0 o 57.0 5100 510.0 510.0
% Growth 1% 43% 0% % i 43% % %
Net Revenue 433 585 §17.1 5285 5427 $6.9 $11.1 516.8 5239
% Growth 159% 100% 67% 50% 110% 0% 51% 4%
Gross Profit $0.9 534 585 $16.3 5276 $2.0 533 56.2 5114
% Margin 28% 39% S0% 57% 4% 28% 30% i a7%
Marketing (51.6) [52.1) 153.3) (55.1) (57.7) (51.3) (51.8) (52.6) (53.8)
Overhead (1.1) (1.3) (1.5) (1.6) (1.8) (1.3) (1.5) (1.6) (1.8)
Adj. EBITDA [Pre-Corp. Exp.) (51.8) ($0.0) 537 596 5181 (50.7) 501 52.0 $5.8
% Margin L L 225 E L] 4% N % 2% 24%
Assumptions
o Incremental annual net subscribers reduced by 50% to reflect o Subscriber acquisition cost of $8-11 and 90% churn in 2019-2022

slower growth vs. Acorn TV historical growth trend = 55% attributed subscribers in Adjusted Case vs. 5% in Base

* Less established brand compared to Acorn TV Case to reflect higher mix of non-native platform subscribers

* Thin content library that requires significant content spend on o Direct overhead consistent between cases

new releases *  Cost-efficient segment with 10 dedicated employees to Acarn

a Content spend consistent between cases reflecting management TV and UMC

plan m  All other costs (IT costs, credit card, customer service, marketing)

variable based on subscribers
Sounce: Compony management,
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Summary of Wholesale Financial Cases

T |

Base Case

Fiscal Year Ending December 31,

| T

{SLISD in Millipns) 2017A 20188 2019E 2020E 2021E 2022E 2019E 2020E 2021E 2022E
Content Spend EEN £31.0 S28.0 £24.0 £20.0 a £20.5 526.6 522.8 £19.0
% Growth fa%) (10%) 14%) f17%) 12%) f10%) [14%) (17%)
US Revenue 546.2 545.5 544.8 542.5 542.5 542.5 542.4 538.1 536.2 534.4
International Revenue 12.8 12.6 12.6 12.6 12.6 12.6 12.0 11.4 10.8 10.3
Total Revenue $59.1 558.2 5574 §55.2 $55.2 %55.2 G s54.4 $49.5 547.1 544.7
% Growth (7%) f2%) {1%) {4%) 0% % f6%)] [9%) i5%) i5%)
U5 Gross Profit 5126 5136 513.4 512.8 5128 512.8 5127 511.4 5109 510.3
International Gross Profit 5.0 58 53 53 53 5.1 5.0 4.5 4.6 4.1
Total Gross Profit 5176 519.4 5187 5181 5181 $17.8 5178 516.2 5154 514.4
% Margin 0% 33% 33% 33% 3% 3% 33% 33% 33% 32%
Adj. EBITDA (Pre-Corp. Exp.) 5112 512.7 59.6 59.2 59.2 $8.9 59.1 58.2 57.8 57.2
% Margin 19% 22% 17% 17% 17% 16% 17% 17% 17% 16%
Assumptions
o Declining content spend to reflect lower revenue vs. Base Case m  All other expenses variable based on revenue
Incremental annual 5% decline in US and International revenue, to
reflect:
+ Continued headwinds in retail sector
*  Shiftin retail partners moving away from DVD sales (e.g.,
Costco)
Source: COmpany aanagement,
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Summary of IP Licensing and ACL Financial Cases

| s | T —

Fiscal Year Ending December 31,

[SUSD i Milligrs) 2017A 20186 2019E 2020E 2021E 2022E 2019E 2020E 2021E 2022E
Revenue s0.0  $0.0 so8  s08  s08  s08 | @ s01 S0l s01 S01
% Growth (72%] (6a%) Nrd 0% 0% 0% 518% 0% 0% 0%
Gross Profit $0.0 50.0 50.3 50.3 40.3 50.3 50,0 50.0 50.0 $0.0
% Margin 100% 229% 3% 3% 3% 3% 39% 39% 39% 39%
SG&A ($05)  (s0.4) | (S04)  (S0.4)  ($0.4)  ($0.4) [ ($0.4)  (50.4)  (50.4)  ($0.4)
Adj. EBITDA (Pre-Corp. Exp.)  (50.4)  (504) | (502)  (50.2)  (50.2)  (50.2) |  ($0.4)  ($0.4)  (50.4)  (50.4)
64% of ACL Equity Earnings 56.4 $6.9 $6.7 576 $7.0 57.0 0 $5.9 $5.9 55.9 45.9

Assumptions

€ No other co-produced content in 2019-2022

a Reflects lower revenue and profitability from commissioned TV and film content, including Murder on the Orient Express, Death on the Nile,
and ABC Murders in 2019-2020

Source: COmpany aanagement,
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Management Base Case Projections

FYE December 31,

{550 in Millions) 20154 20164 20174 20186 2019E 2020E 2021E 2022E
Revenue:
Digital Channels 57.5 $16.3 $27.2 5424 $57.0 575.0 95,1 $119.3
IP Licensing 3.1 0.2 0.0 0.0 0.8 0.8 0.8 0.8
Wholesale Distribution 88.3 63.8 59.1 58.2 57.4 55.2 55.2 55.2
Total Revenue $99.0 $80.2 $86.3 $100.5 $115.3 5131.0 $151.1 $175.3
% Growth - (10%) B% 16% 15% 14% 15% 5%

% Growth by Segment:

Digital Channels 116% 67% 56% 35% I2% 27% 25%
Wholesale Distribution (28%) (7%) [2%) {1%) (4%) =% =%
Equity Income from ACL 39% 93% (10%) 7% 16% (9%) -5

Adj. EBITDA (Pre-Corporate Allocation):

Digital Channels (50.7) 570 S9.8 $14.0 5204 528.4 $37.2 549.9
IP Licensing (excl. ACL) ¥ (0.4 {0.4) {0.4) (0.2) (0.2) 0.2) (0.2}
64% of ACL Equity Earnings 3.3 16 6.4 6.9 6.7 7.6 7.0 7.0
Wholesale Distribution 15.5 11.3 11.2 12,7 9.6 9.2 9.2 29
Corporate Expenses (11.0) (&.4) 110.4) (11.8) (11.9) (12.7) (16.0) (18.8)
Total Adj. EBITDA (incl. ACL) 8.0 $13.1 516.6 $21.3 $24.6 $32.3 537.2 $46.9

% Growth - B4% 26% 29% 15% % 155 26%

% Margin fexcl. §4% of ACL Equity Earnings) 5% 12% 12% 14% 16% 19% 20% 23%

% Margin by Segment:
Digital Channels MM 43% 6% 33% I6% 38% 39% 42%
Wholesale Distribution 18% 18% 19% 2% 17% 17% 17% 16%

SOWFCE: COmpany management,
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FYE December 31,

{550 in Millions) 20154 20164 20174 20186 2019E 2020E 2021E 2022E
Revenue:
Digital Channels 57.5 $16.3 $27.2 5424 $54.8 $67.2 580.3 $95.9
IP Licensing 3.1 0.2 0.0 0.0 0.1 0.1 0.1 0.1
Wholesale Distribution 88.3 63.8 59.1 58.2 54.4 49.5 47.1 44.7
Total Revenue $99.0 $80.2 $86.3 $100.5 $109.3 5116.9 $127.5 $140.7
% Growth - (10%) B% 16% ok i 9% 0%

% Growth by Segment:

Digital Channels 116% 67% 56% 29% 23% 19% 19%
Whelesale Distribution [28%) (7%) (2%} {6%) (98] {5%) {5%)
Equity Income from ACL 39% 93% {10%) {83%) (084) (0%) {0%)

Adj. EBITDA (Pre-Corporate Allocation):

Digital Channels (50.7) 570 S9.8 $14.0 5208 525.1 $29.3 5365
IP Licensing (excl. ACL) ¥ (0.4) (0.4) (0.4) (0.4) (0.4) (0.4} [0.4)
64% of ACL Equity Earnings 3.3 16 6.4 6.9 59 5.9 5.9 59
Wholesale Distribution 15.5 11.3 11.2 12,7 9.1 8.2 7.8 7.2
Corporate Expenses (11.0) (&.4) 110.4) (11.8) (11.9) (12.7) (14.4) (16.0)
Total Adj. EBITDA (incl. ACL) 8.0 $13.1 516.6 $21.3 $23.5 $26.1 528.3 $332

% Growth - B4% 26% 29% 10% 1% a% 18%

% Margin fexcl. §4% of ACL Equity Earnings) 5% 12% 12% 14% 16% 17% 18% 19%

% Margin by Segment:
Digital Channels MM 43% 6% 33% IB% 37% 36% 3B
Wholesale Distribution 18% 18% 19% 2% 17% 17% 17% 16%

SOWFCE: COmpany management,
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Methodologies and Analytical Approach

= Conducted financial analysis of River using publicly available information and financial forecasts
provided by River management

m Assumed and relied, without independent verification, upon accuracy and completeness of all
financial information and data reviewed

General

Approach

m Considered results of all analyses undertaken and assessed as a whole, and did not draw, in
isolation, conclusions from or with regard to any one factor or method of analysis

m Financial analyses performed include

+ Selected public companies analysis
Financial -

Selected precedent transactions analysis
Analyses

* Discounted cash flow analysis (Base Case and Adjusted Case)

* Sum-of-the-parts analysis

m 52-week trading range as of unaffected date of February 23, 2018
Additional Erang i

Information

ALLEN & COMPANY 11c
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Preliminary lllustrative Valuation Summary

Preliminary lllustrative Valuation Summary Key Assumptions

May 22, 2018
Offer: 56.25
As of unaffected date:

20188 Ad). EBITDA: '
$21.3mm $4.52 - d5.09 9.0-12.0x
WholeCo:

Selectad 2019 Adj. ERITDA:
Pullic 54.64 - 56,32 E.0-11.0x

Companies
2019E Adj. EBITDA:
$23.5mm 54,42 - L6.03 E0-11.0x
Selected 1
Precedent $5.00 $6.46 10.0 - 13.0x

Transactions [1)

WACC: 15.0- 18.5%
Terminal EBITDA Mult; 9.0 - 12.0x
WACC: 14.0- 17.5%
Terminal EBITDA Mult: 9.0- 12.0x

$8.25

DCF Analysis
$4.47

Digital Channels: 5.5 - 7.5x Revenue
ACL: 9.0 - 12.0x EBITDA

Sum-ofthe:
Parts: Digital Channels: 4.0 - 5,5x Revenue
Selected
Public ACL:B.0- 11.0x EBITDA
Companies (2] Wholesale: 6.5 - 7.5x EBITDA

2019E Adj. ERITDA:
£23.8mm

55.04 56.71

in both cases in 2018B-20198

Price {Share: 5100 5200 $3.00 5400 5500 5600 5700 5800 5900 51000

Imnplied 20188 Adj. EBITDA Mult: | 1.8x 3.8x 5.7x 7.8y 10.0x  121x 14.2x  16.3x 18.4x  20.5x I

Sowrce: Company monagement, Company fillngs, and Capid.

MNote:  Includes present value of NOLE.

1 Fuedd Ad). EBITDA represents X088 Adj. EBITDA. Pravided for reference aaly.

2 Corporate SGEA expenses valued ot blended muitiple of Digital Chamnels, IP Licensing, and Wholesale segments.
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Selected Public Companies

1% in millions, except Share Equity Enterprise EV / EBITDA ‘174 - '19E Growth  "18E EBITDA

per share dita) Price Value Value LTM 2018BE 2019E Revenue EBITDA Margin
Traditional Media
Disney $112.62 5169,725 $195,601 112 x 10.8 x 10.6 x 5% 4% 31%
cas 54.04 20,848 30,338 9.2 85 7.9 7% 9% 4%
Discovery 249 18,244 16,855 9.2 9.1 79 5% % 8%
Viacom 2991 12,113 21,775 7.2 7.0 6.8 2% 4% 24%
TV [1) 218 2,830 10,114 285 29 £.8 1% [2%) 27%
AMC 59.08 3,583 6,521 7.2 7.1 7.1 3% 1% 32%
Mean 88x 86x 82x 4% 4% 29%
Median 8.8 8.7 7.9 4% 4% 29%
Independent Content Production & Distribution
Lionsgate 522.69 54,889 56,979 116 x 11.8 % 10.8 x [238) 1% 15%
Entertainment One 4.71 2,240 2,889 12.3 11.4 10.3 8% 11% 17%
Eros 13.25 970 1,298 16.5 14.1 113 20% 34% 31%
DHX Media (2) 2.53 340 1,087 11.5 12.3 116 1% [3%) 24%
Mean 13.0 x 124 x 11.0 x 7% 11% 22%
Median 11.9 12.0 11.0 5% &% 21%
Total
"Mean 104x  10.1x 93 x 5% ™% 26%
Median 10.2 9.9 9.5 4% 4% 26%
Max 16.5 14.1 116 20% 34% 38%
Min 7.2 7.0 6.8 [23€) [3%) 15%

Sowrce: Company filings end CapiQ os of fuly 27, 2018

Nobe:  EBITDA excludes steck-based compensation expense.

1 LT based on COF 2017 EBITDA o5 CQI trading updere does nof include ERITDA meldric.

2 Pra forma for sole of 49% of OHX Media's S0% stoke in Peanuts Holdings for S185mm, oonpunced on Moy 13, 2018,
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Selected Precedent Transactions

Date Firm FV / Fwd

Announced Target Acquiror Value ($B) EBITDA
07/11/18 Shy Comcast 5440 128 x
06/20/18 21st Century Fox The Walt Disney Company 70.6 135
07/31/17 Scripps Networks Interactive Discovery 15.4 9.9
10/22/16 Time Warner ATET 1059 11.7
06/30/16 Starz Lionsgate 4.4 a3
04,/28/16 Dreamweorks Animation Comcast 4.4 3319
11/20/12 YES Metwaork News Corp. 3.0 11.3
10/30/12 Lucasfilm The Walt Disney Company 4.1 22.0
04/02/12 Image Entertainment RU Acquisition 0.1 124
04/02/12 Acorn Media RL Acquisition 0.1 6.2
05/10/11 CORE Media Apolle Global Management 0.5 7.0
0B/05/10 Shed Media Warner Bros. 0.2 6.5
12/03/09 NBCUniversal Comcast/GE IV 30.0 11.2
11/05/09 Travel Channel Scripps 10 11.5
08/31/09 Marvel Entertainment The Walt Disney Company 4.0 13.1
07/06/08 The Weather Channel MNBC, Bain, Blackstone 35 11.2

Mean 12.7 x
Median 114
Max 339
Min 6.2

Sowrce: Company flings and Coma
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WholeCo Base Case Financials:

lllustrative 5-Year Cash Flow

Fiscal Year Ending December 31, Adj. Terminal
[SU50 i Millans) 20188 2015E 20208 2021E 2022€ 2022E
Ad). EBITDA (excl. Equity Income & Excess Dividends) 5149 5184 5252 530.7 S04 5404
Less: D&M {3.7) (3.8) (3.8) (3.8) (3.8) {2.0)
Less: Stock-based Compensation {2.8) {2.0) (2.0} {2.0) [2.00 {20}
EmIT 583 $12.7 5104 $25.0 5346 5364
Less: Tames [[@26%) 12.2) (3.3) (5.0) 6.5) [9.00 19.5)
NOPAT 56.2 59.4 514.4 5185 525.6 526.9
Plus:  Equity Income from ACL (inel, Excess Dividends) 6.5 6.2 7.1 6.5 6.5 6.5
Plus; DA T 3.8 38 -] ia 2.0
Less: Capex 12.5) (2. (2.0} {200 (2.0 (2.0)
Plus: Content Amortization 383 irl 41.4 459 49.0 50,0
Less: Investrment in Content {54.6) [50.0) {50.0} {50.0 [50.0) {50.0)
Less: A Waorking capital {02y 16 pai] 15 15 15
Unlevered Free Cash Flow (53.1) 6.0 516.6 524.1 5344 5349
Implied Share Price Implied Adj. Firm Value
Discount Terminal EBITDA Multiple Discount Terminal EBITDA Multiple
Rate 5.0x 10.5x 12.0x Rate 5.0x 10.5x 12.0x
15.0% | 4658 47.42 4825 15.0% | $305 5342 5380
| |
16.8% | 618 6.96 7.74 16.8% | 287 322 357
| |
| |
18.5% | 5.81 B.54 72T 18.5% : ] 303 336
Sowce: G and G filings.

Note:  Present wfaea.l"mﬂ flows a




WholeCo Adjusted Case Financials:

lllustrative 5-Year Cash Flow

Fiscal Year Ending December 31, Adj. Terminal
(SUS0 in Milions) 20188 2019E 20208 J021E 2022E 2022E
Adj. EBITDA {excl. Equity Income & Excess Dividends) 5149 5181 520.7 5229 527.8 5278
Less: DA 13.7) (3.8) (3.8) {3.8) (3.8) (2.0)
Less: Stock-based Compensation (2.8} (2.0) {2.0 (2.0) (2.00 (2.0}
EBIT 583 512.3 £15.0 5171 5221 5238
Less: Tames [[@26%) 12.2) (3.2) (3.9) (4.4) [5.7] 6.2}
NOPAT 56.2 591 5111 5127 516.3 5176
Plus:  Equity Income from ACL (inel, Excess Dividends) 6.5 5.4 5.4 5.4 5.4 5.4
Plus; DA T 3.8 38 R is8 2.0
Less: Capex 12.5) (2. (2.0} {200 (2.0 (2.0)
Plus: Content Amartization 3583 3t 41.4 45.9 49.0 49.0
Less:  Investrment in Content 154.6) [48.5) (48.6) (48.8) [48.0) {49.0)
Less: A Waorking capital {02y 1.2 15 19 19 149
Unlevered Free Cash Flow (53.1) 57.1 5135 513.8 525.4 5249
Implied Share Price Implied Adj. Firm Value
Discount Terminal EBITDA Multiple Discount Terminal EBITDA Multiple
Rate S.0x 10.5x 12.0x Rate S.0x 10.5x 12.0x
14.0% | 55.06 55.68 56.29 14.0% | 5236 $264 $292
| |
15.8% | 4.75 5.33 5.90 15.8% : 222 248 274
| |
| |
17.5% | 4.47 5.00 554 17.5% : 210 234 258




SOTP Base Case Financials:

Selected Public Companies Analysis: 2018B

[SLSD in Millions)

20188

Selected Multiple Range Implied Reference Range
Revenue  Adj. EBITDA Metric Low High Low High

Digital Channels 542.4 $14.0  Revenue 5.5x% 7.5x £233 5318
IF Licensing 0.0 (0.4)  MA - = - -
Whalesale Distribution 58.2 12.7 EBITDA 6.5x% 7.5x% 82 a5
64% Stake in ACL (1) == 6.9 EBITDA 9.0% 12.0x 62 83
Corporate Expenses - (11.8] EBITDA 12.0% 15.7x (142) (186)
Total 5100.5 5213 £235 5309
Less: Debt (2) (525) (525)
Plus: Cash (3) 6 6
Plus: Present Value of NOLs 20 22
Implied Equity Value 5236 5312
Fully Diluted Shares Outstanding 43.0 435
55.48 57.17

Implied Equity Value [ Share

Sowrce: Company monegement and Company flings.
1 Ad. EBTDA represents River's 6% share of ACL's after-tox equity income. For purposes of colcwlating wiue range, Adl ERITDA is grossed uwo to reflect that it is mon-taxoble income to River,

2 Includes §2mm of liobilities owed fo the RL Companies.
3 Includes 64% of ACL bavarce sheet cosh
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SOTP Base Case Financials:

Selected Public Companies Analysis: 2019E

[SLSD in Millions)

2019E

Selected Multiple Range Implied Reference Range
Revenue  Adj. EBITDA Metric Low High Low High
Digital Channels 557.0 520.4 Revenue 4.0 5.5% 5228 5314
IF Licensing 0.8 (0.2) MA - = - -
Wholesale Distribution 57.4 9.6 EBITDA 6.5% 7.5x 62 72
64% Stake in ACL (1) == 6.7 EBITDA 8.0x 11.0x 63 86
Corporate Expenses - (11.9) EBITDA 9. 7% 12.9x (116) (154)
Total 51153 5246 5237 5318
Less: Debt (2) (525) (525)
Plus: Cash (3) 6 6
Plus: Present Value of NOLs 20 22
Implied Equity Value 5238 5321
Fully Diluted Shares Outstanding 43.1 435
Implied Equity Value / Share £5.53 57.36
Sowrce: Company monegement and Company flings.
1 Ad. EBTDA represents River's 6% share of ACL's after-tox equity income. For purposes of colcwlating wiue range, Adl ERITDA is grossed uwo to reflect that it is mon-taxoble income to River,
2 Includes §2mm of liobilities ocwed fo the RL Companies.
3 Includes 64% of ACL balance sheet cosh.
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SOTP Adjusted Case Financials:
Selected Public Companies Analysis: 2019E

{SLSD in Millions)

2019E

Selected Multiple Range Implied Reference Range
Revenue  Adj. EBITDA Metric Low High Low High
Digital Channels 554.8 $20.8  Revenue 4.0x 5.5x% £219 %302
IF Licensing 0.1 (0.4)  MA - = - -
Wholesale Distribution 54.4 9.1 EBITDA 6.5% 7.5% 59 68
64% Stake in ACL (1) - 5.9 EBITDA 8.0x 11.0x 50 63
Corporate Expenses - (11.9) EBITDA 9.4x% 12.5x (112) (149)
Total 5109.3 £23.5 $216 5289
Less: Debt (2) (525) (525)
Plus: Cash (3) 6 6
Plus: Present Value of NOLs 19 21
Implied Equity Value 5216 5291
Fully Diluted Shares Outstanding 42.9 43.4
Implied Equity Value / Share 55.04 56.71
Sowrce: Company monegement and Company flings.
1 Ad. EBTDA represents River's 6% share of ACL's after-tox equity income. For purposes of colcwlating wiue range, Adl ERITDA is grossed uwo to reflect that it is mon-taxoble income to River,
z Inchudes $2mm of liabilities cwed to the AL Companies.
3 Includes 64% of ACL bavarce sheet cosh
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Selected Premiums Paid Analysis

m Aqua’s offer of 56.25 represents a 61% premium to River's unaffected share price of $3.87 as of February 23, 2018

Transaction Pr T Unaff d Share Price

Ann. Date  Target Acquiror Walue ($mm) 1-Day 7-Day J0-Day
03/12/18 Cogentix Medical Laborie Medical 5235 14% 27% A%
07/26/17 Guidance Software Open Text Corporation 256 % 2% 5%
0622/17  EnerNOC Enel Green Power North America 250 2% 29% %
0614717  Rightside Group Donuts 218 9% 9% 14%
0af11/17  UCP Century Communities 217 2% 18% 11%
02/21/17  Delta Natural Gas PNG Companies 218 17% 17% 14%
02/14/17 GigPeak Integrated Device Technology 225 14% 18% 18%
01/25/17  Arctic Cat Textron Specialized Vehicles 245 41% 5% 1%
01711117 Derma Sciences Integra LifeSciences 201 A0 3% 46%
11707416 Datalink Insight Enterprises 253 19% 19% 6%
08/30/16  USMD Holdings WellMed Maedical Managemaent 255 9% 12% 8%
0Bf12/16  Silicon Graphics International Hewlett Packard Enterprise 296 £l L 49%
062116  American Science & Engineering 051 Systems 269 14% 16% 23%
11/02/15 Furmanite Team 290 8% 17% 23%
10/08/15  bournal Media Group Gannatt 300 a45% 595 B3%
09f03/15  Millennial Media Dath 263 13% 9% a%
0811715 NTELOS Shenandoah Telecormmunications 206 27 E 95%
02/05/15 Courier Corporation A.R. Donnelley & Sons 265 59% SH% [
10/15/14  Penford Corporation Ingredion 246 EEEY 61% 28%
09/28/14  Ambit Biosciences Daiichi Sankyo 279 83% T8% 98%
O7/02/14  Vitacost.com Erager 276 2% 2% 24%
0630/14  Enventis Consalidated Communications 226 17% 20% 21%
06/25/14  Medical Action Industries Owens & Minor 228 95% 4% 112%
1216/13  Solta Medical Valeant Pharmaceuticals 245 a0 42% 45%
11/08/13 Casta Essilor International 284 8% T 18%
11/06/13 Mindspeed Technologies BACOM Technology Solutions 219 0 TRE 5%
10/01/13  Edgen Group Sumitomo 228 58% 52% 63N
0904713 Rochester Medical C. R. Bard 252 a45% 44% 33

Saurce:  Company filings and Coplal ter — ol B

MNete:  Represents US tromsoctions valied between 5200 mm to S300 mm in the pose 5 years. . = Frry 7%

Excludes transections in the financial, real estate, and energy inoustries. 2%

Only includes I00% ooquisitian tronsootions,
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Selected Public Companies

EV / Revenue

{5 in milligns, except Share Equity Enterprise ‘L7A - '19E Growth  "18E EBITDA

per shave data) Price Value Value LTM 2018E 2019E Revenue EBITDA Margin

Subscription Streaming

Netflix £355.21 5160,470 5164,981 119x 10,4 x a4 x 30% 68% 13%

Spatify 186.27 35,951 32,986 B5 5.4 4.2 26% MM NM

Gaia 18.20 358 298 9.3 6.7 38 66% MM MM
Mean 9.2 x 7.5 x 55 x 41% 68% 13%
Median 9.3 6.7 4.2 305 68% 13%
Mlax 1149 10.4 g4 66% 68% 13%
Min 6.5 5.4 3.8 26% 68% 13%

Sowece: Company filings ond CapiQ s of fuly 27, 2018
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Acorn TV:

llustrative WACC ched Companies

Debt [
Total Cap Beta

Cost of Equity

.5, Risk Free Rate (30-Yr Treasury) 11% 31% Metflix 4.9% 128 123
Gaia (2] 0.0% 051 061

Equity Market Risk Premium (1) 6.0% T.1%

Asset Beta (2) 0.98 147

Debt f Capitalization (Market) 4.9% 4.9%

Effective Marginal Tax Rate 26.0% 26.0%

Adjusted Equity Market Risk Premium [ ] 10.8%

Size Premium (3] 5.4% 5.4%

Cost of Equity 14.6% 19.3%

Cost af Debt

Cost of Debt (Pretax) (4] 5.8% 5.8%

Effective Marginal Tax Rate 26.0% 26.0%

Cost of Debt [After tax) 4.3% 4.3%

WAL

Cost of Equity 14.6% 19.3%

Cost of Debt [After Tax) 4.3% 4.3%

Debt § Capitalization (Market) 4,95 4.9%

Waighted Average Cost of Capital 14.1% 16.3% 18.6%

Source: Bioomberg, Copt, Duff & Fheips, and company fMings.

Mote:  Maorket data as of July 27, 2018,

1 “Low” reflects long-horiron expected equily risk prevmium fauppliy-side). “High™ reflects long-horiton expected equily risk premium fhistoricel],

2 Asser bere bosed on twa-pear Bete of Nerflic +/4 20%. Due fo Gava’s imited hiquidity and favted flaat, its asser beta is not viewed o3 on edeguote date poind for coleuleting cost of equity.
3 Duff & Phelps size i barsed o o with comparable morket copifalizatians,




Ilustrative WACC ched Companies

Debt [
Taotal Cap Beta
Cost of Equity
.5, Risk Free Rate (30-Yr Treasury) 11% 31% Metflix 4.9% 128 123
Gaia (2] 0.0% 051 061
Equity Market Risk Premium (1) 6.0% T.1%
Asset Beta (2) 0.98 147
Debt f Capitalization (Market) 4.9% 4.9%
Effective Marginal Tax Rate 26.0% 26.0%
Adjusted Equity Market Risk Premium [ ] 10.8%
Size Premivm (3] 11.4% 11.4%
Cost of Equity 20.6% 25.3%
Cost af Debt
Cost of Debt (Pretax) (4] 5.8% 5.8%
Effective Marginal Tax Rate 26.0% 26.0%
Cost of Debt [After tax) 4.3% 4.3%
WAL
Cost of Equity 2006% 25.3%
Cost of Debt [After Tax) 4.3% 4.3%
Debt § Capitalization (Market) 4,95 4.9%
Weighted Average Cost of Capital 19.8%  I121% 24.3%

Source: Bioomberg, Copt, Duff & Fheips, and company fMings.

Note:  Maorket dota as of July 27, 2018,

1 “Low” reflects long-horiron expected equily risk prevmium frupply-side). “High™ reflects long-horiton expected equily risk premium fhistoricel),

2 Asser bere bosed on twa-pear Bete of Netflic +/4 20%. Due fo Gava’s imited hiquidity and favted float, its asser beta is not viewed of o0 odeguete date point for calewkating cost of equity.
3 Duff & Phelps size i barsed o with comparable morket copihalizatians,




Wholesale + IP Licensing:

llustrative WACC ched Companies

Debt [
Total Cap

Cost of Equity
.5, Risk Free Rate (30-Yr Treasury) 11% 1% Disney 12.9% 0497 0.EE
CBS 30.9% 076 0.57
Equity Market Risk Premium (1) 6.0% 7.1% Discovery 51.1% 123 0.69
Asset Beta (2) 0.52 [Virrd Viacom 46.9% 0.87 0.53
Debt f Capitalization (Market) 320% 32.0% m 13.8% 094 0.84
Effective Marginal Tax Rate 26.0% 26.0% AMC 46.1% 078 0.48
Adjusted Equity Market Risk Premium 4.1 TA% & il
0.99
Size Premium (3] 5.4% 5.4% Entertainment One 24.0% 0.74 060
Cost of Equity 12.7% 15.8% Eras 24.4% 0838 0.7
DHX Media 67.1% 019 0.07
Cost af Debt
Cost of Debt (Pretax] (4] G.6% 6.6% Median 32.0% 0.64
Effective Marginal Tax Rate 26.0% 26.0% Average 35.0% 0.64
Cost of Debt (After tax) 4.9% 4.9%
WaCC
Cost of Equity 12.7% 15.8%
Cost of Debt [After Tax) 4.9% 4.5%
Debt / Capitalization (Market) 32.0% 32.0%
Weighted Average Cost of Capital 10.2% 11.3% 12.3%

Source: Bioomberg, Copt, Duff & Fheips, and company fMings.

Mote:  Maorket data as of July 27, 2018,

1 “Low” reflects long-horiron expected equily risk prevmium faupplhy-side). “High™ reflects long-horiton expected equily risk premium fhistoricel],
2 Asser bero based on medion af two-pear befas per Bloomberg of comporbie companies /- 20%.

3 Duff & Phelps size i bursed o o with comparable morket copifalizatians,




Blended WACC Calculation Detail

2022 Adj. EBITDA (Pre Corp. Exp.) WACC
{5USD in millions) 3 % Low Mid High
[ Base Case |
Acorn TV 531.7 48% 14.1% 16.3% 18.6%
umc 18.1 28% 19.8% 22.1% 24.3%
Wholesale + IP 15.8 24% 10.2% 11.3% 12.3%
Total [Pre Corp. Exp.) $65.5 100% 14.8% 16.7% 18.6%

Adjusted Case

Acorn TV 530.6 62% 14.1% 16.3% 18.6%
UmMC 5.8 12% 19.8% 22.1% 24.3%
Wholesale + IP 128 26% 10.2% 11.3% 12.3%

Total (Pre Corp. Exp.) 549.2 100% 13.8% 15.7% 17.6%

Sowvce: Compony management, Moomberg, Capi, Cuff & Phelps, omd Company fitiogs.
Note:  Terming Ady, EBITRA being utifzed as o proxy for estimated value contribution for eoch segment,
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Base Case Financials:

Illustrative Value of NOLs

lllustrative Value of NOLs

Fiscal Year Ending December 31,

[SUSD i Millions) 20188 2019  2020E  2021E  2022E  2023F  2J024E 2025E  2026E 2027E 2028 2029 2030
Pre-Tax Income 5148 5184 5252 5307 5404
Beginning NOL Balance 3554 S518 5428 5270 557 5= § 5 5 L3S 5 § B
Plus:  NOLs Newly Available in Current Year 11.2 9.4 9.4 9.4 9.4 9.4 9.4 9.4 0.3 0.2 0.2 0.2 0.2
Total NOLs Available 5666 5612 5522 5365 5152 59.4 59.4 59.4 503 50.2 50.2 50.2 50.2
Increase f (Decrease) in NOLs (14.9) (184} (253) (307} (153) (9.4) (9.4) (9.4 (03 03 (0-2) (0.2) 10.2)
Ending NOL Balance 518 S428 5270 55,7 - e [ [ G [ . . 5.
Tax Savings 539 54.8 $6.5 58.0 53.9 52.5 525 525 501 50.1 50.1 50.1 $0.0
PV of Tax Savings { Share
@ 15.0% WaCC: 50.55
@ 16.8% WaCC: 052
@ 18.5% WALC: 0.50
Sowce: G and G filings.

Note:  Present wfaea.l"mﬂ fiows as of June 30, 2018 using mid-peor giscounting convention,
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Adjusted Case Financials:
Illustrative Value of NOLs

lllustrative Value of NOLs

Fiscal Year Ending December 31,

[SUSE i Milions) 20188 20196 2020 2021 2022E 2023 2024 2025 2026f  2027E  2028F 20298 2030F
Pre-Tax Income 5148 5181 5207 5228 5274
Beginning MOL Balance $55.4 5518 5431 5318 S1EM4 S L 5 S S S §- -
Plus:  NOLs Newly Available in Current Year 11.2 9.4 9.4 9.4 9.4 9.4 9.4 9.4 0.3 0.2 0.2 0.2 0.2
Total NOLs Available 5666 5612 5525 5412 5273 59.4 59.4 59.4 503 50.2 50.2 50.2 50.2
Increase / (Decrease) in NOLs (14.9) (181} (207) (229) (273) (2.4) (9.4)  (94) (03} (0.2 (0.3 (0.2 o
Ending NOL Balance 4518 5431 5318 5184 - §-r e G $- - §r L -
Tax Savings. 539 547 554 559 572 525 525 525 5001 501 501 501 50.0
PV of Tax Savings / Share
@ 14.0% WalL: 50.54
@ 15.8% WaCC: 051
@ 17.5% WACC: 0.49
Sowce: G and G filings.

Note:  Present wfaea.l"mﬂ fiows as of June 30, 2018 using mid-peor giscounting convention,
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Disclaimer

The following pages contain material provided to the Special Committee of the Board of Directors (the “Committee") of “River”
("River” ar the "Company™) by Allen & Company LLC ("Allen" or "Allen & Company") for discussion purposes in connection with a
potential transaction involving a company code-named “Agua”. Allen has been retained by, and reports solely to, the Committee.
The accompanying material was compiled and prepared on a confidential basis solely for use by the Committee and not with a view
toward public disclosure under any securities laws or otherwise, and may not be used for any other purpose without Allen’s prior
written consent.

The information utilized in preparing this material was obtained from the management of the Company ("Management”) and other
representatives and public sources. Allen has relied upon and assumed the accuracy and completeness of all financial, accounting,
tax and other information available to Allen from public sources, provided to Allen by the Company or its representatives, or
otherwise reviewed by Allen. Any estimates or budgetary information for the Company contained herein have been prepared by
Management or are based upon such estimates or budgetary information, and involve numerous and significant subjective
judgments, which may or may not prove to be correct. Certain forward-looking information with respect to the anticipated future
performance of the Company has been derived from Management or Wall Street estimates for the Company. Allen does not take
responsibility for such estimates and projections or the basis on which they were prepared. Furthermore, with respect to the
estimates and projections provided to Allen, Allen has assurmed that they have been prepared in good faith reflecting the best
currently available estimates and judgments of the Management as to the Company’s future operating and financial performance.
Mo representation or warranty, express or implied, is made as to the accuracy or completeness of any such information and nothing
contained herein is, or shall be relied upon as, a representation, whether as to the past, the present or the future operational or
financial performance of the Company. Since the material contained herein was prepared for use in the context of a presentation to
the Committee, which is familiar with the business and the affairs of the Company, neither the Company nor Allen nor any of their
respective advisors take any responsibility for the accuracy or completeness of any of the material if used by persons other than the
Committee. Allen undertakes no obligation to update or otherwise revise the accompanying material. Nothing contained herein
should be construed as tax, accounting, regulatory, insurance, legal or other similar professional advice.

Allen expresses no opinion as to the trading price of the securities of any company in the future. Nothing herein constitutes an
opinion or a recommendation as to what course of action the Committee or any security holder of the Company should pursue in
conjunction with any proposed transaction or otherwise,

ALLEN & COMPANY wir CONFIDENTIAL | 2
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Situation Overview

On February 26, 2018, Aqua offered to purchase all outstanding shares of River common stock not currently owned
by Aqua or Robert L. Johnson for $4.25 / share in cash {“Initial Offer”)

m This represents a 10% premium to the unaffected price of 53.87 as of February 23, 2018

® Agua also announced that it was not interested in selling its existing stake in River or participating in any other strategic
process

m River's Board of Directors appointed a special committee of independent directors to evaluate and consider Aqua’s
proposal

On April 5, 2018, Allen & Company and Citi, Aqua’s financial advisor, held a call in which Allen & Company relayed
the message that the Special Committee would only be interested in proceeding with Aqua if Aqua submitted a
meaningfully higher offer

= River made select key financial data available to Citi to help refine their view on valuation

On April 25, 2018, Citi and Aqua held a diligence session with River manogement to review the financial model in
detail

On May 2, 2018, Allen & Company and Citi held a meeting in which Citi verbally communicated a revised offer from
Aqua of 54.92 / share in cash, subject to further diligence

ALLEN & COMPANY wic cowppenTiAL | 4



Overview of Transaction Economics

Implied Transaction Multiples

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Summary Ownership

(SLISE in Millioas) Fully Diluted Shares
Shareholder Shares (mm)] % Ownership
[nqua offer (may 2, 2018) sa.32 | A 26.0 61%
Fully Diluted Shares Outstanding 424
Equity Value $209 Rabert L. Jehnson 7.4 17%
Plus: Debt 26 All Other 9.0 1%
Less: Cash (4]
LD o Preferred Sharehalders 39 0%
Less: Unconsolidated Assets (23) M e ey 10 .
Vaine $207 pnagement an " !
Qther Camman Shareholders EN %
Implied
Enterprise Value { Revenue Mbetrics Multiples Tatal Sharehalders 42.4 100%
2017A 586.3 2.4x
2013E 100.5 2.0x
2019E 115.3 1.8x
Ad], Firm Value § Ad], EBITDA
20174 £16.6 13.49x
2018E 21.3 10.Ex
2019E 24.6 9.3u

Sowrce: Compony filngs and menagement,
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Overview of Segments

RLJ ‘ EI]th[ﬂin ment
-

Digital Channels IP Licensing Wholesale Distribution

Distributes film and television content ®  Monetizes library of owned IP via m  Distributes film and television content in
through proprietary subscription OTT licensing and production various formats, including DVD, Blu-ray,
platforms Acorn TV and UMC ® Includes 64% stake in Agatha Christie digital downloads, broadcast, and SVOD
®  Niche audiences: Acorn TV focused on Limited, which includes more than 80 through partners
British content and UMC on urban content novels, 19 plays and 100 made-for-TV m 511.2 mm 2017 Adj. EBITDA {-1% growth
®  59.8 mm 2017 Adj. EBITDA (40% growth films vs. 2016]
vs, 2016) m  S6.0 mm 2017 Adj. EBITDA (8%% growth
m 5380k total subscribers as of December vs. 2016) amazon Walmark

2017 (49% growth vs. 2016)

ACORN RS

UMC

URBAH MOVIE CHANMEL

”
Cosrco i
. ®iTunes

CHRISTIE L? NETFLIX @

TARGET

Sowrce: Company flings,

ALLEN & COMPANY wuc CONFIDENTIAL 7



I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

5-Year Historical Stock Price Performance

S20.00 4 - - - D8
Summary Performance Prior to Unaffected Date (2/23/2018)
5Wears 2 Years 1¥ear  &Months 3 Months
51800 Performance (BE%) 169% BB% 1% 15%)
High 518.21 24,46 54.45 54.40 54,40 - 0.7
Lo 0BG 134 2.16 291 368
516.00 4
0.6
5$14.00 4
r 0.5
412,00
=
[=]
3
£ 51000 | 04 &
= —
E]
a2
58.00 1
F03
i 2/26/18 : 5/2/18 Verbal
$6.00 1 | Public Offer: $4.25 | Offer: $4.92
CrhTemTEEEeem 0.2
000 -
01
52.00 1
$0.00 Qo
Apr-13 Mow-13 Jun-14 Duec-14 Jul-15 lan-16 Aug-16 Feb-17 Sep-17 Apr-18

Sowce: Coond as of Aprl 30, 2018

ALLEN & COMPANY e CONFIDENTIAL | 8



I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY |

LTM Trading Volume Histograms as of Unaffected Date (February 23, 2018)

Below based on closing prices

Last 3 months Last & months

% of totol volume) (% af total volume)
52 %
46 %
35 %
30%
15%
WHE gy
-% - % -% -% - % 3% - % - % 1%
52,15- 5245- $2.75- 53.05- 5335- 5365- 53.95. 5425+ 5215 5245. 5275 53.05- 5335 5365- 53.95- 5425+
2.45 275 3.05 335 385 385 425 245 175 205 3.35 365 395 425
(% af total velume) % of total volume)
15 %
1% 2% ape
6% 15% 15% 4% g3
10 % 8% o =%
" % 7%
£2.15- 5245- 52.75- $305- 5335- 5365- 5395 54235+ $2.15- 5245- 5275- 53.05- %3.35- S¥E5- 53O5- 5425+
2.45 275 3.05% 335 385 395 4.25 245 2.75 105 3.35 365 345 4.25
Souwrce: Coma.

Note:  Aowndimg may resul i tobe Sems 0ot equaling JI00%,
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Segment Considerations

Tallwinds

Headwinds

Acorn TV UMC

Wholesale

IP Licensing

Growing demand for OTT platforms with niche content
50%+ annual subscriber growth since respective launches
Increasing adoption by MVPDs presents opportunity for fast growth

Established brand with a & Bob Johnson has a track record

loyal, passionate audience of success building out a
platform targeting African

Robust library of content American and Urban audiences

consisting of 3000+ howrs of

Programming 4 Ability to scale guickly by
leveraging Acorn TV platfarm

Target demo of educated,

high-income 35+ females

Content investment
complementary with digital
channels spend

Financials stabilizing after a
period of decline until 2017

Currently over 50% of the
segment related to digital
downloads vs. physical sales

Established brand with a loyal
audience

Strong pipeline of ACL TV and
film content in 2018-201%9,
including Murder on the Orient
Express, Death on the Nile, and
ABC Murders

Publishing segment highly
profitable and stable business

Competitive industry with majority of market share from large
established players such as Netflix, Hulu, and Amazon Prime

Require significant cash investment in content to grow

One of River's vendars, ITV, ¥ New, untested brand with ~55k
launched Acorn TV's direct subscribers and no established
competitor BritBox with BEC fan base

in March 2017

¥ Historically high manthly churn
rate of ~20% [as compared o
~3% for Acorn TV)

cmall TAM of 10-12mm
househalds

¥ Relatively thin library of lower
quality content (~400 hours of
pr\oﬂramming]

¥ Path to scale and profitability
unclear

Declining demand for DVIDs
and Blu-rays

Continued headwinds in retail
sector

Exposure to sales returns and
unsold inventary puts dollars
at risk

High customer concentration,
with top 5 customers
representing 54% of sales in
2017

Digital channel growth likely to

accelerate cannibalization of
wiholesale customers

Mo owned IP outside of ACL

ACL TV and film segment
highly unpredictable

ACL copyright set to expire 70
years after death of the author
(2048)

Souvce: COmaony Managemen.

ALLEN & COMPANY 11c
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Comparison of Historical Results vs. Budget

Budget Ak |
Inel. Dise. Ops. Inel. Dise. Ops. Inel. Dise. Ops.

[SUSD in Milligns) 2014 2015 2016 2017 2014 2015 2016 2017 2014 2015 2016 2017

Subscribers (000s)

Acorn TV 405 Be5 118 198 433 B33 7% (5%}

umc 5 63 4 24 55 (5%)  (12%)
Total Subscribers 430 728 118 203 457 GER 6% [5%)

N Growth G9% 2% 125% L%

Revenue

Digital Channels 9.7 517.2 $28.1 s4.1 57.5 $16.3 $27.2 (22%) [6%) (3%)

IP Licensing 30 B.3 31 0.2 0.0 3% WA MNA

Whaolesale Distribution 1409 80.3 62.9 1248 1143 63.8 59.1 (19%)  (21%) (69%)
Taotal Revenue 5160.3 51536 597.5 391.0 5137.7 51249 $80.2 586.3 (14%) (19%]) (18%) (5%)

64% of ACL Equity Earnings 53.2 521 52.9 53.0 53.2 52.8 536 56.4 [1%) 34% H%  117%

Adj. EBITDA 236 16.7 17.6 15.4 9.5 7.5 13.1 16.6 (60%)  (55%)  (25%) %

Sowrce: Company Monegement.
Mote:  Grey shading denstes data nat ovarable,

ALLEN & COMPANY wir
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Summary of Acorn TV Financial Cases

T |

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Base Case

I | Adjusted Case

Fiscal Year Ending December 31,
{SLISD in Millions) 20174 2018E 2019E  2020E  2021F  2022E 2019 2020E 2021 2022E
Subscribers (000s) 633 990 1,154 1,327 1526 1,755 | @)L128 1,275 1444 1,639
% Growth d6% 56% 17% I15% 15% 15% 14% 13% 13% 14%
Content Spend 5115 s12.0 5120 516.0 $20.0 o 512.0 512.0 516.0 $20.0
% Growth % % 33% 25% 4% o% 33% 25%
Net Revenue $39.1 5485 $57.9 $66.6 576.6 $47.9 $56.1 5635 §72.0
% Growth 24% 19% 15% 15% 23% 17% 13% 13%
Gross Profit 5279 5339 540.1 5452 $51.7 $33.4 $38.5 $42.4 $47.7
% Maorgin Fi% 7% 69% GE% GER Jose 69% a7% a6%
Marketing (59.1) (510.4) (5120) (513.8) (515.9) (58.8) ([5101) (5114) (513.0)
Overhead (3.0) (3.1) (3.4) (3.7) (4.1) (3.1) (3.4) (3.7) {4.1)
Adj. EBITDA (Pre-Corp. Exp.) 515.8 520.4 524.7 527.6 $31.7 5215 $25.0 5273 530.6
% Margin 40% 42% 43% 1% 41% 45% 45% 43% 43%
Assumptions

o Incremental annual net subscribers reduced by 15% to reflect

~100k fewer subs vs. Base Case by 2022

o Content spend consistent between cases reflecting management

plan

© subscriber acquisition cost of $23-24 and 35% churn in 2019-2022

*  55% attributed subscribers in Adjusted Case vs. B5% in Base

o Direct overhead consistent between cases

*  Cost-efficient segment with 10 dedicated employees to Acorn

TV and UMC

m  All other costs (IT costs, credit card, customer service, marketing)

variable based on subscribers

Case to reflect higher mix of non-native platform subscribers

Source: Compony management,
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Summary of UMC Financial Cases

T | e | TS

Fiscal Year Ending December 31,

{SUSD in Millions) 2017A  J018E 2013E 2020E 2021E 2022E 2019E 2020E 2021E 2022E
Subseribers (000s) 55 100 244 488 732 1,098 @ 177 299 a1 604
% Growth 129% 82% 144% T00% 0% S0% 7% B9% 1% 43%
Content Spend 56.0 570 $10.0 $10.0 510.0 o 57.0 5100 510.0 510.0
% Growth 1% 43% 0% % i 43% % %
Net Revenue 433 585 517.1 5285 542.7 $6.9 $11.1 516.8 4239
% Growth 159% 100% 67% 50% 110% 0% 51% 4%
Gross Profit $0.9 534 $8.5 $16.3 5276 520 $3.3 56.2 511.4
% Margin 28% 39% S0% 57% 4% 28% 30% % ar%
Marketing (51.6) (52.1) 153.3) (55.1) 157.7) (51.3) (51.8) {(52.6) (53.8)
Overhead [1.1) (1.3) (1.5 (1.6) (1.8) (1.3) (1.5) (1.6) (1.8)
Adj. EBITDA [Pre-Corp. Exp.) (51.8) ($0.0) 537 596 5181 (50.7) 501 52.0 $5.8
% Margin L L 225 E L] 4% N % 2% 24%
Assumptions
o Incremental annual net subscribers reduced by 50% to reflect o Subscriber acquisition cost of $8-11 and 90% churn in 2019-2022

slower growth vs. Acorn TV historical growth trend = 55% attributed subscribers in Adjusted Case vs. 5% in Base

* Less established brand compared to Acorn TV Case to reflect higher mix of non-native platform subscribers

* Thin content library that requires significant content spend on o Direct overhead consistent between cases

new releases *  Cost-efficient segment with 10 dedicated employees to Acarn

o Content spend consistent between cases reflecting management TV and UMC

plan m  All other costs (IT costs, credit card, customer service, marketing)

variable based on subscribers
Source: Compony management,

ALLEN & COMPANY e CONFIDENTIAL | 14



I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Summary of Wholesale Financial Cases

T |

Base Case

Fiscal Year Ending December 31,

| T

(SLISD in Millions) 2017A 2018E 2019E 2020E 2021E 2022E 2019E 2020E 2021E 2022E
Content Spend EEN £31.0 S28.0 £24.0 £20.0 o £20.5 526.6 522.8 £19.0
% Growth {a%) [105%) f14%) 27%) f12%) f10%) [24%) (17%)
US Revenue 546.2 545.5 544.8 542.5 542.5 542.5 542.4 538.1 536.2 534.4
International Revenue 12.8 12.6 12.6 12.6 12.6 12.6 12.0 11.4 10.8 10.3
Total Revenue §59.1  $582 $57.4  $552  $55.2  $55.2 | 5544  $495  S47.1 5447
% Growth f7) f2%) {1%) {4%) 0% 0% %) %] 5%} =%}
Us Gross Profit 5126 5136 513.4 512.8 5128 512.8 5127 5114 5109 5103
International Gross Profit 5.0 58 53 53 53 5.1 5.0 4.5 4.6 4.1
Total Gross Profit 5176 519.4 5187 5181 5181 $17.8 5178 516.2 5154 514.4
% Margin 3% 33% 33% 33% 33% 32% 33% 33% 33% 3%
Adj. EBITDA (Pre-Corp. Exp.) s11.2 512.7 59.6 59.2 59.2 $8.9 59.1 58.2 57.8 57.2
% Morgia 19% 22% 17% 17% 17% 16% 17% 17% 17% 16%
Assumptions
o Declining content spend to reflect lower revenue vs. Base Case m  All other expenses variable based on revenue
Incremental annual 5% decline in US and International revenue, to
reflect:
+ Continued headwinds in retail sector
+  Shift in retail partners moving away from DVD sales (e.g.,
Costco)
Source: COmpany management,
ALLEN & COMPANY e CONFIDENTIAL | 15



I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Summary of IP Licensing and ACL Financial Cases

| s | T —

Fiscal Year Ending December 31,

[SUSD i Milligrs) 2017A 2018E 2019E 2020E 2021E 2022E 2019E 2020E 2021E 2022E
Revenue s0.0  $0.0 so8  s08  s08  s08 | @ s01 S0l s01 S01
% Growth (72%] (6a%) Nrd 0% 0% 0% 518% 0% 0% 0%
Gross Profit $0.0 50.0 50.3 50.3 40.3 50.3 50,0 50.0 50.0 $0.0
% Margin 100% 229% 3% 3% 3% 3% 39% 39% 39% 39%
SG&A ($05)  (s0.4) | (S04)  (S0.4)  ($0.4)  ($0.4) [ ($0.4)  (50.4)  (50.4)  ($0.4)
Adj. EBITDA (Pre-Corp. Exp.)  (50.4)  (504) | (502)  (50.2)  (50.2)  (50.2) |  ($0.4)  ($0.4)  (50.4)  (50.4)
64% of ACL Equity Earnings 56.4 $6.9 $6.7 576 $7.0 57.0 0 $5.9 $5.9 55.9 45.9

Assumptions

€) no other co-produced content in 2019-2022

a Reflects lower revenue and profitability from commissioned TV and film content, including Murder on the Orient Express, Death on the Nile,
and ABC Murders in 2019-2020

Source: Compony management,
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Management Base Case Projections

FYE December 31,

{5USE in Millions) 2015 20164 20174 2018E 2019E 2020E 2021E 2022E
Revenue:
Digital Channels 57.5 516.3 527.2 542.4 £57.0 $75.0 595.1 5119.3
IP Licensing 3.1 0.2 0.0 0.0 0.8 0.8 0.8 0.8
Whaolesale Distribution 88.3 63.8 59.1 58.2 57.4 55.2 55.2 55.2
Total Revenue $99.0 580.2 $86.3 $100.5 $115.3 £131.0 $151.1 5175.3
% Growth - (15%) B 16% 15% 14% I15% 15%

% Growth by Segment:

Digital Channels 116% 67% 56% 35% 32% 27% 25%
Whelesale Distribution [28%) (7%) (2%} {1%) (43) % -5
Equity Income from ACL 39% 93% {10%) 7% 16% (9%) %

Adj. EBITDA (Pre-Corporate Allocation):

Digital Channels (50.7) 570 S9.8 $14.0 5204 528.4 $37.2 549.9
IP Licensing (excl. ACL) ¥ (0.4 {0.4) {0.4) (0.2} (0.2) 0.2) (0.2}
64% of ACL Equity Earnings 3.3 16 6.4 6.9 6.7 7.6 7.0 7.0
Wholesale Distribution 15.5 11.3 11.2 12,7 9.6 9.2 9.2 29
Corporate Expenses (11.0) (&.4) 110.4) (11.8) (11.9) (12.7) (16.0) (18.8)
Total Adj. EBITDA (incl. ACL) 8.0 $13.1 516.6 $21.3 $24.6 $32.3 537.2 $46.9

% Growth - B4% 26% 29% 15% 3% 155 26%

% Margin fexcl, 64% of ACL Equity Farnings) 5% 12% 12% 14% 15% 19% 20% 23%

% Margin by Segment:
Digital Channels MM 43% 6% 33% I6% 38% 39% 42%
Wholesale Distribution 18% 18% 19% 2% 17% 17% 17% 16%

Sowrce: Company monegement,

ALLEN & COMPANY wir CONFIDENTIAL 17



I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Management Adjusted Case Projections

FYE December 31,

{5USD in Millions) 2015A  2016A  2017A | 2018 2019 2020E 2021 2022F
Revenue:
Digital Channels 47,5 5163 527.2 542.4 54,8 567.2 $80.3 4959
IP Licensing 3.1 0.2 0.0 0.0 0.1 0.1 0.1 0.1
Wholesale Distribution 88.3 63.8 59.1 58.2 54.4 49.5 47.1 44.7
Total Revenue 599.0 580.2 $86.3 $100.5 5109.3 5116.9 5127.5 $140.7
% Growth - [19%) -4 16% o% 7% 9% 10%
% Growth by Segment:
Digital Channels 116% 67% 56% 29% 23% 19% 19%
Wheolesale Distribution [28%) (7%) (2%) (6%) (98] {5%) (5%)
Equity Income from ACL 39% 93% (10%) (8%) (0%) (0%) (0%)
Adj. EBITDA (Pre-Corporate Allocation):
Digital Channels (50.7) 570 59.8 514.0 520.8 525.1 529.3 5365
IP Licensing [excl. ACL) 0.8 {0.4) (0.4) (0.4) [0.4) (0.4) (0.4) (0.4)
64% of ACL Equity Earnings 3.3 16 6.4 69 59 5.9 59 59
Wholesale Distribution 15.5 11.3 11.2 12.7 9.1 8.2 7.8 7.2
Corporate Expenses (11.0) (&.4) 110.4) (11.8) (11.9) (12.7) (14.4) [16.0)
Total Adj. EBITDA (incl. ACL) 58.0 5131 %16.6 §21.3 $23.5 $26.1 $28.3 $33.2
% Growth - 54% 26% 29% 10% 11% a% 1a%
% Margin fexcl, B4% of ACL Equity Earnings) 5% 12% 12% 14% 16% 17% 18% 15%
% Margin by Segment:
Digital Channels NM 43% 36% 33% 38% 37% 36% 38%
Whaolesale Distribution 18% 18% 19% 22% 1% 17% 17% 16%

Sowrce: Company monegement,

ALLEN & COMPANY e
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| PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Methodologies and Analytical Approach

= Conducted financial analysis of River using publicly available information and financial forecasts
provided by River management

Ganer] m Assumed and relied, without independent verification, upon accuracy and completeness of all

Approach financial information and data reviewed

m Considered results of all analyses undertaken and assessed as a whole, and did not draw, in
isolation, conclusions from or with regard to any one factor or method of analysis

m Financial analyses performed include

+ Selected public companies analysis
Financial

*+ Selected precedent transactions analysis
Analyses

* Discounted cash flow analysis (Base Case and Adjusted Case)

* Sum-of-the-parts analysis

m 52-week trading range as of unaffected date of February 23, 2018
Additional SISES “'

Information

ALLEN & COMPANY 11c

CONFIDENTIAL 13



I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Preliminary lllustrative Valuation Summary

Key Assumptions

Preliminary Illustr; ation Summary
May 2, 2018
Offer: 54.92
As of unaffected date:
Weak T R
52-Week Trading Range 213311018
Z018E Adj, EBITDA:
5313 B8.5-11.5x
WholeCo:
Selected 2019E Adj. ERITDA:
Public ¢ E.0-10.0x
Companies
2013E Adj. EBITDA:
$23.5mm 80-10.0x
Selected
Precedent "":";‘"“' 10.0 - 13.0%
Transactions [1)
Terminal EBITO®A WatC: 15.0- 19.0%
Multiples Approach Terminal EBITDA Mult: 8.5 - 12.0x
DCF Analysls | s
Terminal EBITDA WACE: 14.0 - 18.0%
Multiples Approach Terrninal EBITDA Mult: B.5 - 12.0x
2018 Adj. EBITDA: Digital Channels: 4.0 - 6.0x Revenue
Sum-of-the- 213 ACL: 8.5 - 11.5x EBITDA
Parts: 1ol
: Digital Channels: 3.0 - 5.0x Revenue
Sel 2019E Adj, EBTDA: [4
Pulilic ACL: 8.0 - 10.0x ERITDA
Companies {2) Whaolesale: 6.0 - 7.0x EBITDA

2019E Adj. EBITDA:
S23.5emm

in 2018-2019€ in both cases

Price fShare: 5100 5200 53.00 5400 5500 S6.00 5700 5300 5900 51000
214x |

Implied 2018E Adj. EBITDA Mult: | 2.8% 4.8x 6.Ex H2Ox 110w 131x 150k 172« 19.3x

Sowvce: Company momagement, Covmpany fiings, and Copld.
1 Fued Adlj. EBITDA represents 2015E Ady. EBITDA. Provided for reference omly.
2 Corporate SG8A expenses valved at biended muitiple of Digitel Chamnels, 1P Licensing, and Wholesale segments,

ALLEN & COMPANY w1c [Jeasecase [ Adjusted Case CONFIDENTIAL |




Selected Public Companies

{5 in miligns, escept Share

Equity

Enterprise

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

EV / EBITDA

'17A - "19E Growth "1BE EBITDA

per share dara) Price Value Value 20174 201BE 2019E Revenue EBITDA Margin

Traditional Media

Disney %100.33 5152,374 £180,550 10.5 % 10,1 = 10,0 x 5% 3% 30%

CBs 49.23 19,159 27,900 9.2 B.A 1.8 T E% 23%

Discovery (1) 2281 16,879 34,617 87 85 3.7 % [ I8%

Viacom 30.82 12,478 22,111 T 7.3 7.0 1% 3% 23%

I 2.09 8,442 9,788 83 83 8.2 3% 1% 275

AMC 52.00 3,322 6,102 6.7 6.5 6.6 3% 1% 33%
Mean 85x 8.2x 79u A% A% 29%
Median 8.5 83 7.8 A% 3% 28%

Independent Content Production & Distribution

Lishsgate %$24.89 55,126 57,124 124 % 119 x 10.8 x % 7% 15%

Entertainment One .77 1,769 2476 11.1 10.1 9.1 10%% 11% 16%

Eros 10.70 753 1,030 18.5 14.5 10.4 14% 33% 28%

DHX Media 2.69 362 1,093 10.7 10.4 9.9 15% 4% 28%
Mean 132 x 11.7 x 10.1 % 10% 14% 21%
Median 11.7 11.2 10.2 12% 9% 22%

_Jotal

Mean 10.4 x 9.6 x 8.8 x TH 26%
Median 9.8 9.3 8.7 6% 5% 27%
Max 18.5 145 10.8 15% 33% I8%
Min 6.7 6.5 6.6 1% 1% 15%

Sowrce: Company filings and CapiQ os of Apeil 30, 20185,

1 Pro formo for Discovery acquisitions of Scripps closed Movch 2018 for 515 b,

ALLEN & COMPANY e CONFIDENTIAL |
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Selected Precedent Transactions

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

FV / Fwd

Date Firm
Announced Target Acquiror Value ($B) EBITDA
12/14/17 21st Century Fox The Walt Disney Company 5555 112 x
07/31/17 Scripps Networks Interactive Discovery 15.4 10.2
10/22/16 Time Warner ATET 1059 11.7
06/30/16 Starz Lionsgate 4.4 9.3
04/28/16 Dreamworks Animation Comcast 4.4 339
11720412 YES Network Mews Corp. 3.0 11.3
10/30/12 Lucasfilm The Walt Disney Company 4.1 22.0
04/02/12 Image Entertainment RLI Acquisition 0.1 12.4
04/02/12 Acorn Media RL Acquisition 01 6.2
05/10/11 CORE Media Apollo Global Management 05 7.0
08/05/10 Shed Media Warner Bros. 0.2 6.5
12/03/09 NECUniversal Comeast/GE JV 30,0 11.2
11/05/09 Travel Channel Scripps 1.0 11.5
08/31/09 Marvel Entertainment The Walt Disney Company 4.0 13.1
07/06/08 The Weather Channel NBC, Bain, Blackstone 35 11.2
Mean 12.6 x
Median 11.2
Max 339
Min 6.2

Sowece: Company flngs and Capa
ALLEN & COMPANY e
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WholeCo Base Case Financials:
Illustrative DCF Analysis

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

lllustrative 5-Year Cash Flow

Fiscal Year Ending December 31, Adj. Terminal
(3L in Milions) 2018E 2015E 20208 2021E 2022E 2022E
Ad]. EBITDA (excl. Equity Income & Excess Dividends) 5149 5184 525.2 530.7 5404 5404 i
Less: D&A 3.7 (3.8) (3.8) {3.8) (3.8) (2.0)
Less: Stock-based Compensation (2.8} (2.0) (2.0} {2.0) [2.00 {2200
EBIT 583 $12.7 519.4 525.0 5346 536.4
Less: Taxes [@26%) 12.2) 3.3) (5.0) {6.5) (9.0 9.5)
NOPAT 56.2 9.4 514.4 5185 525.6 526.9
Plus:  Equity Income from ACL (inel, Excess Dividends) 6.5 6.2 7.1 6.5 B.5 6.5
Plus: DA aT 1.8 38 S ia 2.0
Less: Capex (2.5) (2.0) (2.0) {2.0) (2.00 (2.00
Flus: Content Amortization 383 371 41.4 45.9 49.0 5000
Less:  Imvestment in Content 154.6) [50.0) (50.0) {5000) [50.0) {S0.0)
Less: A Working capital (0.2) 1.9 20 1.5 15 15|
Unlevered Free Cash Flow 153.1) $6.3 5166 $24.1 $34.4 53439 |
Implied Share Price Implied Adj. Firm Value
Discount Terminal EBITDA Multiple Discount Terminal EBITDA Multiple
Rate 8.5x 10.3x 12.0x Rate 8.5x 10.3x 12.0x
15.0% | %6.13 57.07 5B.02 15.0% 5280 5322 5364
17.0% 5.68 6,55 142 17.0% 260 299 33s
19.0% | 5.27 6.07 6.8 19.0% 42 s 314
Sowrce: O T and Ci i

neg flings.
Note:  Present value of cosh flows as of Mavch 31, 2018 wsing mid-year discounting convention. fnclindes present valie of NOLS, Please refer to oppendix sides for detalled coloulation af WACC,
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WholeCo Adjusted Case Financials:
Illustrative DCF Analysis

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

lllustrative 5-Year Cash Flow

Fiscal Year Ending December 31, Adj. Terminal
(4US0 in Milkons) 2018E 2019E 20208 J021E 2022E 2022E
#Adj. EBITDA (excl. Equity Income & Excess Dividends) 514.9 $18.1 520.7 5229 4278 4278 F
Less: D&M {3.7) (3.8) (3.8 (3.8) (2.8) {2.0)
Less: Stock-based Compensation (2.8} (2.0) [2.0) {2.0) [2.00 (2.0
ERIT 583 512.3 515.0 5171 5221 LR
Less: Taxes (@26%) 2.2) (3.2) (3.9) 14.4) [5.7] 16.2)
NOPAT 56.2 591 5111 5127 516.3 5176
Plus:  Equity Income from ACL (inel, Excess Dividends) 6.5 5.4 5.4 5.4 5.4 5.4
Plus; DA ar 38 38 R is8 2.0
Less; Capex (2.3) (2.0 (2.00 {2.0) (2.0 (2.0)
Plus: Content Amartization 3583 3t 41.4 45.9 49.0 49.0
Less:  Investrment in Content 154.6) [48.5) (48.6) (48.8) [48.0) {49.0)
Less: A Waorking capital {02y 14 15 20 19 19|
Unlevered Free Cash Flow 153.1) $7.4 5135 $18.9 525.8 5249
Implied Share Price Implied Adj. Firm Value
Discount Terminal EBITDA Multiple Discount Terminal EBITDA Multiple
Rate 8.5x 10.3x 12.0x Rate 8.5x 10.3x 12.0x
14.0% | 54.72 4542 %6.12 14.0% s217 5249 5280
16.0% 4.36 5.01 5.65 16.0% 01 230 259
18.0% | 4.06 4.65 525 18.0% 188 214 241
Sowce: Ci IR and G filings.
of cash flows as of Mavch 31 2018 using mig-year discounting convention, fnclides present valie of NOLs, Please refler to appendis siides for detolled calowation af WACC,

Mote:  Present valy
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SOTP Base Case Financials:

Selected Public Companies Analysis: 2018E

{SLSD in Millions)

2018E

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Selected Multiple Range Implied Reference Range
Revenue  Adj. EBITDA Metric Low High Low High

Digital Channels 542.4 $14.0  Revenue 4,0% 6.0% 5169 5254
IF Licensing 0.0 (0.4) MA - - - -
Whaolesale Distribution 58.2 12.7 EBITDA 6.0x T.0x 76 89
B64% Stake in ACL (1) - 6.9 EBITDA 8.5x 11.5x 59 79
Corporate Expenses = (11.8) EBITDA 9.4x% 13.1x (111) (155)
Total $100.5 5213 5193 5267
Less: Deht (526) (526)
Plus: Cash(2) & 8
Plus: Present Value of NOLs 19 21
implied Equity Value 5195 5271
Fully Diluted Shares Outstanding 42.3 42.9
Implied Equity Value / Share 54,61 $6.32

Sowrce: Company monegement and Company flings.

1

Fy

Adj. ERTDA represents River's 545% share of ACL's affer-tox equity income. For purposes of colcwating wilue range, Adi. EBITDA is grossed ug to reflect that it is non-taxable income (o

FRiver,
Includes 64% of ACL batarce sheet cosh,

ALLEN & COMPANY 11c
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SOTP Base Case Financials:

Selected Public Companies Analysis: 2019E

{SLSD in Millions)

2019E

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Selected Multiple Range Implied Reference Range
Revenue  Adj. EBITDA Metric Low High Low High

Digital Channels $57.0 %204  Revenue 3.0% 5.0 5171 5285
IF Licensing 0.8 (0.2)  MA - - - -
Whaolesale Distribution 57.4 9.6 EBITDA 6.0x T.0x 57 67
B64% Stake in ACL (1) == 6.7 EBITDA 2.0x 10.0x 63 78
Corporate Expenses -- (11.9)  EBITDA 7.7% 11.8x% (91) (140)
Total $115.3 524.6 200 5290
Less: Deht (526) (526)
Plus: Cash(2) & 8
Plus: Present Value of NOLs 19 21
implied Equity Value 5202 5294
Fully Diluted Shares Outstanding 42.4 43.1
Implied Equity Value / Share 54,77 $6.83

Sowrce: Company monegement and Company flings.

1

Fy

Adj. ERTDA represents River's 545% share of ACL's affer-tox equity income. For purposes of colcwating wilue range, Adi. EBITDA is grossed ug to reflect that it is non-taxable income (o

FRiver,
Includes 64% of ACL batarce sheet cosh,

ALLEN & COMPANY 11c
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SOTP Adjusted Case Financials:
Selected Public Companies Analysis: 2019E

{SLSD in Millions)

2019E

Selected Multiple Range Implied Reference Range
Revenue  Adj. EBITDA Metric Low High Low High
Digital Channels 554.8 $20.8  Revenue 3.0% 5.0 5164 5274
IF Licensing 0.1 (0.4) MA - - - -
Whaolesale Distribution 54.4 9.1 EBITDA 6.0x T.0x 54 63
B64% Stake in ACL (1) == 5.9 EBITDA 2.0x 10.0x 50 62
Corporate Expenses - (11.9)  EBITDA R 11.4% [EE] (136)
Total $109.3 523.5 5180 5264
Less: Deht (526) (526)
Plus: Cash(2) & 8
Plus: Present Value of NOLs 19 21
implied Equity Value 5182 5267
Fully Diluted Shares Outstanding 42.1 42.9
Implied Equity Value / Share 54,31 $6.23
Sowrce: Company monegement and Company flings.
i Ady. EBTDA represents River's 5% share of ACL's after-tox equity income. For purposes of colcwlating wiue range, Adl ERITDA is grossed wp to reflect that it s nor-taxolle income to
River.
2 u:cwm 4% of ACL bafance sheet cosh,
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Selected Public Comparable Companies (cont’d)

{5 dn mifians, exoept Share Equity Enterprise EV / Revenue "174 - "19E Growth  "1BE EBITDA

per sharg data) Price Value Value 20174 2018E 2019E Revenue EBITDA Margin

Sub ion s .

Netflix (1) $312.46 $140,947 5144955 124 9.0 x 73x 31% 2% 13%

Spotify 161.67 31,025 28,105 5.7 4.5 35 28% NM M

Gala 15,15 282 214 76 4.9 28 B5% MM MM
Mean BEx B.lx 45x 41% 7% 13%
Median 1.6 4.9 3.5 31% 72% 13%

Sowvce: Company filings end CapiQ es of Aprdl 30, 2015.
F| Pro forma for isswance of $1.90n of debt onnounced on April 26, 2018,
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Acorn TV:

Dbt [

Company Total Cap

Cost af Equity Subscription Streami

U5, Rigk Free Rate (30-¥r Treasury) 3.1% ER Hetflix 5.7% 140 134
Gaia (2] 4.3% 0.50 0.49

Equity Market Risk Premium (1) 6.0% 1%

Asset Beta (2) 1.07 1.61

Debt / Capitalization (Market) 5.7% 5.7H

Effective Marginal Tax Rate 26.0% 26.0%

Adjusted Equity Market Risk Premium bEH 11.9%

Size Premium (3) 5.4% 5.4%

Cost of Equity 15.2% 20.4%

Cost of Debt

Cost of Debt [Preta) (4) 5.9% 5.9%

Effective Marginal Tax Rate 26.0% 26.0%

Cost of Debt (After tax) 4.3% 4.3%

WACC

Cast of Equity 15.2% 20.4%

Cost of Debt (After Tax) 4.3% 4.3%

Debt f Capitalization (Market) 5.7% 5.7%

Weighted Average Cost of Capital 14.6%  17.0% 19.5%

Source: Bioomberg, Copt Duff & Fheips, and company fMings.
Note:  Maorket data os of Aprit 30, 2028,
1. “Low” reflects long-horizon expected equily risk premium (supply-side). “Migh ™ reflects long-horizon expected equily risk premium fhistarico!).
2 Asser bere bosed on two-pear Bete of Nerflic +/4 20%. Due fo Gaia’s [imited hiquidity and mvited flaat, its asser beta is not viewed o3 on edegquote date point for coleulrting cost of equity.
3 Dugfif & Pivelps sipe previum bEsed o0 Compones with comparable morket cogitalismians,

Based on weld to worst of Netfiix 10 pear note issued April 26, 2018,
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UmMC:

I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Cost of Equity

.5, Rigk Free Rate (30-¥r Treasury) 3.1% ER L
Equity Market Risk Premium (1) 6.0% 1%
Asset Beta (2) 1.07 1.61
Debt / Capitalization (Market) 5.7% 5.7H
Effective Marginal Tax Rate 26.0% 26.0%
Adjusted Equity Market Risk Premium bEH 11.9%
Size Premium (3) 11.4% 11.4%
Cost of Equity 21.3% 26.4%
Cost of Debt

Cost of Debt (Pretax] (4] 5.9% 5.9%
Effective Marginal Tax Rate 26.0% 26.0%
Cost of Debt (After tax) 4.3% 4.3%
WACC

Cast of Equity 21.3% 26.4%
Cost of Debt (After Tax) 4.3% 4.3%
Debt f Capitalization (Market) 5.7% 5.7%
Weighted Average Cost of Capital 203%  22.7% 25.1%

Sowrce: Bloamberg, Cophll, Duff & Fheilps, and company flings.

Debt [
Company Total Cap
Subscription Streami
Hetflix 5.7% 140 134
Gaia (2] 4.3% 0,50 0.49

“Low” reflects long-horizon expected equily risk prevmium fsupply-side). “High™ reflects long-horiton expected equily risk premium fhistoricel],
Asser bere bosed on twa-pear Bete of Netflic +/4 20%. Due fo Gaa’s imited hiquidity and favted flaat, its asser beta is not viewed of on odequete date point for calewating cost of equity.

Note:  Mavket data as of April 30, 2018,
1
¥
3

bursed o0

Duff & Phelps size

Based on yheld 1o worst of Metfilx 10 year note tsued April 26, 2018,

ALLEN & COMPANY vur
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Wholesale + IP Licensing:

INustrative WACC

Debt [
Company Total Cap

d Companies

Cost af Equity Traditional Media
U5, Rigk Free Rate (30-¥r Treasury) 1% 31% Disney 14.6% 0.96 0.E5
CBS 34.9% 0.86 0.61
Equity Market Risk Premium (1) 6.0% 7.1% Discovery B0.4% 124 0.58
Asset Beta (2) 0.52 0.78 Viacom 45.0% 096 060
Debt f Capitalization (Market) 33.4% 33.4% m 15.3% 0.81 0.71
Effective Marginal Tax Rate 26.0% 26.0% AMC 48, 070 0.41
Adjusted Equity Market Risk Premium 4.3% 75% i e ) : & Distributi
Lionsgate 32.0% 137 102
Size Premium (3] 5.4% 5.4% Entertainment One 29.7% 0.89 .68
Cost of Equity 12.8% 16.0% Eros 29.5% 1.04 0.80
DHX Media B5.7% 0.36 0.1%
Cost af Debe
Cost of Debt (Pretax] (4] 6.3% 6.3% Median 33.4% 0.65
Effective Marginal Tax Rate 26.0% 26.0% Average 37.6% 0.64
Cost of Debt (After tax) A4.T% 4.T%
WACC
Cast of Equity 128% 16.0%
Cost of Debt (After Tax) 4.7% 4.T%
Debt f Capitalization (Market) 33.4% 33.4%
Weighted Average Cost of Capital 10.1% 11.1% 12.2%

Source: Bioomberg, Copt Duff & Fheips, and company fMings.
Note:  Maorket data as of April 30, 2018,
i “Low” reflects long-horizon expected equily risk prevmium fsupply-side). “High™ reflects long-horiton expected equily risk premium fhistoricel],
2 Asser bero based on medion af two-pear betas per Bloomberg of comporabie companies /- 20%,
3 Duff & Phelps size frn based o o with comparoiie morket copifalizatians.
Bosed on median yield to worst of selected independent Content Production & Distribution companies.
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Blended WACC Calculation Detail

2022 Adj. EBITDA (Pre Corp.Exp) | WACC
[SLIS0 in miliions) 5 % Low Mid High
[ Base Case |
Acorn TV 5317 48% 14.6% 17.0% 19.5%
umc 18.1 28% 20.3% 22.7% 25.1%
Wholesale + IP 15.8 24% 10.1% 11.1% 12.2%
Total (Pre Corp. Exp.) 565.6 100% 15.1% 17.2% 19.3%

Adjusted Case

Acorn TV 5306 62% 14.6% 17.0% 19.5%
umc 5.8 12% 20.3% 22.7% 25.1%
Wholesale + IP 128 26% 10.1% 11.1% 12.2%

Total {Pre Corp. Exp.} 549.2 100% 14.1% 16.2% 18.3%

Sowvce: Compony management, Boomberg, Capic, Cuff & Phelps, omd Company filiogs.
Mote:  Terming! Ady, EBITDA being utiized as o proxy for estimeted wrlue contribution for eoch segment.
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I PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Base Case Financials:

lllustrative Value of NOLs

Fiscal Year Ending December 31,

[SUSD i Millions) 2018E 2019 2020E  2021E  2022E  2023F  2024E 2025E  2026E 2027E 2028 2029 2030

Pre-Tax Income 5148 5184 5252 5307 5404

Beginning MOL Balance $55.4 5518 S428 5270 55,7 S L 5 S S S §- -

Plus:  NOLs Newly Available in Current Year 11.2 9.4 9.4 9.4 9.4 9.4 9.4 9.4 0.3 0.2 0.2 0.2 0.2
Total NOLs Available 5666 5612 5522 5364 5151 59.4 59.4 59.4 503 50.2 50.2 %0.2 50.2

Increase / (Decrease) in NOLs {14.9) (184} (252) (307} (15.1) (9.4) (9.4)  (9.4) (0.3} [0.2) (0.2 [0.2) {0.2)
Ending NOL Balance 4518 5428 5270 55.7 £an LT bon S Lo Lan Lo b S

Tax Savings 539 54.8 $6.5 58.0 53.9 52.5 525 525 501 50.1 50.1 50.1 $0.0

PV of Tax Savings 1 5

@ 15.0% WaCC: 40,50

@ 17.0% WALC: 0.47

@ 19.0% WALC: 0.45

Sowce: Ci IR and G filings.
Note:  Present value of cash flows as of Mavch 31, 2018 wsing mid-year discounting comvemntion.
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Adjusted Case Financials:

lllustrative Value of NOLs

Fiscal Year Ending December 31,

[SUSD i Millions) 2018E 2019 2020E  2021E  2022E  2023F  2024E 2025E  2026E 2027E 2028 2029 2030
Pre-Tax Income 5148 5181 5207 5228 5274
Beginning MOL Balance $55.4 5518 5431 5318 S51E3 S L 5 S S S §- -
Plus:  NOLs Newly Available in Current Year 11.2 9.4 9.4 9.4 9.4 9.4 9.4 9.4 0.3 0.2 0.2 0.2 0.2
Total NOLs Available 666 5612 5525 5412 5273 59,4 59.4 59.4 503 50.2 5002 50.2 50.2
Increase / (Decrease) in NOLs {14.9) (181} (207) (223) (27.8) (9.4) (9.4)  (9.4) (0.3} [0.2) (0.2 [0.2) {0.2)
Ending NOL Balance $51.8 5431 5318 5183 S S - 5 5 e S 5 S
Tax Savings 539 4.7 $5.4 55.9 57.2 52.5 525 525 501 50.1 50.1 50.1 $0.0
PV of Tax Savings / Share
@ 14.0% WaCC: 50.49
@ 16.0% WaLC: 0.45
@ 18.0% WALC: 0.44
Sowce: Ci TR and G fling:

. 5.
Note:  Present value of cash flows as of Mavch 31, 2018 wsing mid-year discounting comvemntion.

ALLEN & COMPANY wir



PRELIMINARY DRAFT: FOR DISCUSSION PURPOSES ONLY

Capitalization Detail

{SLS0 gnd shares in millions,

Principal Interest Maturity
Tranche A Loan 523.0 7.0% Beg. 6/31/20
Tranche B Loan 55.0 6.0% Beg 10/13/21
Total Senior-Term Motes 578.0 6.3%
Weighted
Shares Avg. Price Expiration
AMC Unregistered Warrants
First 3.3 $3.00 10/14/21
Second 10.0 3.00 10/14/22
Third 5.0 3.00 10/14/23
Warrants (2) Total AMC Unregistered Warrants 18.3 53.00
2015 Unregistered Warrants 3.0 $2.29  05/20/20
2012 Registered Warrants 51 36.00 -
2012 Sponsor Warrants 1.3 36.00 -
2012 Unregistered Warrants 0.6 36.00 -
Total Warrants 28.3
Value as of
Convertible Preferred #(in000s)  4/3/2018 (3) Dilution
Stock Convertible Preferred Stock 15.2 517.6 5.9

Sowrce: Company monegement.

1 Inderest must be settled with comman stock. Principal payable with common siock
2 Incluges prowision thet does not diuie AME fo below 50.1% ownership on o fully diured basis,
3 Based on conversion price af 3.1,000 per preferred stock plus unpaid dhvidends as af April 3, 2018,

ALLEN & COMPANY 11c CONFIDENTIAL
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Preliminary Draft !

RLJE Price Performance | Sublect to Review |
Price History _Since 10/4/2012

| Oct 4, 2012 E Jun 28, 2043 || Sop 11, 2014: | May 20, 3018 || Jan 18, 2016: S Jun9, 3016: ;! Oet 47, 2018 i dan 17, 2097: | Fob B, 2007 1 May 11, 2047: |} Aug 10, 2017: |

+ First trading day it Findnial iDAnnounoed | Completes Retihves = Anfounces 1 Arnburces debl | = AnRRCunced GAMCO files i RLJE neports RLJE reports

+ faliowing soquisition | obligation and ;| debt +; capial i1 delsling = 18 newese + trardacton with 11 higher than 1130 and G207 oo 27

1 of Imasge 1o il facility : refinancng | restruchuning wealring batlar = sbock splt L AMCK, shock fisas 1o et § AL : Rasults i+ Rsduits

; Entertainment and | agresment 11 theough sale o NASDAD = 1 1%, but Subseguéntty 0416 ending :: ~5% slake, i

+ oo Media by 15 modified i i - of warants Hor Wrading H | s badk down in | SVOD i Bhock 1

{RLJSPAC ik i and prefered | Bekew $1 = 1 B follorwing days i subseribers I increases 9%
52500

LTM Stock Price Performance
52000 et 17, 2018 5 Jan 17, 2017 £ Fob 6, 2017 & May 19, 2007  Aug 10, 2007 |
RLj
51500 2T
SAP 503
15.7%
510,00
Dgc-18 Mar-17 Jun-17 Sep-17
$5.00 - )
J " h o kL)
§1.00
50.00

Oct-12 Feb-13  Jun-13  Sep-13  Jan-14  May-14  Sep-14  Jan-15  May-15  Sep15  Jan-16  May-16  Sep-16  Jan-17 May-1T Sep-17

Seuin: Company Bings, Fecisst, Bloombarng el
1 Mot Markst data s of GR01T Cl I



RLJE Q2’17 Earnings Update L

Soamrce: Company , FactSel
2 Wole:  Market data as of B01T

Subject to Review
Commentary Q2'17 Earnings Results
+ RLJE delivered a sclid Q2, and s polsed for a strong FY2017 (LIS in miltca) ro— — p—
) ) Subacribers 550 341 6%
Net Revenue: Increased 19% Yo, driven by a T2% increase
in revenue from Proprietary Digital Channels Rovenue
i ) Digital Channels 5.4 537 7%
EBITDA: Adjusted EBITDA for the quarter improved from a
loss of 30.3 million last year to a gain of $3.9 million this year iP Licensing 0,002 A
Subscribers: Digital Channels paying subscribers increased Vinholesale Distributior 124 120 ¥
61% from the second guarter of 2016 to over 550,000
Comporate - -
Gross margin: increased 21.5 percentage points to 51.7% Total Rovenue 0.8 5150 18%
Yo, driven by growth in the Digital Channels segment and a
more licensing deals in the Wholesale Distribution segment EBITDA
Leverage: The Company expects to decrease financial Digtal Channieta 25 w4 el
leverage 6.0x by the end pf FY2017
I Licansing 9.1 (0.1} =
1 Ml:ll'lth Stﬂﬁk Pl"il:E PEFf(JﬂT'bEIr‘IGE ‘Wholesale Distributios 25 (0.6)
(8/8/2017 — 9/8/2017) Comporate 27 (28 -
Total EBITDA $2.2 ($2.1)
Margin % 1% [
(10} Froe Cash Flow (85.1) $1.3 (4833
Adjusted EPS $0.24 $0.31 123
Qz
Eamings %) Basi Shares {mm) 136 51 168%
(309}
BENT  BI4IT BRONT  A6NT BT ST



RLJE Summary Financials

Revenue
(% M)

&)

20134 2014A 20154 PF 2in% F0NEA 20 TE 2019E

B Gistribution [l SVOD Pladorm
Total Revenue Growth (%)

20M8E

{556 (16%) (%) NA {36%) 13% 13% 15%
Adj. EBITDA 213 o
1% — i
S in rmm) .,‘EQIGP‘G‘R
wy B £39
"13-"16 CAGR 1% ™ $23

50) (51} {51)
20138 o EY 20158 PF 2015 20164 2 TE 2018E 2019E 200E
B Disirbution [l SVOD Pladern W IP Licensing B Other Direct Ta Consumes | Disoantinusd)
Growth (%)
48% (30%) (2%} My T4%% 18% 46% ] 26
% Margin
8% T 8% 12% 8% 17% 2% 25% 2T

nings of Affdiate

i 00 ERITDA Aot pro rath b S =ants Dk o riradid SOninfion

20206
M P Licensing [l Other Direct To Consumer (Discontinued)

"3 ="16
CAGR

0%

(18%)

13="18

_CAGR

LU

(25%)

"G ="20
CAGR

43%

E="20

_CaGR

48%

20%)

Preliminary Draft !
Subject to Review

Deliberately shifting
business to SVOD away
from traditional distribution

SVOD expected to show
confinued growth as Acom
and UMC gain subscribers

Distribution business is
restructuring to focus on
broadcast and digital while
seeking efficiencies in
physical (ie, DVDs)

SVOD business projecied
o become primary driver of
EBITDA

Elimination of loss making
U5, catalog / eCommerce
business has improved
marging



RLJE Summary Financials (Cont'd.) | g R

Capex & Content Spend

{5 in mm)

1316 Cag ) oRr A% v + Increasing the acquisition of

R (125%) 520 K original and exclusive content to
enhance the SVOD value
propasition

= Business requires minimal capex

20134 20148 0154 PF 2015 20188 2017E 2018E HMSE 20206
W Capix W Cash Content Spand

% of Revenue
% L 3% 41% 24% 45% A% 43% A0%
Levered FCF
(% in mm)

« Business expected lo become free
cash flow positive in 2017, Top line
growth in SVOD expected lo offsel

523 rizging content invesiment
516
5 - 53 5 5
{811} 67
20134 20144 M54 PFINS  20M6A 2N7E H1BE 20196 HHE

4 ‘Source: Company Firancial CI



i Preliminary Draft
1
1

RLJE Analysis at Various Prices

Subject to Review
{8 in ) Curram
Implied Share Price 5100 i $3.25 $3.50 5178
Basic Shares 136 136 126 138
(+} Met Warrants & RSUs 1.4 et Frd R 242
TEM Shares 150 i 35.0 5 r7
Price
% Prsmium to Current $3.00 - 1 8% 17m% 5%
% Premium | (Discount) 1o 52 Week High 4.48 {33 - {27 23 16l
% Premium to 52 Week Low 1.34 124 143 181 180
%% Premium / (Discount) 1o VWAP I
30-Day 5339 {9%) 2%} 5% 13%
80Dy 341 {12 . {8 3 10
1-¥ear 236 27 Y 4 5
Comman Equity Valup 545 ' 5114 $128 $141
{+) Prafemed Equity 18 i 18 18 18
{+) Col Pramium on Prefemed il Put . 5 5 5
[+ Med Debit [ = 1 1n" 1"
-} Unconsslidated Agatha Chiiste Irvestment £ Book (18) {18) {18)
Firm Value . $130 $1d4 £187
Fv [ EBITDA !
Z01TE 515 T.E . B4 a3 0.2
Prices | FCF i
HMTE 33 14.4x 36.4x 40.8x 45,3

Eource: FactSel, Comparry Fi 1 —
Kot Miarkad dath oo of DBZ0IT .
g (1) Assumes exercise of AMC wamants. CI I



Preliminary Draft !

RLJE Shareholder Proceeds at Various Prices | oot be |

Fully Diluted Ownership!"
(Shares and USS in millions)

= Common stock and net exercise price of warrants to be pakd in cash andior stock

» Preferred shares are put to AMC at 125% of face value in cash for all offers less than $3.75

Face value includes accrued dividends
- 818mm face value and $5mm Change of Conlrol premium

RLJE Oifor Price
| $3.25 ] $3.50 1 §3.75
By Halder Humiber of Shares | _Shames (8]  %olOE | Shares (5] %olQdS | Shares B %olOiS
Common Erefered Wamgels Oobiong Fully Dilded | H

AMCK 23 - 183 - i 208 | 208 5689 06  s20 Ty 208 2
Bob Johnson 6.8 - 15 - 83 | 83 70 Z4 | B3 .0 Z4 | 83 A 193
JH Investments [y 30 o7 - a4 | 14 Y33 a8 i 14 50 g | 44 16,8 03
Wolvering - 16 0.4 - 20 | 04 13 11 1 b4 14 11§ 20 75 48
Sudbury 0.1 T 0.2 -} 12 | 03 10 08 i 03 10 0 | 12 44 27
Oaher™ 43 06 0.3 14 | [T &0 184 %1 1 &0 200 1681 ¢ 6B 246 153
Fully Diluted Tatal 144 &1 2.4 14 430 | 38D 1204 iB0.0% | 380 $4293 100.0% | 430 31814 100.0%

Proceeds by Major Shareholder™

RLJE Offur Price

RLJE Qi Prica

BLIE B350 BLTS
Pigcends oty Protands

Comemin Pralired Warrgnty Dotons Eully Dijted Commeh Frelerre) Waerpnls Dotions  Toisl | Commdh Preferrdg Waerpots Octions  Tols! | Commibn Preferisd Warmnts Ogtions  Tolst
AN 23 - 183 - 28 i : 0 H . i
B0 Johnsan 68 - 1 - a3 |sz1! - - - |sz1 | smel -1 sas - |s4s | samm - §11 - |5
Mivesmants Q7 30 07 - a4 22, n2 i 13 = | rar 241 m2 E 8 = | 181 z.ui "25 T - | 1ss
Wotverion - 18 04 - 20 - E 60! a7 - | a7 -1 60, o8 - | &s - 80 s - | &
Sudtury i oe 02 - 12 03! 33, o7 - | a4z 03! 33| a7 - | 43 pel 33 os - | a4
Ctrar™ 43 0B 03 14 65 M0, 23 i a8 08 | 174 mi 23 E 0z o8 |m@s | w23 a3 13 |0
Tetnt W1oe1 M4 14 a9 | wms! 28, 522 18 [sess M5! S3B | M0 S0 |H93 | MAS) 53, M8 M3 8734

Source: Company Flings.
(1] Escludes 3012 Warmanis.
B @) Inchuces Risiiched Sendace Sraned and Restnicid Pefrmancs Shives.



lllustrative Proposal Alternatives -

P fisioc [P con sioc

# RLJE acquired for $3.75 per share (13% premium) with preferred shares put at $23mm (face +25% premium)
Consideration Mix
Commmipn Equify Holdgrs

Sk
Class A - 1 vole par share 64 32
Class B - 10 voles per shang
Cath 284 ]
Eraferred Equity Holdors
[ : 523 523 £23
Todal Conaideration 587 587 ) 87
Ecanomic
AMCK Pulilic B1% BO% B%
Dotan Famiy 19 19 19
AMCX Tota 100% a8 a5,
RLJE Total - % 1%
Voting
L e % %
Dicdan Family ] 8a 8
AMCK Total 100% 9% 100%
RLJE Taotal 1% 0%
T
Tolal Dabt § LTM EBITDA 3.x 3 O 30
Mt Diebt / LTM EBITOA 28 27 2.7

o | Dilu

AMCK 20 TE Sha g4 50 g4 80 g4 50
PF AMCY 201TE FCF / Share 4.59 4.52 4.56
Accretion | (Diluton) 20% 0% 1.2%

_——
{1 Holders of comvvenipe prafermed with COMEraion price of 33.00, redeamad at 125% of 1ace value CI tl



RLJE Capitalization Table | oot be |

Capitalization Table

{5 in mm)

(% in mm) Maturity Interest Rate 6/30/2017

Cash & Cash Equivalenis 2.2
AMC Term Loan Tranche A Beginning June 30, 2020 7.00% 523.0
AMC Term Loan Tranche B Beginning Octobear 14, 2021 &6.00 55.0

Total Debt $78.0

Wet Debt G65.8

LTM EBITDA 517.9

Leverage Stats

Total Debt / LTM EBITDA 4.4x

Net Debt / LTM EBITDA 3.7

g Source: Company Filings Cl



Premiums Paid in Selected Squeeze Out Transactions

Deal Valua Acquiror Unaffacted Pramium to f
Annc. Date Target Acquiror % mmm) Vaoting % Offer Price 1 Day 1 Maonth
2016
121872016 Calamos Asset Management, Inc. Managemeant Buyout 1549 7% 5825 12% 19%
06032016 Talen Energy Conporation Riverstene Holdings LLC 1,170 35 14.00 56 120
03082016 Crown Media Holdings, inc. Hallmark Cards, Incorporated 176 a0 505 2 15
03072016 Natonal interstate Corporation American Financial Group, Inc. an 51 3250 44 34
022872016 Federal-Mogul Heldings Corporation  leahn Enterprises LP. 304 B2 925 a6 a8
01182016 Rouse Properties, Inc. Brookfield Asset Management Inc. 705 34 18.25 35 20
2015
06MB2015 5L Industries, Inc, ) ___Handy & Harman Lid, §119 25% 540,00 8% 22%
2012
111082012 Danfoss Power Danfoss AS S690 T6% 58,50 49% 49%
Q9262012 American Greatings Corporation Management Buyaut G42 43 19.00 3z a3
02242012 Kenneth Cole Productions Kenneth Cole 147 B9 15.25 17 26
01162012 Wenooo Inc. Timothy M Marquez 400 50 12.50 83 3]
100032011 CED Technologies Angelo Gordon 5§52 G5% 59.75 18% 18%
oF2zo1 X0 Holdings ACF Industries 96 a2 140 a4 103
04212011 CMA Surety CMNA Financial 475 &1 26.55 38 44
02222011 Caraco Pharmaceutical Labs Sun Pharmacautical ind. 51 TG 525 18 16
01082011 Playboy Hugh Hefner 137 To 6.15 51 54
2010
11152010 Mediacom Communications Rocco B. Commisso 23,597 BEY% 5875 28% 25%
03212010 CMX Gas CONSOL Energy 965 B3 38.25 46 43
2009
1110372009 Landry's Restaurants Tilman Fertita 5157 57% $24.00 1% 16%
09082009  Odyssey Re Holdings Fairfax Financial Holdings 1,098 73 65.00 30 40
07132000  iBasis KPN MV o3 56 3.00 33 3z
042012009  The Pepsi Bollling Group, Inc. PepsiCo, Inc., 5,202 39 38.50 45 a7
04r20/2009  PepsiAmericas, Inc, PepsiCo, Inc. 2,028 43 28.50 43 ™
032572009  Hearsl-Argyle Telewsion Hearst Corp. T 76 4.50 115 150
_0a@ao0s  CoxRadie CoxEnlerprises B2 o6 480 oI )]
2008
07212008 Genenbech, Ine. Roche Holding Lid 544,052 56% 595.00 16% 28%
Q3102008 Mationwide Financial Sendcas Matiomwide Mutual Ingurdncoe 2,440 85 5225 38 28
Average 52,341 B6% 40% 48%
Median 308 70 ] a3
9 Source: Citi M&A, Deal Point Data, Deal Inselligence, Company Filings, c‘



Key Management

MName

Position

Preliminary Draft -
Subject to Review

Biography

Robert |
Johnson

Miguel
Panella

Mazir
Rostom

Chairman of
the Board

Chief
Executive
Officar

Chief
Finamncial
Officer

Mr. Johnson was appointed as the Company's chairman in October 2012

From Mevember 2010 to October 2012, Mr. Johnson served as the chairman af the board of RLJ
Acquisition, Inc,, a special purpose acquisition company that created the Company

Mr. Johnson founded The RLJ Companies, an innovative business network that owns or holds interests in
a diverse portfolio of companies and has served as its chairman since February 2003

Prios to forming The RLJ Companies, Mr, Jehnson was founder and chief executive officer of Black
Enteriainment Television (or BET), which was acquired by Viacom Inc. in 2001

Mr. Johnson conlinued to serve as chief executive officer of BET until February 2006

Mr. Penella was appointed as the Company's Chief Executive Officer on January 18, 2013
From October 2012 until January 18, 2013, Mr. Penella served as Chief Operating Officer

From April 2007 to October 2012, Mr, Penella served as Chief Executive Officer of Acorm Media Group,
Inc., which was acquired by the Company in Oclober 2012

At Acomn Media Group, Mr. Penella oversaw operations and was the driving force behind the worldwide
expansion of both the Acorn and Acacia brands, including the acquisition of 64% of Agatha Christie
Limited and the launch of Acom TV, the Company’s first proprietary subscription WVOD channel

Mr. Penella came to Acorn from Time-Life where he rose in the ranks from circulation director of the
catalog department to director of catalogs for the music division and then to vice president of customer
marketing in 2001

Mr. Rostom was appointed as the Company's Chief Financial Officer on May 18, 2016

From January 2014 to May 2016, Mr. Rostom served in senior and execulive positions with
GelWellMetwork, Inc. ("GWN'), a healihcare solutions provider

During his tenure, Mr. Rostom led varous strategic financing, M&A activities, and financial planning and
analysis at GWN

Price to GWM, he was Director of Finance and Assistant Treasurer for GTT Communications, Inc., fram
Seplember 2011 to January 2014

Mr. Rostom began his career in investiment banking at PriceWaterhouseCoopers

10
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Preliminary Draft !

Board of Directors L Subject oo Roview |

Mame Paosition Biography
A - Chairman of the » Chairman of the Board, previously Chairman of the Board of RLJ Acguisition, Ing.
Robert L. Johnson : i

Board = Founder and previous CEO of Black Entartainment Television (or BET)

Migual Panalla ,.‘T Chief Executive « CEOQ, and previously CEQ of Acorn Media Group, Inc., which was acquired by the
Miguel Penellz o

Officer Company in October 2012

= Mr. Hsu manages the treasury operations of AMC Metworks Inc. as its Executive

~ il Vice President — Treasurer & Financial Strategy

Director

Director Mr. Judd is the Founder and Managing Partner of Sudbury Capital Management

» Mr, Laszlo joined Sun Trust Robinson Humphray in January 2014 where ha serves
Director as Managing Director and Head of Technology, Media & Communications Equity
Origination

Andy Laszlo *

» Ms. Manos joined AMC Networks Inc. in 2002 and is responsible for overseeing
Director the advertising sales efioris for its national cable television networks AMC, IFC,
SundancaTV, WE tv, and BBC AMERICA

Arlene Manos

Seall Rovelar * Director = Mr. Royster is an entrepreneur, and has co-founded two companies, in the
il i ST education sector — Latimer Educaltion, Inc. and Maarifa Edu Holdings Limited
« Mr, Sinclair served as president, CEQ, and general counsel of the RLJ Companias
Director since 2003, and also served as VP of Legal and Business Affairs for RLJ Urban
Lodging Funds and RLJ Development from January 2006 to May 2011

H. Van Sinclair

3 a portfolio m: jer for Wolverine Asset Management, LLC

e y " . " n . A L
" Sonwen: Comphey witsaie Indépandent Director AMCY Dasigrnated Direcior . Sudbury Capital Deracior - Wolvanne Assed Mgmi Direcice Cltl
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RLJE Price Performance
Price History _Since 10/4/2012

| Det 4, 2012 it Jun 28, 204

Draft For i
: Discussion Purposes

It Jan 47, 2007 | May 11, 201

i Sop 11, 2004: | May 20, 2018: || Jan 18, 2096; 2 Jun @, 2016: :: Oet 17, 2008 | Fob 8, 2017 Aug 10, 2017
+ First frading day it Findnial Announoed | Completes Retihves = Arnouncis + Announces debl | = AnRRCunced D GAMCO fikes 11 RLIE nesponts RLJE reports
+ faliowing soquisition | obligation and ;| debt +; capial i1 delsling = 18 newese + trardacton with 11 higher than 1130 and G207 oo 27
1 of Imasge 1o il facility refinancng | restruchuning wealring batlar = sbock splt L AMCK, shock fisas 1o et § AL : Rasults i+ Rsduits
; Entertainment and |- agredmient 11 thesugh sale o NASDAD = 1 1%, bul subseguentty |1 0418 ending | ~5% stake, i
+ oo Media by 15 modified i - of warants brading H + s badk down in SYOD i Bhock
{RLJSPAC it and prefered || below $1 =  the Tollowing days | subseribers | increases B%
$30.00
525.00
LTM Stock Price Performance
§20.00 D May 11, 2047 Aug 10, 2047
120%
L)
BO% 88.2%
315.00 |
6%
SEP 500
e 19.7%
%
F10.00
(30%)
Det-18 Jam17 ApeAT JukAT Del-AT
£5.00 :
RU
§3.38
Poen pntten 2"
$0.00
Oct-12 Feb-i3  Jun-id  Ochi3 Feb-1d  Jun-id  Oct-id Feb-15  Jun-1&  Oct-15 Feb-16  Jun-i6 Oc-i6  FebiT  Junei?  Ochi?
_—

Seurca: Corrpany Bings, Faciust, Blosmbarng,

1 Hote Warksl data g of 10E330NT

cit
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RLJE Summary Financials

Revenue
(% in mm)

S165

1
138 8125
S99
H Sa HB ﬁ ﬁ
2013 2014 il 11 PF 2018 H1E Q2MTLTM

W Oistrivution [l SW0OD Platiorm
M P Licersing [ Other Direct To Consumer (Xecontinued)

Tatal Subscribers (in 000s)
57 118 195 200 450 550
EBITDA
{5 inmm) 517
514
55
[E31] H 51}
2013 2014 2015 PF 3015 018 Q2T LTM
B Distribggion [l SYOD Platiorm
W P Lizensing I Other Direct To Consumer (Xscontinued)
Growth (%)
4% {30%:) [21%) & Td% 33%
% Margin
B% T 8% 5% 16% 2%

Source: Company Financials.

Draft For
. Discussion Purposes :
Capex & Content Spend
(% in mm)
551 ”
25
$41 and
538
534
2013 2014 2015 FF 2015 2016 27 LTM
.C.!Ml. [l Cash Conbant Spand
% of Revenue
1% 4% % 1% 44% £5%
Levered FCF
{3 in mm)

56
. -
: —

[E]
57} [£=:1]

&1

13 204 2015 PF 2015 206 QR ITLTM

citi



RLJE Cost Basis Analysis
Cost Basis by Key Shareholder

g b7 of Shares

Fully Bilted  Cost
Common Praforred Warrania D‘:!:",'w EDI‘II

Halidgr
AMCX 2.7 - 183 56.2% $3.00
Bob Johngon 68 - 15 222 30.00
JH Imesiments 0.7 33 o7 3.8 30.00
Wlvwerine - 1.7 0.4 11 1.05
Sudbury 0.1 1.0 0.2 33 3.00
Dayton Judd 0.1 - 0.1 3.00
GAMCOD 0.5 - - 1.3 250

3 Note: Markel data as.of 1023207,

Data of Investmaont

Made initial irmesiment in
October 2016

Octobar 2012

Main shareholder in Image

Enteriainment, which was

acquired by RLJ SPAG in
Cctober 2012

Ivepsbed i the 2015 Privale
Placement of
comeribtle prefemed

Octobar 2016

Oclober 2018

Accumulaled position in
rrarked during 1H 2017

Draft For
| Discussion Purposes |

Volume Weighted Average Price
(0005 of shares)

12 months

WA $2.39
R T -

1,588

9 maonths
(VWAP: $2.75
1,588
B0
175 30
& months
L VWAP: §3.12
1,455
g
3 months
CVWAP: $3.58
aa 348 2By
. s
i i o
- & -;'@ o _-?-‘@ L -?@
= + = 0
a‘d- o -.-r‘ --Z‘rlc’JI -;"UJ a"'?



RLJE Analysis at Various Prices o

i Discussion Purposes |

{5 in mm} Currant
Implied Share Price £3.35 $3.75 5400 2425
Basic Shares 136 140 14.0 14.0
{#) Met Warrants & RSUs 22 25" 207" 208"
TSM Shares 15.8 M5 347 348
B
% Pramium to Current 5338 - 12% 9% i
% Premium / (Discount] S 52 Wesek High 448 (25) {18 (10 5]
% Premium bo 62 Week Low 134 150 180 189 217
% Premium ! (DeEcount) i VAP
30-Day 351 [4%) ™ 14% 2%
90-Cary 358 7 5 12 19
1 ar 2.3 40 57 &7 T8
oo on Bty Vishie 581 s120 3139 s128
i+ Preferred Equity 2™ 25 28 28
(#) CoC Premium on Preferred . & 7 7
(#) et Disbt o n" n" "
(=) Unconsolidated Agatha Christie hvesiment ) Book 18y {18) (18 (18)
Firm Value $121 3184 5168 $178
Market Multiples Metric
PV / EBITDA
Adi. LTM $17.9 6.8x 8.6x 9.2x 2.9x
Scurcay: FactSel Comgany Financials.

4 (3) RJcorresed profemed shares 8 $3.00 CI I



P DraftFor |

RLJE Ownership at Various Prices

Fully Diluted Ownership("2
(% in mm, excepl for per share data)

i RLJE cumently
i RLJE Oifar Price

5335 BATS s4.00 §4.28
By Chasa Plusritsr of Shaves Shainai [+ 1] ol Q% Shares 3] ol 5 Shace [ 3] ol /5 Sranii % el Vg
Commen Puelersd  Waesols Opfoss EulyOsded

AMCK 7 Ba 210 2w ET04 e 210 5788 2w 5840 il sm@
Prlistrod L] L] - - - - - - - - - - - -
‘BIE \Wamants

5150 15 15 15 2T A% 15 i A% 5] s 19% 1] a0 15%

237 02 ox 0 (1] [E] ox [ L] [-F} 02 04 [:F} 03 04

ano 15 15 15 s 40 15 11 EY ] 15 15 a0 15 19 40
Optigrs Geanbed bn 200

$288 or or or ns 5] or [i]:] L] or 09 19 ar 1 19

ano o7 0T or 02 hi] 0T a5 18 o7 or 19 or (1] 19
Pl ™ L1 e ng o B 11 ] nH A48 kL1 ] ns 478 Im " 4 s
Fulty Dl sad T gl wi -1 ] 14 440 ar4 g2 Ll aT4 3202 Luilicd 4 §0as5 00 ir4 FUTH 0%

13
B2
Bobac™ 29 anz 2] 1 E w1 82 1 na [+ 1] -1 B2 a1 us a2
Fuity Dilisd Totnl wi -1 T4 14 440 T4 gTH2 L Gili T4 202 Rl 4 §oas oO0% ar4 SHTH TO0%
Soures: Company Filings. i Parties to Stockholders Agreement

(1} Enchades 2012 Wamanis. Face vaiue of prefemed includes sornued dividesnds. ™"
(2} Prockids shown iy nirl of S Sk pich pasd fof e axirging of oplEng bl waress
Aesticied Service Restricted Pedomance Shares

5 (3 Includes

Shares and




RLJE Shareholder Proceeds at Various Prices

Proceeds by Major Shareholder™
(% in mm, except for per share data)

« Common stock and warrants to be paid in cash
~ Proceeds to warrant holders aqual to the offer price ned of the exercise price

» Prefarred shareholders receive an equivalent per hare offer price ag common shareholders plus a 25% premium
Face value includes accrued dividends
= Value based on shares issued at a $3.00 conversion price

Draft For
Discussion Purposes

Brocasds (§ in mesi hymbee of Shamy Proceedn Proceadn Procesdy Procesds
(oo Pretengen faany Gptans - Common Brelereqdiamaalsipeess Lol Comnen Belered@pmanniooras Lol o Coogen Beleredd@mansioneas ool Coman Brelerpdiaopesizmani: Ints
Bob Joanson L1} - 15 | g228 - B84 333 | g2ea - e | g273 - g4 07 | 4280 - %18 .- |§387
JHirveitrranty ar ¥3ar 23 nr u wa FEI E I L1 R EEE ] me i w3 oz - | 223
Woknne . 7 o4 T3 0T an u 8z 08 L . a7 ] a7 . 83 U 0a
Susbury o1 LU = 03 40 04 47 04 &5 05 53 04 &3 05 5.8 o4 51 o8 - L1
Darpion Jodd o B = L] -- -- L] ['F] - - 0.2 L -- - [ ¥ o - - [-F]
Peter Etwditti oz a2 [ or [E] T 1T o mw [ %] 19 (1] 11 %] in L woas " 22
o Goldfarh LU 0.1 0z ® o 1 [T I 24 03 2z 0z 28 LE 23 oz za
AN [13 I " “ 17 - - - T 19 - = a 19 1] - e o 20 21 - - 2.1
Bl Penaia os B = 14 {F] - -~ ar 18 +1.] - - 13 33 21 - - 18 LR ] 23 - L] 42
Cmhar Common™ 29 oo o 1] %] 0z 0ot LT [ X] 0z n4 na L% 0y e =1 L3 01 B - =8
Tatal [T N T 14 FTT I ¥ 11 [E T T ] 48 831 88 & a1 147 333 8 4F | fea [T ET R TR T R T T
(5% ol Toosl G bisrniben io byysainig
Bob Jownson " LT % . ™ % -5 L1 EELY LU =% s L I 6% e 1%
JH PvESITE " w u -] ™ & 28 -] b ] 1 2% -] T L] 24 o T '] - 4
Wk - Uil L] - L 2 " - ] -] 1 L] =] L B w - ]
SudBury L] L] 0 T LH] L} T 7 L H Ll ] 7 B & L3 7 B4 ] - L]
Mo Gokdfarh L] = - - o] . - ] L] - o o . . - L. - ] u = = L]
Peter Edwards 44 45 0 43 54 3 H] 42 54 4 2 42 71 4 2 | a2 4] ] = 3
AR n 3 T -] L] L L] L] LL] & 3 L] B4 & 3 L L b = E]
NigroniPreats o = - - 2 L ] L @ | . - 2
EdgeWeathkgsd W0 " w84 bal . i 3 61 ] £ = . . ad 4 5 u AT B
Cmnar Cammon™ ] ] 3 7 i z “ &7 1 z “ &7 1 z W 1 H - “
Tatal 3% 1% 4PN % 8% % 8% 1% | We% SE% 8% 6% I% | 00% B4% A% 6% I% | We% B4% 8% TW 2% | WON
- . ]

]

@

Inchuces R

Sorvich Frans and

[ émmnzulzwmnmwm shares redesmed Tor 125% of offesr price; face wakes of prefemed inciudes aooned dhadends.
AL Rgstricisd Parformbngg Shises.



RJ Pro Forma Ownership Calculation _
Pro Forma RLJE Firm Value to Equity Bridge

RLJE Firm Value Calculation
{Based on $4.00 offer price)

Offar Price
Basic Shares
(+) Met Warrants & RSls

TSM Shares

* Pramium to Gurrent
% Preeniuen | (Disceunt) 1o 52 Week High
%% Premiumio 52 Weelk Low
% Preriumn /(DS count) 10 VWAP
30-Day
S0-Day
1-¥ear
Commean Equity Value
(+) Prafesred Equity
{#) CoC Premiurm on Praferrsd
(-} Cash
{4 Dabt
{-} Unconsobdated Agatha Chiste rvestment @ Book

Firrm Valug

14.0
20.7

34T

19%
16
T84

4%

&7

5139

(12
2

{18)
D $168

Draft For

| Discussion Purposes |

« RJ's pro forma equity ownership % will need to ba
calculated based on the pro farma capital structure

Firm Valug

-} Prefesmed Equity

(=) CoG Fremiumaon Preferred

[#)Cash

(-) Dbt

{*} Unconsoldaled Agatha Christie investment @ Book
Adjusted Bquity Value

R Equity Stake

PF Owners hip



PFO FOFma |mpaCt on AMC [‘.lisnc:u«s:.l:s':ri:nfr-'lt Eﬂ:pas&s

100% Stock

» RLJE acquired for $4.00 per share (19% premium) with preferred shares put at $33mm (326mm fair value of prefemed at offer
price + 25% premium)

Consldaration Mix

Common Bquity Haldars

AMCX Siock
Class A - 1 vole por share 526
MNumbBer of shares (thousands) =2 45
Class B - 10 vobes per share

Cash L, ]

FLJEstock (Faid to Robart Johnson) o] 20
Prafarred (1] bdgr:

Cagh "' pxx) £33
Total Consideration §85 s88
Total Cash Consigeration 555 337

Econgm ic

AMCK Pubic g1t 8%
Dolan Famiy 19 i9
AMCXY Total 100% 9%
FLJE Public Total - 1%
AN Pubdc 319 3%
Diokan Farrily 69 68

AMCX Total 100°% 10055

RLJE Public Total - 0.3%

Tokal Debt / LTM BBMTA 3x 30

Pet Debd § LT EEITDA, 37 a7

femed with conversion price of 53.00, red




RLJE Proposal Term Sheet "DH'F“PG

Offer Price

Corporate Structure

Governance Rights

« RLJE shareholders receive $4.00 per share in cash, a 19% premium to the current
share price of $3.35

Public receives $4.00 per share in cash

RJ receives $4.00 per share in RLJE stock for a total of $328.7mm valued at the
merger price (represents ~17% of RLJE)

Preferred shareholders receive an equivalent per share offer price as commaon
shareholders plus a 25% premium (settled in cash; equivalent to $5.00 per share)

* RLJE will become a privately held subsidiary of AMC netwarks

» RJ will be the sole non-AMC investor in RLJE

« AMC consolidates RLJE for tax purposes

» Public and RJ will not have representation on the AMC board

« RJ will receive board representation on the RLJE board (AMC subsidiary) and certain
minarity protections

» Exit rights could include the ability to convert RLJE shares into AMC shares at a fixed
exchange ratio or an agreed valuation



Process Overview | st |

Approach RJ with proposal to make RLJE a privately held subsidiary of AMC
- RJwould retain his $28.7mm of stock (~17% stake in RLJE)

- Receives certain minority shareholder protections

+ After agreeing to high-level terms with RJ (handshake agreement), submit an offer in writing to RLJE's board to
acquire the remaining publicly held shares

- Concurrent with letter, AMC to update 13D

= RLJE expected to issue press release upon receipt of offer letter; AMC may wish to as well

RLJE expected to form a special committee comprised of independent directors to negotiate with AMC

+ After completing negotiations with Special Committee, transaction will be put to a vote of all shareholders



lllustrative Process Timeline P

Week Comrancing 8 13 XM 27 4 11 18 2B 1 B 158 X ¥ & 12 19 2 5 12 10 24 2 90 16 23 W T 14 M 2B

12 Wipaks




Sample Board Proposal Letter st

RL.J Entertainment

8515 Georgia Avenue
Suite 650

Silver Spring. MD 20810
MNovember [ ], 2017
Meambers of the Board:

AMC Networks CAMEC) is pleased to offer 1o acquire the culstanding shares of common stock of RLJ Entedtainment "RLJE") not currently owned by AMGC a1 a purchase
price of 5[ | per share in cash. Through this offer it is our inention that RLJE becomes a privately owned subsidiary of AMC.

We believe that cur offer is fair to and in the best interest of RLJE and its public shareholders. Although this transaction does not represent a change of control, this offar
price represents a [ 1% premium aver [Friday]'s closing price. a [ 1% premiurm o the average trading price of the commaon stock for the [last ten days) and a | 1% premium o
AMC's initial investment price,

We believe our proposal makes great sense for RLJE and its future. The competitive demands of the industry including the increasing competition for content and
inwestment needed fo scale have convinced us that consolidated cwnership of this business is desirable and will assist RLJE in at@ining its business objectives.

We have reached a preliminary agreement with Roben Johnson with respect to his shares and we expect that his shares will be converted into shares of AMC'S newly
acquired RLJE privately held subsidiary,

We expect that the Board of Directors of RLJE will form a special committes of independent directors to respond to our proposal on behalf of RLIE's public sharehalders.
We also encourage the special commitiee fo netain its own legal and financial advisors to assistin its review. AMC would welcome the opportunity 1o present its proposal
to the: special commitlee as soon as possable. In onder to complete this polential ransaction. AMC will requing certain due diligence items from RLJE management
including but not limiled to the most recent financial plan. Our entine team, including our kegal and financial advisors, looks forsard o working with the special commitiee
and its legal and financial advisors to complete a mufually acceptable transaction.

In considering our proposal, you should be aware that we are interested only in acquiring the publicly hedd RLJE shares and we will not sell our stake in RLJE.
Concurmrently with sending this offer 1o you, we are filing a 13-0 amendment, and as such, we feel compelled 1o issue a press release. A copy of the press releass
annauncing our inention to commence this process is attached for your information. We expect to issue the press release the moming of November [ ] prior to the opaning
of trading.

Thank you for your consideration.

Josh Sapan
Prasident and CEO

12 cl
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Capitalization Table

_ Draft For
: Discussion Purposes |

(% in mm) Maturity Interest Rate B302047
Cash & Cash Equivalents 5122
AMC Term Loan Tranche A Beginning June 30, 2020 T.004% 2230
AWC Term Loan Tranche B Beginning Ostober 14, 2021 .00 55.0
Total Debt §78.0
et Dabt B5.8
Praferred Equity Beginning May 20, 2020 8.00% 5109
Total Debt {Incl. Preferred) 5579

LTM Adj, EBITDA 5179
Leverage Stats

Tatal Debt ! LTM Adj. EBITDA 44x
HetDebt/ LTM Adj. EBITDA iz
Total Debt (Incl, Preferred) / LTMAd). EBITDA 5.5u
Het Debt (Incl. Preferred) / LTM Ad). EBITDA 48

13 Socurce: Company Filings.



Premiums Paid in Selected Squeeze Out Transactictfrhac..

Draft For
ssion Purposes

Dol Valug A guinar Offar Cash |

Anne, Date  Target Ae guirar ($ mm) Vaoting % Prica Stock Mix
2017

OTER0T  HEM e Lty LB C b Com SLM7 38% 540,38 20% 28% 07 100%

DEBROT  Handy & Hasman Led Sleel Pasners Holdings LP ] T4 arw 33 3n 01 100%

D4MYV20T  ABance HealthCare Senices inc Thai Hot Invesimen Co Lid &9 52 iz ] &7 77 00 1 0%
V00T Fedeml-MoguibokingsCo. | kahn Enterpemeal P 0 e L S L v ' 0OI0%
2016

WE20B  Calimos A Mgt e, Management Buyout 5159 % 5825 % B% 04 0%

DEM320%  Talen Energy Corpomticn Rivirssong Hokaings LLC 170 35 ®.00 56 20 001 0%

DANBR0M  Crown Media Holdings, inc, Halmark Casds, hcomoraied 76 20 5.05 z L] 00/ 0%

03NTER0M  National interstate Comantion Amencan Financial Growp, inG. an 81 32.80 a4 38 04 0%

OVENZ0E  Rouse Properties, nc, Brookdield AssetMgmi. inc. 705 34 .25 EL] 2% 00 1 0%
2018

DBIME2015 5L industies. ve. Handy & Hasman Ld. 510 25% 540,00 8% 22% 00 / 0%
2012

WOAZ0R  Danfoss Power Danfoss /S SE90 TE% §58.50 % 45% 00 1 0%

OOIZEI0E  Amarcan Geastings Comport Manag Buyeut B4Z 43 0,00 3z 33 00/ 0%

02/24/200  Kenneth Cole Productions Kanneth Cole u7 1] 528 w 26 04 0%

OVI20T  Venocolnc, Timothiy M. Masgusez 400 50 2,50 63 &9 00 0%
201

WOF2ON  CAD Techaologies Angek Gardan §52 B5% 3075 B w% 00 0%

OTIR201M X0 Holdings ACF ndusties a6 a2 140 B4 03 04 0%

D4ZYZON  CNA Surety CMA Financial 475 &1 26,55 kL] 4% 001 0%

027220 Casmoo Phamaceutical Labs Sun Pramaceulicaling, 51 T8 5.25 ] L] 00 /0%

OVOS201  Playboy Hugh Hefner u7 T (X 81 54 04 0%
2010

W00 Mad@com Communications Recco B, Commisse 53,507 B6% 38,75 26% 5% 00/ 0%

DAZVION  CNX (Gas CONSOL Enargy P65 -] 38.25 46 43 00 /0%
2009

WOA2009 Landey's Restaurants. Timan Fertita 5157 5% 524,50 % o 00 0%

COMER009  Cdysiy Re Holdings. Faitax Financial Holings 1008 73 E5,00 o 40 001 0%

OO0 Bass KPH N a3 56 300 33 a2 04 0%

04/20/2008  The Pepsi Botiing Group, Inc. PepsiCo, Inc. 5,202 a9 36,50 45 ar 50/50%

D4Z02009  Pepsfmencas, inc PepsiCo, Inc 2.028 43 28,50 43 ] 50/50%

DAZSR000  Hidrsl- Argye Tekevison Hirarsl Conp. LEl T8 450 145 50 00 0%

0322008 CoxRade Cox Enterpises a2 o6 480 a8 1] 0a 0%
2008

OTIZVI00E  Ganensech, e, Rz Heiding Lid 544,052 56% 595.00 B 8% 00/ 0%

032008 de Financial de Muial k 2,440 L) 5228 s 28 04 0%
Avemge (00% Cash Transactions) §2,%0 68% 4% 0% -
Average (100% Slock Transactions) T2 56 3 33 -
Averag e(AN Transcons) 2.8 (1] 43 50 -

Farn 1]

14 Scurce: Citi M&A, Deal Point Data, Deal Intelligence. Company Filings.



Overview of Preferred Shares e RR

Series C-1 Series C-2 Series D-1 Series D-2
Wiolverne Assel Managemeant | Sutury Capitn | Subortinated Dbt Hoiders  Pater Edwarts, Morms Goiglar (800
Sohnegon comeeried)
4,000 shares { $4.0mm 2/000 shases [ 52 Omm 7,700 shares § $7. 7mm 1,500 share | $1.5mm
3.7% ! 7.1% of non AMCK shares 1.5 36% of non AMCY shares T.2% / 13,7% of non AMCX shanes 1.4% § 2. 7% of non AMCX shangs
My 19, 2020 May 18, 2020 May 18, 2020 May 18, 2020
:l ‘ ha Tirgl dedoend payment due July 1, 2017

8% annual pakl quanaty Wi
Cumulative divigends can be

d in cash or stock at the election of the CONmpaTy

Valing R None Mone None None

Board Curmently 1 drecior Currgnily 1 dinpchor Hong Mone
Representation

% accrued dividend com

Conversion Opticnal: Face b3 common sback ian price of $3.00 pe

Matusity: Redeemalble with cash of slock al the comparny’s election; il convertad inlo stock wil be done at the lower of $3.00 per share or B5% ol 5 day VIWAP

Change of Redemption: Holder may reguing mandalony G
Control ncludes accrued dividends

medemption of as cormeerted shares

25% premivm o the offer price per share, whene Tface value of p recd

AMCY Trangaction Care t: Acquision of controling inferest by AMCX as discussed in the investment agreement, including the exercise of wamants to purchase
COMMOn i, will mat be congidered a change of contral
Covenants = Aali diutien . = Ant diut +  Ant dilubon
= Limitations on incuirence of =+ LimAabong on incurméncs of = Limitations o incurence of + LimAabong on incurmencs of
indebledness and lieres nfebiedness and hens indebiedness and liens nifebiedness and hans
& Max ing & Wax ingk pnESs
« Board size limited 10 7 members = Board size lmiled 0 7 membens
= Complance with NASDAC = Compliance wilh RASDAD
Corporale QUYEMAanGE nequinsments Qorporale governance requirgmaent
Limitations on & Shares ¢ be corveried in ock if it would result inany holder owning more than 4.99% or 9.99% of commaon stock outstanding imims
Toligwing the ransaction

Conversion
Lisnit sdected by hxder 82 onginal issuance

« Does not apply to holder that is a direcior or director By designation of the company or any of s subsidiaries

Comesponding = §1.50 euercise price » Edwards ! Goldfart - $2.37 exencss

2015 Warrants
e
citi




Draft For
| Discussion Purposes |

Preferred Shares — Change of Control Condition

= All series of existing preferred shares have a change of control provision that allows the holder to force RLJE to redeem the
share for cash at 125% of the greater of face or offer value in the event of a change of control

« Based on the definitions from the preferred stock’s Certificate of Designations for a Change of Control and Fundamental
Transaction (shown below):

Exercise of AMCX's existing warrants would not constitute a change of control

A change of control would occur if AMCX were to acquire the remaining shares of RLJE it did not own following the
exercise of the warrants

Any fundamental transacton axcepl

Ary marger of the company with any of its direct or indirec! wholly-owned subsidianes

* Ay NeOrpa ion, recapitalization o reclassification of the shares of common stock in which holders of 80% of the company’s voling power immediatély prior 1o
such transacton continus, after the transaction, o hold publicly raced secunbes and, directly or indirecily, are, in all material respacts, such holders of tha voling
power of the suriving entity

A migratony merger efected solely for the purpases of changing the jurisdiction o incorparation of the company o any of its subsidiaries

= Marger in conneclion with a bona fide acquisition by the company of & penan in which 1he gross consideralion paid i3 nol gréater than 20% of the company’s
market capitalization and the menger does nol resull in any change § enity of the board of dineciors of any of the semor managament of the company of a
replacement &5 one timée of within a one year period of mons than half of the members of the board of direclors which is nol approved by a majority of the members
of the Board of Direciors on the inilial issuance date

= Tha ransacton contamplatad in the Invesiment Agreement Detwsen AMCK and RLJE (dated BSS2016) inciuding in ©onnection with te exarcise of any warrans
10 punchase commaon stock issued fo AMCX will not be considérad a change of control

Fundamental « Consolidate or merge into an ather Person
Transaction

«  Spll lease, license, assign, b

gr, conney of olthérmse dspose of all o substantialby all of it propeties oF assels to arry ofhes parson

& Agaigh of Sgnee 10 assist any olher Parson 10 make a purchase, bander of axchange offer th accapted by such hobders of >50% of ihe outstanding voling shock
in the company (ot including ary shares held by the Parson making the purchase. tendar or axchangs offer)

« Consummate a slock or share purchase agreemaent of ather business combination with any other person wherety such other person acquines morne than 50% of
the cutstanding woling stock of 1he company (ol including Any Shanés bl by the pérson making the s3ock of Shand purthade Agreamen of other budiness
combenaton)

+  Directly or indirectly, In one or mare related ransactions. recrganize, recapitalize of rectassify the common siock (which shall not include a reverse stock spiit)

L
16 Sownce: Company Filings Cltl



Overview of Warrants et Feasvins

AMCX Warrants

8300 2.0 5200
Oclober 14, 2021 October 14, 2022 October 14, 2023
m & Wamranl holdérs are nol enbit

«  ‘Waranis can be exercised through the following methods
Cash payment of exercise price
Surender of Senior Secuned Loans with pii

rights inchuding waling g dividend or other rights &% a stockholder of the company pricr b exencise

il amsount and

ed and unpaid inlerest equal to easrcise pe

By means of & cashiess cxprcise

Thue v

i

15 My il B $0id, iran: gried withou! the consent of the RLIE

COMENIDIES Wwilh & exsfCisaConversion phce knwer than the exercise prce of he warranls

m & The stnke price of thie warranss wall adjust o reflesct stock deddends, slock splits, diutive equity issuances and the issuance of options, warranis, or

2015 Warrants

Exwercise Price $1.50 5237 53.00
Outstanding 145 0.15mm 150

WnNers Wiotvering Assel Management, Sudbury Capital, JH ° Peter Edwarnds, Morris Goldfarb Bob Johnson / SPAC
Paetners, others
aturity Way 20, 2020

ran:
Ma
Righ = Wasrani holdern are nod entitled to rghts including voting rights, dididand of olber fghts a3 a stockholdar of the company pror bo exansse
L0y
Li

arits Can be exercised for Gash of by means of 3 cashless exercise

. The stk price of the wanmants will adjust 1o reflect stock dividends, stock splSs, diluiive squily issuances and the issuance of cptions, warmanks, or
convetiblas wilh 8 SXerciSa/somaarsion Broe hower Ian e Endicele pice of [he warrans

atior on « Shanes cannol be convened into comman Slock if il would resull in any hokder owning mare than 4.98% or 8.89% of common siack outstanding
immediatedy following the transastion

Limit gleched by holder af criginal issuance

sfer Restrictions
s
a

« Do#s nol apply 1o holder that 5 a dirsclor of direclor by des ot of 1h CoMmpany of

_—
"
imom Provision ot may increase the number of shares acquirable for no addiSonal corsideration such Bat the number of shares soquired plus 15mm eguals at least 50 1% of shares cubstanding Cltl



Overview of AMCX Held Term Loans O er RS

Tranche

Qutstanding

Maturity

Interest Rate

Prepayments

Financial
Statements &
Other Reports

neial

Covenants

o
3
B
2
g

AMCX Term Loans to RLJE

Trancha A-1 Tranche A-2 Tranche B
$13.0mm S1000mm $55.0mm
June 30, 2020 June 20, 2021 Oclober 14, 2023
i sback, with 1he pumber of shames caltulabed based on & vales of $3.00 par shane o S50k, with ihe number of
shares calculaled based on & value of $3.00
par share
100% of net procesds from any assot sales. insurance/condemnation. issuance of debt or exercise of warrants must be used 1o propay the term Icans

The bomower shall provide (0 the Administrative Agesnt and Lender

Annal & Cidl Stalés

LK

arigshy fir

ey eparts, within 30 days of i
financiad plan

Simultansous with the quarierly financial stalements, & desci|

Simultansous wit il finaris
RLJE™S cranierahip interesl in Agaiha Christie Limted

Fixed Charge Sendor L s Loverage
Fiscal Year Ending Cover Ratio Balance (% inmm) Fiscal Yoar En Ratia Ratio
THAR06 1,00 1.0 1232018 B.00w 6.75%
IHIR0IT 1.00 20 12312017 575 8.00
1273112018 ar 1232018 4,00 5.00

¥ &arg Theraal b 200 35

123172019 and all

75~ ]
Years Thedeafer 3 b o



Key Management

MName

Position

i Draft For
: Discussion Purposes |

Biography

Robert |
Johnson

Miguel
Penella

Mazir
Rostom

Chairman of
the Board

Chief
Executive
Officar

Chief
Finamncial
Officer

Mr. Johnson was appointed as the Company's chairman in October 2012

From Mevember 2010 to October 2012, Mr. Johnson served as the chairman af the board of RLJ
Acquisition, Inc,, a special purpose acquisition company that created the Company

Mr. Johnson founded The RLJ Companies, an innovative business network that owns or holds interests in
a diverse portfolio of companies and has served as its chairman since February 2003

Prior o forming The RLJ Companies, Mr, Johnson was founder and chief executive officer of Black
Entertainment Television (or BET), which was acquired by Viacom Inc. in 2001

Mr. Jehnson conlinued to serve as chief executive officer of BET until February 2006

Mr. Penella was appointed as the Company's Chief Executive Officer on January 18, 2013
From October 2012 until January 18, 2013, Mr. Penella served as Chief Opearating Officer

From April 2007 to October 2012, Mr, Penella served as Chief Executive Officer of Acorm Media Group,
Inc., which was acquired by the Company in Oclober 2012

At Acomn Media Group, Mr. Penella oversaw operations and was the driving force behind the worldwide
expansion of bath the Acomn and Acacia brands, including the acquisition of 64% of Agatha Christie
Limited and the launch of Acom TV, the Company’s first proprietary subscription WVOD channel

Mr. Penella came to Acorn from Time-Life where he rose in the ranks from circulation director of the
catalog departmeant to director of catalogs for the music division and then to vice president of customer
marketing in 2001

Mr. Rostom was appointed as the Company's Chief Financial Officer on May 18, 2016

From January 2014 to May 2016, Mr. Rostom served in senior and execulive positions with
GelWellMetwork, Inc. ("GWN'), a healihcare solutions provider

During his tenure, Mr. Rostom led varous strategic financing, M&A activities, and financial planning and
analysis at GWN

Prior to GWHN, he was Director of Finance and Assistant Treasurer for GTT Communications, Inc., from
Seplember 3011 to January 2014

Mr. Rostom began his career in investiment banking at PriceWaterhouseCoopers

19
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Board of Directors

Name

Position

_ Draft For ;
: Discussion Purposes |

Biography

Robert L. Johnson

Miguel Penealla

Chairman of the
Board

Chief Executive
Officer

« Chairman of the Board, previously Chairman of the Board of RLJ Acquisition, Inc.
« Founder and previous CEO of Black Entertainment Television (or BET)

« CEOQ, and previously CEQ of Acorn Media Group, Inc., which was acquired by the
Company in October 2012

= Mr. Sinclair has served as president, CEQ and general counsel of the RLJ

I P — companies since February 2003
: » Mr. Hsu manages the treasury operations of AMC Metworks Inc. as its Executive
John Hsu Director Vice President — Treasurer & Financial Strategy
Dayton Judd * Directar « Mr, Judd is the Founder and Managing Partner of Sudbury Capital Management
= Mr. Laszlo joined Sun Trust Robinson Humphrey in January 2014 where he serves
Andy Laszlo * T Director as Managing Director and Head of Technology, Media & Communications Equity
Crigination
» Ms. Manos joined AMC Networks Inc. in 2002 and is responsible for overseeing
Arlene Manos Director the advertising sales efforts for its national cable television networks AMC, IFC,
SundanceTV, WE tv, and BBC AMERICA
Scolt Rovster * Director = Mr. Royster is an entrepreneur, and has co-founded two companias, in the
o e education sector — Latimer Education, Inc. and Maarifa Edu Holdings Limited
John Ziegelman * l Director » Mr. Ziegelman ig a portfolio manager for Wolvering Asset Management, LLC
* Independant Director e

Sonrtn: Compary watriis
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rafied upan, by you for B parp af iding dviy L B Mivg ard (i) may fave beea writea ia won with i “pv e G rhating” of any wlared Ravaby (“T) Han),

Accoringly, you should sook sdvice based on your parficular cire from an tax achvisor,
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AMCX / RLJE Talking Points

Einancial Benefity

-

Requires limited capital outlay

Improves revenue and EBITDA growth

Expecied to be immediately accretive to both FCF 7 share and EPS
Will allow AMC 1o tax consolidate, providing access to RLJE tax assets

Benafits to AMC

Diversifies revenue base

Increases exposure 1o SVOD

Access o Agatha Christie content library

Provides an additional distribution outlet for AMC content

Ronefits ta RLJE

RLJE Management can focus on growing the business over the long-term without short term pressures of public reporting
Allgw RLJE to benefit from AMC's industry infleence, scale and access to capital

AMC will seek to keep RLJE's current management team in place

Eliminates public company costs and reporting requirements at RLJE

Simplifies RLJE’s equity capital structure and eliminates the legacy SPAC shareholder base

Business Vision

Opportunity for RLJE to become the leader in SVOD for distinet audiences
Cross promatienal opportunities across the AMC foolprint (i.e WeTV 7 UMC)
Ce-acquisition and production of content

Shared technology and R&D capabilities [ spend

Affiliate parinership

Has a track record of success in the indusiry
Maintaing important industry relationships



Capital Commitment from AMCX / Deal Overview

b
Shares
Prefermed 28
2015 Warrants
51.50 o7
2.37 0.2
3.00 -
Options Granted in 2017
S2.66 o7
3.00 07
Public 4.5
Fudly Diluted Total 9.6

f; by
55 25% promium due B> change of control prosiseon.
= £ By B8 SOt Bad

(%)

3154

3.9

0.3

141

0.9

19.0

387

% of 'S

30.1%

T.5%

7.3

46.5

100.0%

RLJE Ownership

Pro-Transaction &

Post-Transaction



Pro Forma Financial Impact

PF Revenue CAGR

53,862

2018E 2019 2020 2021E 2022E

WAMCX = RLIE

EBITDA CAGR
r 31173 5.0

201 8E 2019 2020¢ 2021E itk

BAMCK mRLIE



Pro Forma FCF / Share Impact

PF FCF [ Share Reconciliation

5 in millions) H19E HNE 2021E 2019E 200E HHE H9E 2020E 20ME
Adpusted EBITDA 5985 1,020 1,070 523 529 535 £1,008 51,050 51,105

(=) Contractual Fights | Werking Capital (252) (248 (17E) B - (252) (249) {178)
(+) Launch Suppart 9 8 ] - - - ] 9 9

(-} Cash Taxes""! (184) {191} (202) {4 15) &) [188) (196) (208)
(=) Mt inbérest (141} [142} |;1llf.'l.'| ql.'J:l 10_] [Cll [142} (142) {141]
(=) AMCX Capex (84) 142) (34) - - - (84) (42} (44)
(-} RLJE Capex - {2 2 (2 (2 ] 12
(+) Content Armortization (net of Shep up) - w 41 4 ar 41 45

(-} Imvestment in Cantent - - (50 (50 150) ] (5) (50
Adjustments (8652) (5618 (5853 (515) (518) (513) (5671) 5631) ($568)
Froe Cash Flow §333 $406 5516 536 §12 22 saar 5419 $539
Average Shares Outstanding 52 48 46 52 48 Ll
FoF i Share ™ $6.38 5820 §11.15 $6.44 $B.56 51164
FCF i Share Accretion ! (Dilution) - - - 1.1% 3.3% 4.3%

Bource: AMCX ard RILIE 2018 mansgement iong rangs plans —

{1} Adpusied for tax reform. Assumes 25% effective ta mile

{20 Exchedss this impact of NOLS



Pro Forma EPS Impact

PF EPS Reconciliation

[ amx ] Pro Forrma
{5 in millions) 2018 2019 20208 I01BE  2019E  2020E 2018E 0198 2020F
Adpusted EBITDR, 5985 S1020  §1,070 52 5290 538 $1008  §1.080 51108
[+ AMCX DBA {72) 176} (80) . - . i2) (786} (80)
(-} RLIED&A : : : " @ {10) in 3 (10}
[+) AMCX SBC 126) (38) {40) . - . (36) 38} (40}
(-} Net nteress| {141) Wz (140) 0 {0 it) (42 ez (181
{+) Taned ! (184) (e @0 i) {8 i8) (s (se) (208)
Adjustmants (5433) | 544T) {5463) (§11} {514) 517 15445) {5451) [5479)
Mot Income $562 $574 seo7 $11 $15 $i8 5563 5589 s625
Average Shares Outstanding 52 45 46 52 449 45
Elzl $10.57 11T 131 510,78 1202 $13.50
EPS Accration J{Dilutben) E S - 20% 27% 3.0%
Scufce; AMCX ared FLIE 2018 MARKGAMEN: g mnge plank -

{1 Adpusied for tax reform. Assumes 25% effeciive tax rale.

{2) Excludes the impact of NOLs.



Public Peer Comparables

(US % in millions)

IU.J Enicriainmeni, Ing
NETFLIX @ia O Curmint Si0ck Pric) 18 $4.25 Stock Pricy)
Firm Yalue Bulld
Share Price 528593 §12.95 saa7 $4.25
TSM Shares 450 18 16 20
Equity Vake s12| s 210 563 585
et Dot and Cothisr 3,188 (41} 44 44
Firm Valug §131,904 5169 11 134
Financials
“18E Revenue 514,006 41 S103 £103
“18E EBMDA 1,836 {200 21 21
Margin % 13% 49%) 20% 20%
Growth
e e
1710 Revenus 2% A 23% Z3%
1719 EBTDA a5 MNA 21 |
1719 Subis 16 [T 41 41
Hstorical (Yo' % Change!™
Revenue (3016-301T) e 68% 18% 18%
EBITDA (3016-3017) a0 L 3 3
Subscribers (3016-217) 3 T3 58 ]
Valuaticn Multiples
P 1B Revanus B.Ex d.1x 1ix 1.3x
FV {18 Revenue 70 ] [iE:] 1.0
Fv {16 EBITDA 631 L 2] 53 [iX]
PV {15 EBITDA 42.6 A 4.9 59
PV ! Current Subseribers £1,192 S5dd S1B0 217 I
Source: Factset, Comgany Sings. Wall Svee! ressarch
hizag: Market dats 8 of 2FL1E L

6 (1) YoY% Change rom 2005 o 2016 for Private Subsidaries. c.



OTT Subscriber Landscape

US Paid Subscribers (in mm)

SVOD Aggregator SVOD Standalone vMVPD

528

22 .
0.6 0.3 - 1.2 07
NETFLIX @mezen_ hulu HB@NOW D[ ces  STARZ U gaia sling oiRgETY i E... )




RLJE Offer Premium

6,013
[ q 9 Export
Closing Price 9.8% / $3.8704 o T

10 Day VWAP 12.3% / $3.7831

Clusin_g Price 126.1% / $1.8800
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1. Market Data



RLJE Share Price Performance | oot be |

§ Bet 17, 2016: tiFeb 26 2B G

Dt Jdmn 15, 2006 Pl dung, 246 i

{ Ot 4, 2042 :
+ First rading iy | © Rncehns delisting | @ Arecunces 13 o ASROUNCES deb T3 AMCH annources |
+ Soliowing Bcquesition | = g hetier H maverie Sock SpiE | rAnSacion with P offer 1o take RILIE |
+ of Image H H 2 fom NASDAD fior ¢ ;.LUC:( SROCH Nges &2 privabe for 54.25
+ Entortainmgni and 11 mding balow 314 Dot 1%, sulmequendy | 3 per shioe :
+ oo Media by - : 1 iimdes backdownin ¢ i
i RLJ SPAC ; T ihe Solkowing dan HEH ;
100% T L Il Bzszsssmszssasrsead  Azscssszsmszssssaasd R d  Rzesssssasspezasest
S&P
B0% B4.3%
B0%
s P
0% : .
LTM Stock Price Performance
120%
0% ;_F:l: 28, 2018
E8.2%
0%
=
(20%) 15.2%
A0
{ ) Jan-18 Apr-18
(60%)
RL]
(B0} M [81.4%)
(100%)
Oel-12 Apr-i3 Oet-13 Ape-14 Oet-14 Apr-15 Oet-15 Apr-16 Oet-18 ApeAT Oet-17 Apr-18
1 Source: FaciSet, Bloomban, "
Mot Madost dats as of Agal 15 2018 Cl I



Preliminary Draft !

Post Announcement Trading Performance | Sublect to Review |

Daily Share Price & Volume | RLJE announced that | Commentary
(2FLF0T8 = Current, Volume in 000s) i 1he special commities :
................................... 4 *’.‘a'f‘."?“"l“f“.._ = Since announcement, the
5500 share price has grinded
higher againsi a backdrop
of choppy volume and
BAED  peeeeeneees large price fluctuations

$4.66

RS So— cresnaeey : {10% premium o affer ~  The current share
. RLJE 2017 earnings 1 3“:‘:""""5'“{'] te price puls a high
$3.87 . ) probability on the
(Unaffocted) i RLJEGFO announced | deal closing

resignation i

+ The market is anticipating
a bump (inferred by the
spraad between the current
trading price and the 34.25
offer price)

B4
|415231g131425219155 ﬂzﬂiﬁuﬂand?33314‘1132354135 32513
- P — - -

L]
223 22T W1 ¥ AT 9 M3 W8 e A 2% 3ET 39 40 A% 4% 4 4N 4nT 4Mg

Ol —hane Prioe

Trading Volume Distribution

(Traging Volume v, Price Per Shave, Shanes in JO0%, Shace Anncuncament)

314 JRR— g . Total Trade Violume: 1,023k shares
. | : il
Py : Percent of Tolal Shares Qutstanding: 7%
WWAP of 54 48
(5% premium e
affer § 18%
prermium ko i

121
101

S
47
14 13 16

S415-5425  S425-5435  5435-5445  S445-5455  B455-5465  5455-5475  S4TS-5485 S485-54055 5495-5505  S505-5515 §5.15- 5525

2 Souns Bomberg, FactSel :
Mot Madost dats s of Al 15 2018, Violuine intludes. trading vwolume an diy of Senouncament on Februsty 23 018 c] I
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Updated RLJE Long Range Plan

Preliminary Draft -
Subject to Review

{8 in thowsands) 20178 20188 20198 2020E 0ME 2022E  "18E. '27E CAGR
Subscribers (000s)
Agom TV 633 980 1,154 1,527 1,528 1,755
e 55 110 244 488 732 1,058
Total Subscribars =1 1,080 1,358 1815 2,258 2,853 2%
Einancials
PEVOD $27,104 $42.537 857,025 §74,006 $05,074 $110,303
P a7 "7 " 17 17 "7
‘Wholesale 59,063 0325 57,2497 55,159 85,188 55,158
Total R ve nue 86,304 §102,5978 114,528 $130,271 $180,350 174,519 14%
PEVOD £9,830 $15.152 £20.407 228,377 $37.171 S40.855
P 5,548 3779 3620 3625 3620 3633
‘Wholesale 7.855 10,853 9573 9,170 170 87
Corporate (11,008) {11.929) (11.852) {12,728} (15,960) (18.763) :
Operating Incame 285% | Marging improve as
Margin (%) ; i mmparungusmnm
Drvidends in Excess of Equity Eamings s T Akl |
Basis-Différence Amorization 460 46T
Step up AFBAZALOR 3,234 2,600 - . - -
Adj. EBITDA 516,020 20,523 522641 §20.375 £34,943 544,576 21%
Margin (%) 15% 0% 0% Fx 3% 6%
Pcame Tax {148) - . . - ; !
Caapesx (2.919) [2.000) (2,000} {2,000) [2.000) m“éi?&m
Working Capital Changes (461) - - - e company
Conterdt Amortzation (net of Siep u9) 36,068 ariie 41,380 45,860 48 904 oaniet e Bal
Fvestment in Conent {51.160) {50,000 {50,000} {50,000} {50.000) & | gespusgrowing |
% of PSVOD Revenue 120% 5% 67% 53% 2% | subscriberbase
FPor Tolal Subscribers (§) - - S . S A28 . - - 818 A
Cash nlerest Expense (842) - - - -
Frea Cash Flow AseTzy  sTTEA $1B.T43  SI8BI1 $41,569 N R e
FCF Conversion (%) {5%) 245 B4% B2% S | raquired t> rraand |
Cash Fiow from Financing Activities - - 113,000) {10,000) - | business rmeciory
Prefesred Dividend Paymént 11.4%2) (1.432) (716} - - Lo adalidaton
Change in Cash (52,404} $6,327 $5,027 $18,811 $41,569 ]

Sowoe: RILJE Managemen]. Mote: LRP recetved o0 April 14, 2018
Includes Agata Chiiste pguity Combribatien

3 i1}

(2} Includes sdprtments 16 ACL and nobes payabie 10 Rl companes

Ll

cit



Preliminary Draft

Key Diligence Iltems | Subject to Review

» AMC and Citi should sensitize the RLJE plan based on the findings from confirmatory diligence

Priority Areas that Require Further Diligence

king Capital

Customer
Agreaments

Content Spend

CoC Liabilities

Confirm the change in working capital projections provided in the management plan are reasonable
given recent DSO trends

Confirm the terms of the existing commercial agreements including financial terms, expiration and
renewal rights

Confirm content spend projected in the management plan is sufficient to support PSWVOD growth
projections

Confirm there are no liabilities triggered in a change of control that haven't been accounted for



PSVOD Summary Financials & Statistics

Acom TV

i Preliminary Draft
1
1

Subject to Review

Subscribers ('000s)
1,755
1,154 1,327 1529
so

2018E 2018E 20H0E HHE 202ZE
S Growth

201BE

oTh
et 2258

¥ ozesa

2020E  2021E 2022E

- % 15% 1S 18%
Met Revenue
(S in mmj) ChER: 0%
T
s 3
838 e

218E 20M8E HHE HHE 202ZE
%o Growwth

H20E  20E 20E

- MA 26% 19% 15% 15%
EBITDA Contribution
(5 im mm) A 8%
%" e
$16 =20

20M8E SNEE SIE0E f021E SUETE
% Margin

(1)
2018E

2019E  020E  202E 20226

Sousts: RILJE Mansgsmanl



LRP Comparison — 2017 Plan vs. 2018 Plan %

Adj. EBITDA — anue

Revenue
(% in mm) (% in mm) -— T LRP
"7 - "20 T .20
SAGR CAGR
14.7% 13,6%
45
5175 14.5% 12.4%
91 1 $21
s103
SEE 1113
21TA 2018E 2019E 2020E 2021E 202FE 2017A 01EE 2019E 2020E 2021E 0IZE
Mew Plan v, Old Plan Mew Plan v, Cid Plan
(5%) (0%) (3%) (4%) 4% (%) (Z3%) (20%)
Free Cash Flow Adj. EBITDA Margin
{5 In mm)
17 - "M
CAGR
NM
94.9%
53
51} 1%
21TA 201BE 2019E 2020E 221E 202E 2017A 201EE 2019E 2020E 2021E 202ZE
Miw Plan vs, Oid Plan New Plan v, Oid Plan
(115%) (52%) (19%) % (2%} {5%) (4%)
s

] Source: RLJE Manngsmaen
Mots: T LRP recobad in Jicuary 2017, 2008 LRP seareed i Apil M08



Preliminary Draft

1
1
 Subject to Review !

LRP Comparison — 2017 Plan vs. 2018 Plan (Cont.)

Investment in Content Total Subscribers - 2018 LRP
{5 in mm) (in ‘000s) -_— HHTLRP
7 -0 MT-"20
$53
551 552 1.9% 38.2%
550 550 §50 tu'.\t' e
/ 845 = .
A 541
512
s 1,057
Es
20188 20174 2018E 2015E 2020E 2011E 2022E 20174 2018E 2019E H020E 2021E 20226
Naw Flan vs, Oid Plan!® New Plan vs, Oid Plan
T 2% 1% 4% [4%) (5%} 3% {4%) (45
UMC Subscribers Acorn Subscribers
{in '000s) a7.ag|  Vin 000s) 7.0
CAGRE CAGR
1,008 107.0% ’ 28.0%
81.7% 31.8%
HHTA 2018E 2HDE 2020E 2021E H22E 2M7A JO1EE 2019E H0E 2021E 2022E
Mew Plan vs. Oid Pian New Plan v, Oid Plan
{13%) {13%) [3%) 2% (5% % [5%) (12%)
Pt

Sowrce: RILIE Mansgemant
Mot 20T LRP recasteid in Jarasary 2017, 20408 LRP recohved in Al 20HE
(1) 2018 snd 21T Kew Pies batsd on comparny ilng.



LRP Comparison — 2017 Plan vs. 2018 Plan (Cont.)

i Preliminary Draft -
Subject to Review

PSVOD Revenue Wholesale Revenue = 2018 LRP
(§ in mm) (% in mm) — 2T LRP
7 - 20 T -0
CAGR 263 CAGR
40.2%
42.0% S50
S50 $58
558 an 12.3%)
357 (4.9%)
§55 555 355
527
L 2018E WeE 20208 MWNE 0226 20174 2M8E 2018E 2020E 2021E 20226
M Plan vs, Old Plan Mew Plan v, Oid Plan
(3%) 11%) 16%:) (T} 6% 0% (1%} (1%)
FPSVOD EBITDA Wholesale EBITDA
(% in mm) (% in mm)
1T - 20 T =20
CAQR CAGR
42.4%
46.3%
31
58 = 4.0%
510 9 . .
56 36 79%)
818
510
2017A 208E 201GE S0B0E HNE HEE 20174 HMEE 201%E HHE E 0EE
Mews Plan ve. Old Plan Mewe Plam ve, Ohd Plan
23%) [22%) 132%) [29%) 0% 3% 4T% 4E%
s

B Source: RLJE Mansgemaent

Moty HT LRP secabmd in Jasany 2017, 2018 LRP secanad 5 Apdl 318



3. Next Steps



Selected Precedent US Minority Squeeze-outs

e

Preliminary Draft -
Subject to Review

Unaffeciod Promium

Exquity ¥ alue Acquiroe Bump Sur i

Arnc, Dato Targl As guirer [ ) Visting % Pricg 1 Doy 1 Mol Buimpi Total Bump  Awg, Bump
110917 Mo USA Paringrs LP Dtk US Holdings Inc S50 2% 1358 0%} 16% 2 16% %
12118 Calarmes Assel Management  Managerment Buyoul 134 aT% $825 2% 10% 4 E% %
LBl Contwms W dia Holdings Halenaik Cands 5176 80% 3505 Fad 15% - 0% %
DRMTHE Rlatonal inerstaie Amgrican Financial Groug 5211 51% 3200 42% A% 3 14% 5%
C22eNe Fegaral-Mogul Holdings leahn Eneiprises 5305 EI% 5925 B 8% 2 W% 16%
120515 Kaurig Graen Mourtain inc Dv Peppar Saapple Geoud he 220,884 7% S22.00 Tt % 4 E% %
112812 Saver-Danfoss, Inc Danfoss &S SE91 TE% 558,50 5% 45%. 4 15% 5%
R2eM2 Amgrican Grpelings Managemgri Buyoud §57TT 43% $19.00 I2% 3% 5 11% 2%
2zahz Kemnath Cole Producions Kennath Cole 147 % 1528 1T% 26% 4 % %
Birgn2 Wenacn s Timothy Marquesz L b 50% £12.50 B G5 [ (i
DEMEMN T CRD Technodogies Anginio Gorden 552 % 59.75 15% 18% 2 % 1%
oing N Holdings ACF Incusiries 396 % 140 B 103% 4 100% 25%
120410 Caracs Pharmaceutical Labs Sun Pharmaceuticsl 5 Th% 5525 16% 18% 2 11% %
111810 Mediacom Communicalions Roooo B Commisso 3547 BE% $875 8% 25% 4 AE%, 1%
110110 CHA Sursty CHAFnancial 454 1% $26.55 % A% 4 1% %
ORADID Playbay Hiugh Hefres s1ar k] 3615 51% Sd% [ % 0%
032110 CNX Gas Comp. COMSOL Energy inc 5954 BI% 53828 46% 43% - % 0%
CRDoCR Landrys Rastaurants ing Tilman J, Farima §178 57T% 52250 126% 155% 8 BE% 1%
OB 0 Ocdyssay Re Holdings Faérfax Financial Holdings Lid $1.050 Ti% S55.00 2% A% 3 12% %
0T 308 iBasis HPH MW 593 5h% 5300 131% 117% 2 94% AT
420000 PopsiAmaricas, Inc PapsiCo, Ing §2028 43% 2850 4% % a 2% ™
(32 5400 Hars 1-Angbe TeldEsion Hisarg| Coep 7T % 54 50 115% 150% 1 13% 13%
AR Cax Radio Cox Enterprises 82 O B %480 5% 5% 4 2% ™
Lrfeg o] Gpnagnigch Inc Roche Holding AG 44291 5% 585,00 16% 28% 3 ™% 2%
L] Naonwide Fnancial Sendces  Nabonal Mubual Ingurance §2412 5% §52.2% % 28% 2 1% 5%

26 Transactions ARG 5% 5% 3 3% ™
On average, acquirons increass their initial offer by Madian 42 4 3 12 5
=10% (L, 2 of %, initial offer price)
Acquiror Typically Must Increase Offer ... ... On Average, +22.6% from Initial Offer Mo Apparent Relationship Between Voting 3%
MNumbe Jumps % Change in Offer Price

13

0-5%

Sowoe: Publc flngs, TR Ready Anahiics, Mergeridariet

Histir

Lisiid imnsactons repeesent grealer than S50 squity valug, sincg 2003

[}

0%

11-15% 16-20%

*>20%

and Premium

160%
140%
120%

Enciudes scquisitions with vwoing control scquinsd <40%. acndlL 5. Bty and fon compannble stuaiors. nchading lisied pacner mollups

*s
*
* - *
—
. _—m_*____:_
- * * -
- - LE "
" -
[ 60% B 100%



RLJE Analysis at Various Prices

Preliminary Draft !

Subject to Review

(& in mm} Currant
Share Price $4.86 5425 £5.50
Basic Shares 151 161 161
{+) Met Warrants & RSLs 273 266 28T
T5M Shares 415 418 i 438
Brice i
% Pramium to Currant 5466 - 999 ; 18%
% Premiurn / (Dscount) o 52 Week Hgh 5.24 (11 (18) i 5
% Fremium 1o 52 Week Low 249 &7 i &1 | 88 a1 1o 105 11 iFi
% Premmiuen/ (Discount) 1o VINAP
Since Olfer 5448 4% (5%} 0% ] 6% 12% i
00-Dary 4.37 7 Fii) ] P 7 g 14
+¥ear 360 2 i 25 | a0 az 38
% Fremium i Offer 48 10 - & Lo 12 18
% Premium io Unaffected Price 387 20
Ciommon Byuity Value $198
{+) Frafemed Equity 14
{+) Colz Premium on Preferred 3
{+) Met Dett 17
{-} WPV of NOLs. (8}
{-} Unconsobdaled Agatha Chiste mvestment™ (38
Firm Valua 187
{Cash Consideration from AMC (100%cash deal) ST :
Market Multiplos Mg | i
FV 1/ ERTDA ;
2018E 14.0 13.4x 11.8x 127x 14x 1 ek 14.7x 5% | 157 16.7x
2019E 161 11,6 0.2 1.0 11.8x 128 127 131x 13.8x 14.4x
FV 1 2017 YE Subscribers 07 5267 5235 5254 sz ;s 93 (501 ¢ 53 5333

Source FasiSel Company

By,
Mote:  Market data s of Apnl 19, 2010, Preferred Equity shown a8 markel value. Analyss neats AMC debt and preferred slock on an 35 converted bass
10 i1} Winkaed ai present value of totlal equily sarmings = dhddend nus up.
2} EBITOA excludes ACL comiution. Multples shown 6n 8 posl-SEC hadis.



Total Cash Cost to AMC | Subjoct to Review |
By Class cu:gi; zr;enslzfmsr?ﬁ : mrzr?:fr‘:t F:i:[a:: ::I;“SEH :
# of Shares i : Price per Shara r
By Class ; 4.25 $4.50 54.68 34.75 $5.00 $5.10 $5.25 $5.50
Prafemed" 30 $15.9 $16.8 L s174 1T $18.7 §19.0 $19.6 £20.5
2015 Warrants
§1.50 06 1.7 $1.8 51.9 2.0 2.1 s2.2 §2.3 2.4
2.37 0.2 0.3 0.3 0.3 0.4 0.4 0.4 0.4 0.5
Proceeds 1o Warant Holders™ $1.9 $2.1 $2.3 523 $2.5 $2.6 527 $2.8
Employee Stock Options
$2.65 0.7 31 513 51.4 $1.5 31.6 5.7 5.8 $2.0
3.00 0.y 0.9 1.1 1.2 1.2 1.4 15 1.6 1.8
Miguel CoC Equity Comp.™ 0.4 1.8 19 2.0 2.0 2.1 22 2.2 2.3
PSUs and RSUs 0.8 38 4.0 4.2 4.2 4.5 4.5 a7 4.9
Proceeds to Option Holders'™ 37.6 583 8.7 $8.9 9.6 59.9 $10.3 1.0
Public a1 g17.3 £18.3 §19.1 519.4 £20.4 520.8 521.4 5224
Fully Diluted Total 0.5 $42.7 §45.5 547.5 $48.3 §51.2 §52.3 5$54.0 $56.8
?lT!u mﬂﬂmmnm of control peaviskon

11 2} Assumes wamants and cpions ane net share setfied.
= 1] Sulpect 50 Chirnces B o ARSI Ciod Qi



RLJE Capitalization Table Ty

(% i mm) Maturity Interest Rate 1203112017
Cash & Cash Equivalents 86,2
AMC Term Loan Tranche A Beginning June 30, 2020 T.0% §23.0
AMC Term Loan Tranche B Beginning October 14, 2021 6.0 55.0
Total Debt $78.0
Met Debd 78
Prafemed Equily Beginning May 20, 2020 19.6
Total Debt (Incl. Preferred) $97.6
Net Dabt (Incl. Preferred) 91.3
LTM Adj. EBITDA 3166
Leverage Stats
Total Debt / LTM Adj. EBITDA 4.7x
Net Debt [ LTM Ad). EBITDA 4.3
Total Debt (incl. Preferred) / LTM Adj. EBITDA 5.89x
Nat Debl {Incl. Preferad) ! LTM Adj. EBITDA 8.5

2 Souson: Company Hings. Citl
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Exhibit (c){viii)

Citi Corporate & Investment Banking | Global Media & Communications Group

May 2, 2018 DRAFT
PRELIMINARY & CONFIDENTIAL
Subjfect to further review and revision

Discussion Materials
Project River

Strictly Private and Confidential Cl



Preliminary Draft -

Summary | Sublect to Review |

Based on all diligence information received, AMC is willing to increase its offer to the minority RLJE shareholders
to $4.92 per share.

= Represents a 27% premium 1o the $3.87 per share stock price prior o the initkal offer; 35% premium to the $3.63 one-
year VWAP; 146% premium to the share price prior o the day AMC made its initial invesiment

« This Is in-line with the premiums of final offers to both one day and one month prior stock prices for completed
transactions

) + Represents a 10% premium to the weighted average stock price since the initial offer of $4.25 was announced and an
Recent &% premium to the current share price

Share Price _
= Only 138k shares have traded at a price above 54,92 aver the last three yvears (0.5% of total volume)

2 = 54,92 represents a 15.0x Firm Value to 2018E EBITDA multiple
Firm Value

to EBITDA This is a higher multiple than all of the US media control transactions done in the last 28 months, notwithstanding the

fact that AMC’s proposed acquisition of RLJE does not involve a change of conirol

« A DCF valuation of the company based on the management Long Range Plan is highly sensitive to projections in the
ouler years
— The terminal value for RLJE represents a disproportionate amount of the valuation

« Carlain aspects of the management plan appear aggressive relative to past performanca and underlying trends in the

business
= In the Adjusted Plan, AMC has sensitized certain assumptions including UMC subscriber growth § investmeant, changa

in working capital frends and wholesale revenua growth

Management

+ The Adjusted Plan, which incorporates more conservative assumptions and view of terminal value, supports a valuation
in the high 54 area

1 Source: FaciSet, Bloomban, :
Mot Madost dats s of Apal 2T 218 Cl I



Preliminary Draft

RLJE Share Price Performance 14

Price History Since 1/1/2016

§5.50 212672018
Take Private Offer

$5.00 1001712016

AMCXK Initial Investment
$4.55
162.4%

350

E3.00

$2.00
.73

$1.50

$1.00
Jarm-18 Api-18 Ausge 18 D16 Api-17 Aug-17 D17 Api-18

L
7 Source: FaciSet, Bloomban,
Moby:  Madoet dats as of Apal 27, M8 CI I



Stock Trading / VWAP Analysis | oo Boiew

VWAP Trends
5267 5263
.

3Year Z-Year S
Volume Traded By Price Range

66

$4.43 5440

8363

x 1-Yaar S-Month

Sinca Dffer 30-Diay

Since AMCX

Last 12 Month

1,210 1,245 1,210

425




Selected Precedent US Minority Squeeze-outs

i Preliminary Draft
Subject to Review

Greater than $50mm Equity Value, Acguinor Vobing = 0%, Since 2010
Annc, EquityValue  Acquiror Offar Unaffacted Pramium
Offor Date  Target Acquirar s mmj) Vating%  Price 102" 1 Month™
20497
110872017 Alon USA Parners LP Delek US Holdings Inc 160 82% 51358 (0% 16%
12M18/2016 Calamos Asset Managemeant Management Buyout 134 97% 5825 12% 19%
03082016 Crown Media Holdings Hallmark Cards 176 ad 505 2 15
0307/2016 Natonal interstale American Financial Group in 51 32.00 4 37
02202016 Federal-Mogul Holdings lcahn Enterprises 305 g2 825 a6 a3
2015
12052015 Dr Pepper Snapple Group Inc JAB Holding Co. 520864 87% 30200 {0%) %
2012
11726/2012 Sauer-Danfoss, Inc. Danfoss A5 2601 6% 356.50 9% 49%
09/26/2012 American Greetings Management Buyout 57T 43 19.00 3z 33
02242012 Kenneth Cole Preductions. Kenneth Cole 147 a9 1525 17 26
01162012 Venooo Ing Timothy Marquez 383 50 12.50 63 69
2011
06/16/2011 CA&D Technologles Angelo Gordon 52 B5% £0.75 18% 18%
01/19/2011 X0 Holdings ACF Industries o5 92 1.40 a4 103
2010
1200472010 Caraco Pharmaceutical Labs Sun Pharmaceutical £51 76% $5.25 16% 16%
11152010 Mediacom Communications Rocoo B. Commisso 3,507 a6 B85 28 25
110172010 CNA Surety CMAFinancial 454 61 26.55 38 49
07102010 Plavboy Hugh Hefner 137 70 6.15 51 54
03/21/2010 CNX Gas Corp. COMSOL Energy Inc. =l 83 38.25 4G 43
Median 305 B2 32 33
Source: Pubc flings, G Ready Anaiytics, MergerMarknt —~
4 Mioby:  Ewclpdes non-ULS. higets and non compamble siuations including limiled paings soll-ups.
{1 P nélatee 40 B Shive prce on T BUsiness diry pric 1o he aser. [2) Premius selative 10 1he Share prics 50 Man prol 1 the olfer. CI I



Preliminary Draft !

Recent Media Control Transactions ———5

Prior Transaction Parameters

« AM2016 — 472772018

= Target or Acquiror domiciled in the U.S.

+ Transaction classified as a media fransaction

= 1-year forward EBITDA estimate available for Target through public disclosure or Wall Street research

Recent M&A Transactions
A, Do al
Date Sialus Target Mame
4B Pendng Sy
1211472018 Pending T anly Firsl Cantury Fox (Assets)
TaEm? Closed Scripps: Netw oo Interactive
TaeR207 Coged HEM. .
1NE22016 Funding Time Warner Inc
B302018 Cloaad Searr e
5

Acquirer Name Consideration Fwd, ;‘:m -
Comcast Corp, Al Cash 12 dx
T Wi'all Des ey Company Al Slock 118
Discowvery Communications, inc Cash & Stock 0.4
Libarty Imleractve Conp. Al Slock BS
ATET e Cash & Stock 119
Linesgate Erdaniainmant Conp. Cah & Stock k]
Ma: 12.4x
|Mean: 10.8
Madian; "z
IHln: a8

(1)} Forward multiphes use EBITDA of next full fscal yeat CMCSA ¢ SKY (A008), DE5  FOX (2018). OMCA / HENI (HYIB), DESCA ! SNI (2018). ATET / WO (2017). LGF | STRZA (2018) C] I



Adjustments Made to Management LRP

UMC Content
Spend

Wholesale
Revenue <)

PSVOD
Marketing

Financials
(i Mrs)
! 1.098
B Maragemern [ Adjusten s
Taz
485 535
03
o g am
2018E Z0M9E 20206 2021E 20228
-y 5167
i mim
" ) $13.3

£10.0 $10.0 S0
STO5T.0

36.056.0

2NBE 20M39E 2020E 2021E 2022E

(% i mim)
$60.3 8603 go7 4 557,

5652 8562 5552
- -%ssz $552g830 504

2NBE 2N9E 2020E 2021E 202E

(% in mm)

gy7.4 105

51415147

sasgaz $118 NS

i Preliminary Draft
Subject to Review

Rationale

Annual UMC subscriber grawth equal o Acem TV
historical subscriber CAGR of T7% (13 = "18E)

UMC content spend aequal to management plan
through 2020

UMC content spend assumed to grow at same rate
as Acorn TV content spend in 2021 and 2022

— Management plan assumes flat content spend by
years 2021 and 2022

Wholesale rewanue ties to managament plan for
2018-2020

2021 and 2022 revenue declines at 3.9% per annum;
rate based on 2020 decline in management plan

2018 UMC marketing spend per incremental

566 56.4 subscriber of $18.3 held constant throughout forecast
Spend period
2018E 2M9E 2020E 2021E 2022E
(& in mm)
— — — - Wholesale Days Sales Outstanding ("DS07)
Change in _1 — increases linearly from 137 days in 2017 to 183 days
g 1505} e {est, half year blended run rate DSO) in 2022 to
NWC (52.00 reflect higher proportional licensing revenue which
has a longer receivable period
2M8E 2M8E 2020E 2021E 2022E
Sowoe: RLJE Mansgemant. Mote: LRP recetved on April 24, 2018 o
] i1} UMC Revenis pir s and UMC PSVOD EBITOA mangsn held constant. (2] Wholtsaks manging hald constan], whobssaly cosis derneass proparionalaly with s
[=1] Assurs 8l Schamental ula STRBulabla B markelng spend. Braskoul of non-alrbulabie Subs nol provided 1o dae Cl



Preliminary Draft

Management Case vs. Adjusted Case | g R

Total Revenue Total Adj. EBITDA
(% inmm) (% inmm)
— anagement Case = aopisted Case

81753
51511
s131.0
51153 w629
51030 $140.0
£128.0
s1025 ser
5207 s
2018E 2018E 2020E 2021E 2022E HN8E 2019E 220E HHE HEE
%o Differance (Adj. vs. Mgmi) %o Differance (Adj. vs. Mgml)
(03} (Z56) 15%) (%) (%) 1%) (7%} (15%) (24%) (28%)
Free Cash Flow Adj. EBITDA Margin!"
(& inmm)
26. 7%
24 6% 24.6%
21.9% 2
202% 20.3% 20.1% SHE
(527
2018E 2019E 2020E 2021E 2022E 2018E 2018E ZOI0E 2021E 2022E
% Difference (Adj. vs. Mgmt) Difference (Adj. vs. Magmi1)
{181%) (21%) (24%) (3859} (373} {13) bps {111} bps (269) bps (4439) bps (522) bps

Source: RILJE Mansgement. Mole: LRP mecebvsd on Apnil 24, 2048
i) Adj. EBIMTDA margin dechnes pimanly Becauss overfsad costs a0 contistien] with managisent ciss CI I



RLJE Analysis at Various Prices | puapoct e oo

(% in mm) Unaffected Price Current Prior Offer Maw Offar
Share Price $3.8T 54.55 5425 $4.92
Basic Shares 151 1581 151 151
i) Kt Warrants & RSLa 241 246 244 24T
TSM Shares 303 <k 305 e
Erice
% Pramium to Current 5488 [15% - el %
% Fremium / (Dscownt) to 52 Week Hgh 5.24 (26 {13 (15 1-1)
% Premium to 52 Wisek Low 249 55 B3 71 a8
% Fremum o Unalfected Frice to initial AMCX nvesiment 2.00 G4 125 3 146
% Premum / (Discount) to VWAP
Since Ctfer 5449 [Td%) 1% {5%s) 0%
G0-Dary 4.43 13 3 4y 1
1= ear 363 T 25 i7 a5
% Premium b initial Offer 425 i) r - 1%
% Premium to Unafiected Price bo initial Offer 38T - 18 10 27
Common Equity Valug 5152 $181 §168 5196
(#) Preformed Equity (w ith 25% CoC Fremium) 14 17 1§ 14
{#) Met Debt 17 17 17 17
(=) Unconsciidated nvestments”™' (22) (&2) 22) (22)
Firm Value 5162 $193 §179 £210
Market Multipios Bstric: |
FV /EBTDA™ Mgmt. Plan
2018E £14.0 11.68x 13 8x 12.8x 15.0x
HM9E 16.4 .8 11.7% 108 12.8x
FV / EBITDA! Adj. Plan
2018E 5137 11.8% 140 13.0% 15.3x
2019E 146 11.0x 133 12.2x 14.3x
Source: FaziSer fungs
Mote:  Market data as of Apnl 37, 2008, Predented Equity shown a8 markel value. Analysis heats AMC debt and preferred stock on an o5 conmvened basis. —
B {1} A boo Vsl

i2) EBITOA exciudes ACL comabution. Multphes shown on a posl-SEC s, CI I



RS Circufar 230 dnc. and Mz o mol prowide fax or fegal adwice. wmumummmmmummmemmummmhuﬂu

ummwmmhmeﬂmwmmmmmmmmm tine willy the “p lign o markeling” of any W f W o Frdribiy [“To Han®),
ACCOrOVWIRIY, FOU SHOUIT 500k BIVACE DRSS DN YO PIFTICLAT Cif as from an ax advisor,
hwmmm*mﬁmmmuuﬂ-ﬂmmwuhwwmmer‘(‘.ﬁ'ﬂ i i an ] L]
inln @ devivalives ransaction under U5 CFTC Regultions §§ 1.77 ang 31603, where mmnmammm%mmaum
urpuum--uMWmmwmmm-ummbmmmumwnmmmm s ot @ nl 1o lend, sy a
ST O 1 mmw:wmﬂﬂlpﬂwnmwmmnwwmmwmnlmwmw eng this p LA, Sulpicl 19 Apphealie L of
w mwbm i Hha hanein god the of and b for any Transacion.
Priod i eniering into any Transaction, wum-a-lmmw-wlmwmwmmhwmwmumwmmwmnwmmmMMMme
ax il soctunting chirsctenzations and consbgusnces of any such Trafacton. |n this regand, by R discion Gl () wa Bne nol iR P Business of providing (853 you afe nol iehyng o s
mlugu.mm-mmm.m]ummbcmu:ummmmmmm.mmmmwmmm:mwwm.mmmmmmmpu
ol BpOETY BRI MARBZNEGNL A SIGRAERSON BE 8 SUCh HGAl 1 Bnd BIoDunling B3ice (and any ki ] any i) il ot elepcd b ol i, By BOtplinck of thisks maliial
you and we hereby agree that from the commencement of GSCUSSIONS Wit respect o any T and g amy oher in this p w hessty confirm thal no participant in any Transacion

Sl ey lemited froem Ghscloqing thiy LS. tax irpatmaad o LS, o struciuny of such Tearanction

Wiy i recaared e Glain, vedly Snd tedond Ccerain nformation Tl entfies sach entty thal enecs inlo & formal butingss MleSonship wih w, W wil aik Rr youd Complale M. Snbet Sdiniss. & Mapiner ID ummier,
mmmmmmmmmmdm I verify information provided.

ANy PCES OF My Contmined Fenein ane prokminany and indicath wwdnruwlmwm mmﬁ:-mmw-mw mmwwm n#hmnlw&m
mmwmwmuammmmuwum Tha may inchade rsults of sralyses from & quantitatve model

rqprulmmmnmlhlimyumyrﬂhﬂmwhrﬂ.mmmdwmmmmm wmmmtmm jmﬂudihldlhhuml
wmmwmmwm W Seabinr cur SRl Sy maion B MB!I thiks ingirusants o7 our cultoman Bnd B our own Boiounl. Accordingly, s My R B poalion i By Such inSrusant 8 any

Wmmmwm by ik about Tt oo mmmmwﬂﬂmﬂmm“mﬂbmmmmm#

speie RIS OF ViAW CONMNGd h repeis. muhmumwm«wnMH»mmwwmwmwmmmwm
o fiemit. Eatwen s Rnking and nesearch

O 2018 Cugroup Clotal Marsts Ing. Mt SIPC. me.mﬂ&ﬂmwﬂmMMM&MH.HKMM“MNWMN%

Citd Espliots. TRl SUSABNATERLY & Good DuSIngSs practoe. Wi work clogaly with our dlisnis, pes finkecial inginsons, RGOS and ciher parnens io fingecs solutions 1o chmate change, dinvelp industry standards, reducs
o ervironmental fodforin, and engage with Slakehoidens. o sdvance shaned leaming and solations. Citis Sustairable Progress stralegy focuses on sustainabilty pedomance across thies pilars: Erninonmental Finance,
Emdironmenital and Social Risk Mansgement; and Operatons and Supply Chain. Our comersions infalive is cor §100 Blon Enironmental Finance Goal - 10 lend, invesd and Tacilitate 5100 blion cver 10 years 1o acthites
Tocusid of and clifas soluticns.
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RLJE Analysis at Various Prices

Subject to Review
(% In mm) Current initiad Offor Naw Offer
Share Price £4.84 426 £5.50 £6.00 S628 S5.50 £T.00 £7.50 £7.75
Basic Shares™' 15.6 156 156 156 156 158 158 158 158
{#) Met Warrants & RSk 24.7 244 250 281 252 253 254 HE )
TEM Shares 403 400 4.5 40,7 408 4048 410 411 411
Brice
% Prombum to Curront 4094 - (1aig 1% 2% e FFed L Fe EFed e
%% Pramue | (D count) 10 52 Wieek Hgh 5.2 [1:1] [kl 5 5 w e H 43 48
% Premium 1o 52 Week Low 248 58 bl fF) 141 1451 ] 147 am 211
B Fremium o Lnadleched Price i ntal AMCX vesiment .00 47 "3
% Premium | (Dscount) to VIV
S Offer §4.56 5% i) 1% kre ) 3 435 548 655 T
Dy 488 L] (1] 1w 28 az ki 4% (] 85
1-¥ el 41 w0 K - 46 a1 L B a2z ag
%% Premmium o indial Offer 4.4 .3 - 5 af 47 A1 B85 T8 a2
P Framiam o Unadfeched Price to naal Offer 387 i w 42 55 & & ar - 100
Commen Equity Value §199 T 213 244 $25% 5268 §287 $308 319
{#) Preferred Equity 15 13 16 18 1] 18 Fal Fr g i
{#) Pratarred Bty (w th 25% CoC Premum) 18 18 il » 3 4 b n ]
-} Cash ) (4 [ [4) e} [4) 14) 4) )
{#) Met Do 19 19 19 19 19 19 19 19 19
(=) Uncorsoldated vestments™ (23 (23) (233 (23) {23y {23y {23y 123y 123)
Frm Valuge $214 5182 S240 5263 5274 s286 5309 5332 5344
Total Cagh Cosffo AMC §424 5569 526 5654 5682 79 TS 823
Markal Multiglos bt
FY § EBITDA™ Magent, Plan
HEE 110 178z 16 8x 218 240 280w Hx e 303 i
2015E 159 12,3 114 150 165 72 1840 194 ek 214
P § EBITDA™ Ad]. Plan
20EE 110 19.5x 16.6x 2.0 240 250w 26,1 83w 03w 33
2015E 15.0 13.4x 114 15.00 168.5 172 180 194 2049 218
Sowrce: FaciSet Company flngs.
Pote: Market data as of July 18, 2018 Prefemed Equity shown af market value. Aralysis beats AMC dett and prefismed sInck 0N an 38 Conmvensd
i1} Inchudes 413,709 shares Saued 1o AMCK 5 teresl and REAS grantid 1o deecion Bl Bn sasuamed grant valus of 34,58 [hily 2, 2018 mmi .
(@) Waled 8t ok value

1 (3} EBITOA sxcludes ACL confrbution. Muliiples shown on a post-SBC basis.



Total Cash Cost to AMCX

o e
# of Shares Price per Share

By Class 4,25 55,50 $6.00 $6.25 36,50 57.00 §7.50 37,75
Prefered"” 3.0 §15.9 $20.5 §22.4 5233 $24.3 $26.1 5280 5268.9
e

$1.50 0.6 .7 524 2.7 52.9 330 53.3 53.6 338

237 0.2 0.3 0.5 0.5 0.5 0.6 oy 0.8 0.8
Proceeds to Warmant Holders™ $1.9 529 $3.2 3.4 336 $4.0 4.4 4.6
Employee Stock Options.

52.66 0.7 1. 2.0 52.3 2.5 27 $3.0 3.4 3.6

3.00 0y 0.9 15 21 23 25 28 32 53

Miguel CoC Equity Comp, 0.4 1.8 23 28 2.7 28 30 3.2 33

PSUs and RSUs 0.9 3.8 4.9 5.4 5.6 5.8 6.3 6.7 6.9
Proceeds 1o Option Haolders® §76 $11.0 §123 $13.0 $13.7 §15.1 §16.4 $17.4
Public 4.1 3174 5225 $24.6 $25.6 326.6 28T $30.7 5317
Fully Diluted Total 10.6 $42.8 $56.9 $62.6 $65.4 §68.2 $73.9 §79.5 $82.3

Sowoe: Publc flngs.

i1} includes 25% premivm dus i0 changa of Conirl peowiskon

(2} Assumes wairants and opliors ane nel iRans setSed.



RS Circular 230 Discloswne: Cithgroup fec. sod its affifaies do nod provide dax or fegal advice. mmmwumhmmmumlMummhMMMhuﬂw

ralipd upan, by yau for the purp af idiveg aviy i p Migg ard (i} may have boen written in ien with the “p ion ar rhating™ of amy plared Ravaby (T Han),
Accortingly, i ShoULS SEOk SIVicE Dased O DT DArTCUlar cine from an tax ahvisor.
des gy ingn wehare ditribetion of this iearic s subject 1o the rules of the US Commoadity Futures Trading Commizgion ("CFTCY), this icarh inutedt av invitatian ta igar antering
il @ devivalives fransaction under UL, CFTC Reguiations §§ 1.77 and 23604, whore applicatée, but is pol a binding offer fo buy'sed any financial instramoent.
wmmmm-amummmmmnuqmmmmmuwmm i i L= Thes Encda L io bend, sy a
. AT it #mﬁuﬂwﬂlmuummmamwnﬂmﬂtmwm iy g E p fio, Bltt 1 Spphcably e of
wﬂmmwhmmmm heresn and the exdistence of and proposed terms for any Transsction.
m»mmmethm withend FERBRCH UPGn L f Gui TS, They ESondei; itk and Mt [8nd Pdependently Gelanming Tl you S S 10 Bisume Tase Eka) 8 well 5 the gal,
% and ac chara s of any such Transachon hll:raglll Wmﬂlm acknowiedge that {a) we ane rot in the Eusiness. of providing (and you are nol relying on us
for) legal, mrmmmmmhmmw roaky wiE any L 1:rmmmmﬁrﬂmwww tax and accounting acvice and (d) you
Ehould Bporine Banicd MBnBgamMant I your crgieination) &8 b such gl mwmmwmwwmn with sy Tr b and our B8 10 Pass maters. By scteptance ol thess matiisls,

YO AN W herety agree Mhal [Mom e COMMEncement of CISCUSSIONS WA FEspect 10 any TrRansaclon, and nobwiiNsEnong any iNer provisin in Tis presentation, we herety confiom thal N pAMCpant i any Transacmon
Sl B lrmitied o iiciising the LS. i veabwenl o U5, tx stiachors of such Trandsston,

We are reguired io obtain, verly and recond certain information that idenifies each entity hat enters into a formal Business. relationship with us. We will ask for your complele name, sireef addness, and taxpayer 1D numiber.
Wi Py’ Bk FOGUES! OINDORRGE ReMBSON GoLuments, of olher fai of ilenilcation, 1 wirily inkematon provided

ATy prices of levels contaned hensin ans prelminary and iIndGatve onfy and do not represent beds o oflers.  These indcalions. ace provided solely for your Indormaton and consideration, nmhmuwm
without nooe and ane nol intended a5 & solicialion with respect 1o the porchase or sale of sy instrument. The inforration containgd in this presenlaton may include esulls of salyses from & quanttate model shich
represent potental Kauee avents that may o may not be resized, and i nol 8 complete analysis of every material fact representing any product. Ay estimates incduded henein constitute oo judgment as of the dane hereal
and arg subject b change withoul any nobos. Wie andion our afilaies may make a market in these instruments for owr cusiomers and brwn\mmml. Arcoedingly, we may Fare & posion in any such instroment at any
L

ARhough This material may contain publicly avalable information about Citl ooporate bond ressarch, fixed income stralegy or sconomic and markel anafysis, CA polcy (1) prohibits employess from offering, divectly or
incinecsy. @ fiworable of nogadve resparch opinion or offaring 13 Change an opinion As considenation or incucemend Tor the receipt of Business o for compensation: and (i} prohibits Analysis from Deing compermated for
speciic mecommendabons of views ponkained In research repornts. Su--mrmthMﬂMnunhmwwdefmammmmm-

B il Dirtatabr ilS Danking and riseaich

© 2018 Cigroup Glotal Markests Inc. Mamber SIPC. umm.mmmmmmnmmmmumu.whm mnd ane wsed and regishensd Swoughout the world

Citi believes Mhat sustainabibly is good busingss practos. W work dosaly with gur dients, peer inarcial instiuSions, RGOS and other parinens 1o finerce solutions lo cimate change, develop industry standards, reduce our
o fwArCAman Al ooRpent. s drgage with siatshoiders 1o aanck shamd lnaming and sobSons. Cilis Suslnabis Propross siraiegy 1ocuses on Sustinatdly paiomance aorods thive pilas: Erndronmenial Finecn,
Emirenmental and Social Risk Management; and Operations a0 Supply Chain. Our comenstons infathe is our §100 Bion Environmental Finance Goal = 10 lend, ves? and Taciate §100 bilion over 10 years 1o activites
fooused on environmental and climade solutions
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RLJE Analysis at Various Prices | oot in o

% In mm} Curront Initial Offor How Offer
Share Price S487 $4.25 628
Basi Shares"' 1586 156 156
{#) Mot Warrants & RSLe 7 244 252
TEM Shares 403 400 408
Brie
% Promium to Current 40T = 11 28%
% Framium [ [ Dscount) 10 52 Vel Hgh 524 i {19} w
% Premum 1o 52 Week Low 240 248 i 151
% Fromiam 1o Unaffected Frice o ndial AMCY imoestment 200 144 Lk
%% Premium / (Discount) 1o VAP
Sanca Ofer §4.56 ™ %) I
B-Dary 4T 4 (L] a3
1-Y g 412 18 E 52
% Praoum 1o il Off ar 425 15 - 47
% Premium io Unaffected Frice o indial Offer 387 26 w0 &1
Common Equity Value 5196 $170 s258
{#) Preferred Equity 15 13 18
{#) Prafarred Bgulty (with 25% CoC Pramum) 18 18 3
{=) Cash 4} (4 (4)
{#) Nat Doba L] 19 19
{-) Unconaokiated Irnesiments ™ {23) (23) 123
Frm Valug 210 S8z 5274
Total Cash Cost o AMC 28 L)
Markel Myltiglys etric
P BB Mgmi. Plan
2018E S0 192 16.6x 250
HSE 1548 132w 1.4 w2
P ERITOR ™ i, Plan
HBE 5105 192 1880 251x
20058 138 153 132 19.9

Sowrce: FaciSet Company flngs.

Mote: Market data as of July 19, 2018, Prefemed Equity shown at market value. Aralysis beats AME dett and prefemed siock on an a8 conmveried bass.

(1} Inclugdes 413,700 shares Ssutd 1o AMCX a6 ntenes! and RSAS granisd i deecion Al an sasemed grant value of $4.58 (July 2, 2018 ciosing peca ). —
(2} Walmd ol ook value ’
(3} EBITOA excludes ACL confribution. Muliples shown on a post-SBC basis. cl I



Total Cash Cost to AMCX

# of Shares Price per Share

By Class 54,25 $6.25
Preferred” 3.0 $15.9 5233
2015 Warrants

$1.50 0.6 5.7 329

2.37 02 0.3 08
Proceeds to Warrant Holders™ §1.9 53.4
Employee Steck Options

52.66 0.7 311 $2.5

300 o7 0.9 23

Miguel Col Equity Comp, 0.4 1.8 27

PSUs and RSUs 0.9 38 586
Proceeds to Ogtion Holders™ 576 §13.0
Public 4.1 3174 3256
Fully Diluted Total 10.6 $42.8 $65.4

fings.
Includes 25% premium du b0 changs of Control peowiskon
(2} Assumis waiants and opliors ans nel sRane Setied.



RS Circufar 220 Discloswne: CItQroup vec. snd its SIS 00 Nol provios tax oF fegal advice. mmmummmmmmumlmummmmmmumw

rafied upan, by you for B parp af iding dviy L B Mivg ard (i) may fave beea writea ia won with i “pv e G rhating” of any wlared Ravaby (“T) Han),

Accoringly, you should sook sdvice based on your parficular cire from an tax achvisor,

des any inan wehare ditritiotion of this iearicn i sulfect o the rules of the US Commaadity Futures Trading Commisgion ("CFTCT, this icar it av dnvitatian te idar antering

il @ devivalives fransaction under UL, CFTC Reguiations §§ 1.77 and 23604, whore applicatée, but is pol a binding offer fo buy'sed any financial instramoent.

Ay lemms sel forfh herein are inlended for discussion purposes only and ane subect to the firal fenms as sef fodh in i i L= Thes Encda L io bend, sy a
. WA O L wwwwmnmuummmamwn-mﬂoﬁmnmBy wEng s p . ROt 1 A Lo e

wﬂmmwhmmmm heresn and the exdistence of and proposed terms for any Transsction.

m»mmmemmm il FERBTCE uPcn u of Gui ARENES, the eConda; fisks and Merts (and Pdependently delinming Tl you b sl 10 Sisud Pebe GEka) 88 well 45 the legal,

o arvy such Tr i hIl:ragld wmmm acknowhedge That {a) we ars ot in The Business of providing {and you ane nol netying on us
hrrlni mrmmmmmhmmw rriks L urmmmmmwmwmm.mmmmmwmm
Mm«uﬁswﬁmhmwﬁuﬂmuhnﬂhﬂ.mwmm“wmﬂ with &y Ti b and gur B a5 0 Pese matiers. Dy acceptance of these malenials,

YOl AN W herety agree al [Mom e COMMEncement of CISCUSSIONS WA FEspect 10 any TrRansaclon, and nobwitNsEnong any iNer Drovisin in Tis presentation, we herety confiom thal No pAMCpant i any Transacmon
Sl B lrmitied o iiciising the LS. i veabwenl o U5, tx stiachors of such Trandsston,

Wi are required o ootan, verty and recond cerain information that identifies. each entity that enters into a formal business. reationship with us. YWe will ask for your compiele name, street 3a0ness, and tapayer 1D numiber.
Wi Py’ Bk FOGUES! OINDORRGE ReMBSON GoLuments, of other foe of ilenilcation, 1 wirily inkemation provided

Any prices o kevels contaned henein ane prebminany and indative onfy and do not represent beds or ofiers.  These indications. ane provided solely for your informaton and consideralion, ane subject to change al any tme
model

and are subject o change withoel any nobce. e andion our afillvies may make & mariet in these nestruments for cer customers and for cur cwn account. Arcoedingly, we may Fare & posion in any such instroment at any
L)

ARhough This material may contain publicly avalable information about Citl ooporate bond ressarch, fixed income stralegy or sconomic and markel anafysis, CA polcy (1) prohibits employess from offering, divectly or
NECTY, & [EWerably oF NOgE PESRBICH ORINON OF CITRNNG 10 CRANGH &N O{ENIon RS CONSINNNIGGN OF INCuORTNG for NG PRCHDE Of Euchitgsl OF KF COMPRRAAton. AN (i) rohiDas AAEhELE Iom DeEng Compiramed for
speciic mecommendabons of views ponkained In research repornts. Su--mrmthMﬂMnunhmwwdefmammmmm-
depsiyreesd b [l SCatITh Dbty 1l iVERETRNE Banking and reseaich i b

© 2018 Cigroup Glotal Marksts Inc. Mamber SIPC. AN nights reserved. Citl and Ci8l and Arc Design are irademanks and ssnece manks of Cigroup Wnc. of its affliates and are used and registensd Hacughout the workd

mmmmapﬂdmm W work closely with our dients, mmmmmmmmmmnmw ‘develop indusiry standards, reduce o
ol arearcamanial Taotpend, aed dngagh With Slakshoidens 13 a3vanch shand leaming and sobaions. Gty Susinsable Progress siralegy 1ocuses on Sustenabiltly pefomancs sorods thise pllas: Erraraneaninl Finssog,
Emirenmental and Social Risk Management; and Operations ad Supply Chain. Our comenstons indiathe is ou §100 Bion Environmental Finance Goal = 10 lend, ivest and faciate §100 bilion over 10 years 10 activites
foossed on environmental and cmate solutions.
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