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

Amendment No. 5

to

Form S-4

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

LIVE NATION, INC.
(Exact name of registrant as specified in its charter)

Delaware 7900 20-3247759
(State or other jurisdiction of

incorporation or organization)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification Number)
9348 Civic Center Drive

Beverly Hills, California 90210

(310) 867-7000
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(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Michael G. Rowles, Esq.

Executive Vice President, General Counsel and Secretary

Live Nation, Inc.

9348 Civic Center Drive

Beverly Hills, California 90210

(310) 867-7000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Charles M. Nathan, Esq.

James P. Beaubien, Esq.

Latham & Watkins LLP

355 South Grand Avenue

Los Angeles, California 90071-1560

(213) 485-1234

Chris Riley, Esq.

General Counsel, Secretary and

Senior Vice President

Ticketmaster Entertainment, Inc.

8800 West Sunset Blvd.

West Hollywood, California 90069

(310) 360-3300

Pamela S. Seymon, Esq.

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

(212) 403-1000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement becomes effective
and all other conditions to the proposed merger described herein have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of �accelerated filer� and �large
accelerated filer� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ¨ Accelerated filer x
Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further Amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to
said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not sell the securities offered by
this joint proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is effective.
This joint proxy statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities in any
jurisdiction where an offer, solicitation or sale is not permitted.

PRELIMINARY � SUBJECT TO COMPLETION � DATED NOVEMBER 6, 2009

PROPOSED MERGER � YOUR VOTE IS VERY IMPORTANT

Live Nation, Inc. and Ticketmaster Entertainment, Inc. have entered into a merger agreement which provides for the combination of the two
companies. Under the merger agreement, Ticketmaster Entertainment will merge with and into a wholly owned subsidiary of Live Nation. After
the completion of the merger, Ticketmaster Entertainment�s business will be conducted by Ticketmaster Entertainment, LLC, a wholly owned
subsidiary of the combined company, which will be named Live Nation Entertainment, Inc.

In the proposed merger, holders of Ticketmaster Entertainment common stock will have the right to receive 1.384 shares of Live Nation
common stock for each share of Ticketmaster Entertainment common stock. This exchange ratio will be adjusted as provided in the merger
agreement to ensure that holders of Ticketmaster Entertainment common stock immediately prior to the merger receive 50.01% of the voting
power of the equity interests of the combined company, which voting equity interests are expected to consist solely of Live Nation common
stock after the completion of the merger.

Based on the closing sale price for Live Nation common stock on February 9, 2009, the last trading day before public announcement of the
merger, the 1.384 exchange ratio represented an implied value of approximately $7.32 for each share of Ticketmaster Entertainment common
stock. If the exchange ratio were adjusted as of October 28, 2009, the most recent practicable date before the date of this joint proxy
statement/prospectus, and based on the outstanding voting equity interests of the two companies as of such date, the 1.384 exchange ratio would
have been hypothetically adjusted to 1.474. This hypothetically adjusted exchange ratio would represent an implied value of approximately
$9.99 for each share of Ticketmaster Entertainment common stock based on the closing sale price for Live Nation common stock on October 28,
2009, the most recent practicable date before the date of this joint proxy statement/prospectus.

It is currently estimated that Live Nation will issue or reserve for issuance approximately 100 million shares of Live Nation common stock in
connection with the merger, including common stock issuable pursuant to outstanding Ticketmaster Entertainment options and other
equity-based awards, although Live Nation may issue or reserve for issuance up to 120 million shares of Live Nation common stock pursuant to
this joint proxy statement/prospectus. Live Nation common stock is listed on the New York Stock Exchange under the symbol �LYV.�
Ticketmaster Entertainment common stock is listed on the NASDAQ Global Select Market under the symbol �TKTM.� You are urged to obtain
current market quotations for the shares of Live Nation and Ticketmaster Entertainment.

The boards of directors of Live Nation and Ticketmaster Entertainment believe that the combination of the two companies will produce a
financially strong, well-diversified combined company that will be better positioned to enhance stockholder value by establishing itself as the
world�s premier live entertainment company through the combination of Live Nation�s concert promotion expertise and Ticketmaster
Entertainment�s world-class ticketing solutions and artist relationships and that the merger will present the combined company with a unique
opportunity to improve the live entertainment experience and drive major innovations in ticketing technology, marketing and service.

Your vote is very important. The merger cannot be completed unless Live Nation stockholders approve the issuance of Live Nation common
stock in connection with the merger and Ticketmaster Entertainment stockholders adopt the merger agreement. Each of Live Nation and
Ticketmaster Entertainment is holding an annual meeting of its stockholders to vote on the proposals necessary to complete the merger, as well
as other matters. Whether or not you plan to attend your respective company�s annual meeting of stockholders, please submit your proxy
as soon as possible to make sure that your shares are represented at that meeting. Information about these meetings, the merger and the
other business to be considered by stockholders is contained in this joint proxy statement/prospectus. You are urged to read this joint proxy
statement/prospectus carefully. You should also carefully consider the risk factors beginning on page 33.

The Live Nation board of directors recommends that Live Nation stockholders vote �FOR� the proposal to approve the issuance of Live
Nation common stock in connection with the merger, which is necessary to complete the merger.
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The Ticketmaster Entertainment board of directors recommends that Ticketmaster Entertainment stockholders vote �FOR� the proposal
to adopt the merger agreement.

Michael Rapino Irving Azoff
Chief Executive Officer Chief Executive Officer
Live Nation, Inc. Ticketmaster Entertainment, Inc.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued in connection with the merger or determined if this joint proxy statement/prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated [�], and is first being mailed to stockholders of Live Nation and Ticketmaster Entertainment on or
about [�].
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about Live Nation and
Ticketmaster Entertainment from other documents that are not included in or delivered with this joint proxy statement/prospectus. For a listing
of the documents incorporated by reference into this joint proxy statement/prospectus, see �Where You Can Find More Information� beginning on
page 353. This information is available to you without charge upon your written or oral request. You can obtain the documents incorporated by
reference into this document through the Securities and Exchange Commission website at www.sec.gov or by requesting them in writing or by
telephone at the appropriate address below:

By Mail: Live Nation, Inc.
9348 Civic Center Drive
Beverly Hills, California 90210
Attention: Investor Relations

By Telephone: (310) 867-7000

By Mail: Ticketmaster Entertainment, Inc.
8800 West Sunset Boulevard
West Hollywood, California 90069
Attention: Investor Relations

By Telephone: (310) 360-3300
You may also obtain documents incorporated by reference into this joint proxy statement/prospectus by requesting them in writing or by
telephone from MacKenzie Partners, Inc., Live Nation�s proxy solicitor, or Innisfree M&A Incorporated, Ticketmaster Entertainment�s proxy
solicitor, at the following addresses and telephone numbers:

By Mail: MacKenzie Partners, Inc.
105 Madison Avenue
New York, New York 10016

By (800) 322-2885 (toll free)
Telephone: (212) 929-5500 (collect)

By Mail: Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, New York 10022

By (877) 687-1866 (toll free)
Telephone: (212) 750-5833 (banks and brokers only)

To receive timely delivery of the documents in advance of the annual meetings, you should make your request no later than December
30, 2009.

SUBMITTING PROXIES ELECTRONICALLY OR

BY TELEPHONE

Live Nation stockholders of record on the close of business on November 25, 2009, the record date for the Live Nation annual meeting, may
submit their proxies by telephone or Internet by following the instructions on their proxy card or voting instruction form. If you have any
questions regarding whether you are eligible to submit your proxy by telephone or by Internet, please contact MacKenzie Partners, Inc. by
telephone at (800) 322-2885 (toll free) or (212) 929-5500 (collect) or via email at proxy@mackenziepartners.com.
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Ticketmaster Entertainment stockholders of record on the close of business on November 25, 2009, the record date for the Ticketmaster
Entertainment annual meeting, may submit their proxies by telephone or Internet by following the instructions on their proxy card or voting
instruction form. If you have any questions regarding whether you are eligible to submit your proxy by telephone or by Internet, please contact
Innisfree M&A Incorporated by telephone at (877) 687-1866 (toll free) (banks and brokers call: (212) 750-5833). You can also submit document
requests via email at info@innisfreema.com.
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JANUARY 8, 2010

To the Stockholders of Live Nation, Inc.:

The annual meeting of stockholders of Live Nation, Inc., a Delaware corporation, will be held on January 8, 2010, at 9:00 a.m., local time, at
House of Blues Sunset Strip, 8430 Sunset Boulevard, West Hollywood, California 90069, for the following purposes:

1. to approve the issuance of Live Nation common stock, par value $0.01 per share, in the merger contemplated by the Agreement and
Plan of Merger, dated as of February 10, 2009, as it may be amended from time to time, among Live Nation, Inc., Ticketmaster
Entertainment, Inc. and, from and after its accession thereto, Merger Sub, a copy of which is attached as Annex A to the joint proxy
statement/prospectus accompanying this notice;

2. to amend the Live Nation certificate of incorporation to change Live Nation�s name to Live Nation Entertainment, Inc. after
the completion of the merger of Ticketmaster Entertainment with and into Merger Sub;

3. to elect three directors to hold office until the 2012 annual meeting of stockholders and until their respective successors have been
elected and qualified;

4. to ratify the appointment of Ernst & Young LLP as Live Nation�s independent registered public accounting firm for the 2009 fiscal
year;

5. to approve the amendment of the Live Nation, Inc. 2005 Stock Incentive Plan, as Amended and Restated, to, among other things,
increase the aggregate number of shares of Live Nation common stock that may be issued under the plan;

6. to approve the adjournment of the Live Nation annual meeting, if necessary, to solicit additional proxies; and

7. to conduct any other business as may properly come before the Live Nation annual meeting or any adjournment or postponement
thereof.

Only the approval of the share issuance proposal is required for the completion of the merger. The approval of the share issuance proposal is not
conditioned on the approval of the Live Nation name change proposal or any other Live Nation proposal; however, the Live Nation name change
will be effected only if the merger has taken place and is therefore contingent on approval of the share issuance proposal.
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The Live Nation board of directors recommends that Live Nation stockholders vote �FOR� each of the director nominees, �FOR� the
proposal to approve the issuance of Live Nation common stock in the merger, �FOR� the proposal to amend the Live Nation certificate of
incorporation to change Live Nation�s name to Live Nation Entertainment, Inc. after the completion of the merger and �FOR� each of the
other Live Nation proposals described in the joint proxy statement/prospectus accompanying this notice.

The Live Nation board of directors has set November 25, 2009 as the record date for the 2009 Live Nation annual meeting of stockholders. Only
holders of record of Live Nation common stock at the close of business on November 25, 2009 will be entitled to notice of and to vote at the
Live Nation annual meeting and any adjournments or postponements thereof. A complete list of stockholders entitled to vote at the Live Nation
annual meeting will be available for examination by any Live Nation stockholder at Live Nation�s headquarters, 9348 Civic Center Drive,
Beverly Hills, California 90210 for purposes pertaining to the Live Nation annual meeting, during normal business hours for a period of ten days
before the Live Nation annual meeting and at the
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time and place of the Live Nation annual meeting. Any stockholder entitled to attend and vote at the Live Nation annual meeting is entitled to
appoint a proxy to attend and vote on such stockholder�s behalf. Such proxy need not be a holder of Live Nation common stock. To ensure your
representation at the 2009 Live Nation annual meeting of stockholders, please complete and return the enclosed proxy card or submit
your proxy by telephone or through the Internet. Please submit your proxy promptly whether or not you expect to attend the Live Nation
annual meeting. Submitting a proxy now will not prevent you from being able to vote at the Live Nation annual meeting by attending in person
and casting a vote.

The joint proxy statement/prospectus accompanying this notice provides a detailed description of the merger, the merger agreement and the
other matters to be considered at the 2009 Live Nation annual meeting of stockholders. You are urged to read carefully the entire joint proxy
statement/prospectus, including the annexes and other documents referred to therein. If you have any questions concerning the merger, the
other Live Nation annual meeting matters or the joint proxy statement/prospectus, would like additional copies of the joint proxy
statement/prospectus or need help voting your shares of Live Nation common stock, please contact Live Nation�s proxy solicitor,
MacKenzie Partners, Inc., at (800) 322-2885 (toll free) or (212) 929-5500 (collect) or via email at proxy@mackenziepartners.com.

By Order of the Board of Directors,

Michael G. Rowles

Secretary

[�], 2009
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JANUARY 8, 2010

To the Stockholders of Ticketmaster Entertainment, Inc.:

You are invited to attend the annual meeting of stockholders of Ticketmaster Entertainment, Inc., a Delaware corporation, which will be held at
Ticketmaster Entertainment�s headquarters, located at 8800 West Sunset Blvd., West Hollywood, California 90069, on January 8, 2010 at 9:00
a.m., local time, for the following purposes:

1. to approve a proposal to adopt the Agreement and Plan of Merger, dated as of February 10, 2009, as it may be amended from time to
time, among Live Nation, Inc., Ticketmaster Entertainment, Inc. and, from and after its accession thereto, Merger Sub, a copy of
which is attached as Annex A to the joint proxy statement/prospectus accompanying this notice;

2. to elect 11 directors to hold office until the 2010 annual meeting of stockholders and until their respective successors have been
elected and qualified;

3. to ratify the appointment of Ernst & Young LLP as Ticketmaster Entertainment�s independent registered public accounting firm for
the 2009 fiscal year;

4. to approve the Amended and Restated Ticketmaster Entertainment, Inc. 2008 Stock and Annual Incentive Plan;

5. to approve the adjournment of the Ticketmaster Entertainment annual meeting, if necessary, to solicit additional proxies; and

6. to conduct any other business as may properly come before the Ticketmaster Entertainment annual meeting or any adjournment or
postponement thereof.

Please refer to the joint proxy statement/prospectus accompanying this notice for further information with respect to the business to be transacted
at the Ticketmaster Entertainment annual meeting.

The Ticketmaster Entertainment board of directors has fixed the close of business on November 25, 2009 as the record date for determination of
the Ticketmaster Entertainment stockholders entitled to receive notice of, and to vote at, the Ticketmaster Entertainment annual meeting or any
adjournments or postponements thereof. Only holders of record of Ticketmaster Entertainment common stock and Ticketmaster Entertainment
Series A preferred stock at the close of business on the record date are entitled to receive notice of, and to vote at, the Ticketmaster
Entertainment annual meeting. Approval of the proposal to adopt the Agreement and Plan of Merger requires the affirmative vote of holders of a
majority of the voting power of the outstanding shares of Ticketmaster Entertainment common stock and Ticketmaster Entertainment Series A
preferred stock, voting together as a single class. Approval of the other matters to be considered at the Ticketmaster Entertainment annual
meeting is not a condition to the merger. A list of the names of Ticketmaster Entertainment stockholders of record will be available at the
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Ticketmaster Entertainment annual meeting and for ten days prior to the Ticketmaster Entertainment annual meeting for any purpose germane to
the Ticketmaster Entertainment annual meeting between the hours of 9:00 a.m. and 5:00 p.m., local time, at Ticketmaster Entertainment�s
headquarters, 8800 West Sunset Blvd., West Hollywood, California 90069.

The Ticketmaster Entertainment board of directors recommends that Ticketmaster Entertainment stockholders vote �FOR� each of the
director nominees, �FOR� the proposal to adopt the Agreement and Plan of Merger and �FOR� each of the other Ticketmaster
Entertainment proposals described in the joint proxy statement/prospectus accompanying this notice.
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Your vote is important. Whether or not you expect to attend in person, you are urged to submit a proxy for your shares as promptly as
possible by (1) accessing the website specified below and on your proxy card, (2) calling the toll-free number specified on your proxy
card or (3) signing and returning the enclosed proxy card in the postage-paid envelope provided, so that your shares may be represented
and voted at the Ticketmaster Entertainment annual meeting. If your shares are held in the name of a bank, broker or other fiduciary, please
follow the instructions on the voting instruction card furnished by the record holder.

The joint proxy statement/prospectus accompanying this notice provides a detailed description of the merger, the Agreement and Plan of Merger
and the other matters to be considered at the Ticketmaster Entertainment annual meeting. You are urged to read the entire joint proxy
statement/prospectus, including the annexes and other documents referred to therein. If you have any questions concerning the merger, the other
Ticketmaster Entertainment annual meeting matters or the joint proxy statement/prospectus; would like additional copies of the joint proxy
statement/prospectus; or need help voting your shares, please contact Ticketmaster Entertainment�s proxy solicitor:

Innisfree M&A Incorporated

501 Madison Avenue, 20th Floor

New York, New York 10022

(877) 687-1866 (toll free)

(212) 750-5833 (banks and brokers only)

By Order of the Board of Directors,

Chris Riley

Secretary

[�], 2009

Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Contents 13



Table of Contents

Table of Contents

Page
QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE ANNUAL MEETINGS 1
SUMMARY 10
The Parties 10
The Merger 11
Treatment of Stock Options and Other Equity Awards 12
Directors and Executive Officers After the Completion of the Merger 12
Recommendations of the Live Nation Board of Directors 13
Recommendation of the Ticketmaster Entertainment Board of Directors 14
Opinions of Financial Advisors 14
Interests of Directors and Executive Officers in the Merger 15
Material U.S. Federal Income Tax Consequences of the Merger 16
Accounting Treatment of the Merger 17
No Appraisal Rights 17
Regulatory Matters 17
Conditions to Completion of the Merger 17
No Solicitation of Other Offers 19
Termination of the Merger Agreement 19
Termination Fees and Expenses 20
Agreements Related to the Merger 21
Matters to Be Considered at the Annual Meetings 21
Voting by Live Nation and Ticketmaster Entertainment Directors and Executive Officers and
Liberty Media 22
Rights of Ticketmaster Entertainment Stockholders Will Change as a Result of the Merger 23
Litigation Relating to the Merger 23
SELECTED HISTORICAL FINANCIAL DATA OF LIVE NATION 24
SELECTED HISTORICAL FINANCIAL DATA OF TICKETMASTER ENTERTAINMENT 26
SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA 27
COMPARATIVE PER SHARE DATA (UNAUDITED) 29
MARKET PRICES, DIVIDENDS AND OTHER DISTRIBUTIONS 30
Stock Prices 30
Dividends and Other Distributions 30
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 32
RISK FACTORS 33
Risks Relating to the Pending Merger 33
Risks Related to the Combined Company if the Merger Is Completed 36
Risks Relating to the Ticketmaster Entertainment Spin-Off 44
Risks Relating to Ticketmaster Entertainment�s Business (and, Following the Completion of the Merger, the Combined Company) 46
Risks Relating to Ticketmaster Entertainment�s Business Prior to the Completion of the Merger 55
THE MERGER 58
Background of the Merger 58
Live Nation�s Reasons for the Merger 63
Recommendations of the Live Nation Board of Directors with Respect to the Merger 67
Ticketmaster Entertainment�s Reasons for the Merger 67
Recommendations of the Ticketmaster Entertainment Board of Directors with Respect
to the Merger 71
Certain Financial Forecasts Utilized by the Live Nation Board of Directors and Live Nation�s Financial Advisors 71
Opinions of Live Nation�s Financial Advisors 76

i

Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Contents 14



Table of Contents

Page
Goldman Sachs 76
Deutsche Bank 83
Certain Financial Forecasts Utilized by the Ticketmaster Entertainment Board of Directors and Ticketmaster Entertainment�s Financial
Advisor 90
Opinion of Ticketmaster Entertainment�s Financial Advisor 94
Board of Directors and Executive Officers of Live Nation After the Completion of the Merger; Amendments to Live Nation�s Bylaws 103
Interests of Live Nation Directors, Executive Officers and Certain Key Employees in the Merger 105
Interests of Ticketmaster Entertainment Directors and Executive Officers in the Merger 111
Consents and Amendments Under Ticketmaster Entertainment Credit Facility 117
Accounting Treatment 118
Regulatory Approvals Required for the Merger 120
Restrictions on Sales of Shares of Live Nation Common Stock Received in the Merger 121
Appraisal Rights 121
NYSE Listing of Live Nation Common Stock; Delisting and Deregistration of Ticketmaster Entertainment Common Stock 121
LITIGATION RELATING TO THE MERGER 122
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES 123
THE MERGER AGREEMENT 126
Terms of the Merger 126
Exchange of Ticketmaster Entertainment Stock Certificates 126
Treatment of Ticketmaster Entertainment Stock Options and Other Equity Awards 127
Governance Matters upon Completion of the Merger 128
Completion of the Merger 129
Conditions to Completion of the Merger 129
Representations and Warranties 130
Conduct of Business Prior to Closing 133
No Solicitations 135
Board Recommendations 136
Reasonable Best Efforts to Obtain Required Stockholder Approval 137
Agreement to Take Further Action and to Use Reasonable Best Efforts 138
Employee Benefits Matters 138
Reciprocal Employee No Solicitation/No Hire 139
Other Covenants and Agreements 139
Termination of the Merger Agreement 141
Effect of Termination; Termination Fees and Expenses 142
Alternative Structures 144
Amendment, Extension and Waiver 144
Governing Law 144
AGREEMENTS RELATED TO THE MERGER 145
Liberty Voting Agreement 145
Liberty Stockholder Agreement 146
Live Nation Stockholder Rights Plan Amendment 148
New Employment Arrangements 148
INFORMATION ABOUT THE COMPANIES 150
Live Nation 150
Ticketmaster Entertainment 150
Merger Sub 150
LIVE NATION ANNUAL MEETING 151
Date, Time and Place 151
Purpose of the Live Nation Annual Meeting 151

ii

Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Contents 15



Table of Contents

Page
Live Nation Record Date; Shares Entitled to Vote 151
Quorum 151
Required Vote 152
Treatment of Abstentions, Not Voting and Incomplete Proxies 152
Voting by Live Nation Directors and Executive Officers 153
Voting of Proxies by Registered Holders 153
Shares Held in Street Name 154
Shares Held in Live Nation�s 401(k) Savings Plan 154
Revocability of Proxies and Changes to a Live Nation Stockholder�s Vote 154
Solicitation of Proxies 155
Delivery of Proxy Materials to Households Where Two or More Stockholders Reside 155
Attending the Live Nation Annual Meeting 155
LIVE NATION PROPOSALS 156
Live Nation Proposal 1: Approval of the Issuance of Live Nation Common Stock in Connection with the Merger 156
Live Nation Proposal 2: Approval of an Amendment to Live Nation�s Certificate of Incorporation to Change Live Nation�s Name to Live
Nation Entertainment, Inc. After the Completion of the Merger 156
Live Nation Proposal 3: Election of Directors 157
Live Nation Proposal 4: Ratification of the Appointment of the Independent Registered Public Accounting Firm 164
Live Nation Proposal 5: Approval of an Amendment to the Live Nation 2005 Stock Incentive Plan to, Among Other Things, Increase the
Aggregate Number of Shares That May Be Issued Under the Plan by Four Million, Nine Hundred Thousand (4,900,000) Shares 166
Live Nation Proposal 6: Approval of the Adjournment of the Live Nation Annual Meeting, if Necessary and Appropriate 173
Other Matters 174
LIVE NATION CORPORATE GOVERNANCE 174
Independence 174
Board Composition and Director Qualifications 175
Code of Business Conduct and Ethics 175
Director and Executive Officer Stock Ownership Guidelines 175
Communication with the Board 176
Certain Relationships and Transactions 176
LIVE NATION SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 177
Security Ownership 177
Section 16(a) Beneficial Ownership Reporting Compliance 179
LIVE NATION EXECUTIVE COMPENSATION 180
Compensation Discussion and Analysis 180
Employment Agreements 191
Report of the Compensation Committee of the Live Nation Board of Directors 204
Compensation Committee Interlocks and Insider Participation 204
TICKETMASTER ENTERTAINMENT ANNUAL MEETING 205
Date, Time and Place 205
Purpose of the Ticketmaster Entertainment Annual Meeting 205
Ticketmaster Entertainment Record Date; Stock Entitled to Vote 205
Quorum 206
Required Vote 206
Treatment of Abstentions, Not Voting and Incomplete Proxies 207
Voting by Ticketmaster Entertainment Directors and Executive Officers and Liberty Media 207

iii

Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Contents 16



Table of Contents

Page
Voting of Proxies by Holders of Record 208
Shares Held in Street Name 208
Revocability of Proxies and Changes to a Ticketmaster Entertainment Stockholder�s Vote 209
Solicitation of Proxies 209
Delivery of Proxy Materials to Households Where Two or More Stockholders Reside 210
Attending the Ticketmaster Entertainment Annual Meeting 210
TICKETMASTER ENTERTAINMENT PROPOSALS 211
Ticketmaster Entertainment Proposal 1: Adoption of the Merger Agreement 211
Ticketmaster Entertainment Proposal 2: Election of Directors 211
Ticketmaster Entertainment Proposal 3: Ratification of Selection of Independent Auditors 216
Ticketmaster Entertainment Proposal 4: Approval of the Amended and Restated Ticketmaster Entertainment, Inc. 2008 Stock and
Annual Incentive Plan 219
Ticketmaster Entertainment Proposal 5: Approval of the Adjournment of the Ticketmaster Entertainment Annual Meeting, if Necessary
and Appropriate 226
Other Matters 226
TICKETMASTER ENTERTAINMENT CORPORATE GOVERNANCE 228
Director Independence 228
Director Nomination Process 229
Code of Business Conduct and Ethics 229
Communications with the Ticketmaster Entertainment Board of Directors 230
Certain Relationships and Related Person Transactions 230
INFORMATION ABOUT TICKETMASTER ENTERTAINMENT�S BUSINESS 240
Overview of Ticketmaster Entertainment�s Business 240
Properties 247
Legal Proceedings 248
Quantitative and Qualitative Disclosures about Market Risk 250
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 251
TICKETMASTER ENTERTAINMENT�S MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS 252
TICKETMASTER ENTERTAINMENT STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 285
TICKETMASTER ENTERTAINMENT EXECUTIVE COMPENSATION 287
Report of the Compensation and Human Resources Committee of the Ticketmaster Entertainment Board of Directors 287
Compensation Committee Interlocks and Insider Participation 287
Compensation Discussion and Analysis 287
Executive Compensation 297
Director Compensation 313
Section 16(a) Beneficial Ownership Reporting Compliance 315
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS 316
DESCRIPTION OF LIVE NATION CAPITAL STOCK 339
General 339
Common Stock 339
Preferred Stock 339
Provisions of Live Nation�s Certificate of Incorporation Relating to Related-Party Transactions and Corporate Opportunities 339
Provisions of Live Nation�s Certificate of Incorporation and Bylaws Restricting a Change of Control 340
Transfer Agent and Registrar 340
New York Stock Exchange Listing 340

iv

Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Contents 17



Table of Contents

Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Contents 18


