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Part |
Iltem 1. Business.
General

AMC Networks Inc. is a Delaware corporation withr qarincipal executive offices at 11 Penn Plaza, Néavk, NY 10001. AMC
Networks Inc. is a holding company and conductsstuttially all of its operations through its suligites. Unless the context otherw
requires, all references to “we,” “our,” “us,” “AMGletworks” or the “Companytefer to AMC Networks Inc., together with its diteanc
indirect subsidiaries. “AMC Networks Inc.” refers AMC Networks Inc. individually as a separate gntOur telephone number is (212) 324
8500. Our internet address is http://www.amcnetwamdm and the investor relations section of our siebis located
http://investor.amcnetworks.com. We make availatoke of charge through the investor relationsisaadf our website, our annual reports
Form 10-K, quarterly reports on Form 10-Q and aurreports on Form & and amendments to those reports filed or furdghersuant t
Section 13(a) or 15(d) of the Securities Exchange & 1934, as well as our proxy statements, as s®reasonably practicable after
electronically file such material with, or furnishto, the Securities and Exchange Commission (“3EReferences to our website in 1
Annual Report on Form 10-K (this “Annual Repor#ije provided as a convenience and the informatomaned on, or available through,
website is not part of this or any other reportfieewith or furnish to the SEC.

AMC Networks Inc. was incorporated on March 9, 2@klan indirect, whollpwned subsidiary of Cablevision Systems Corpor.
(Cablevision Systems Corporation and its subsielaare referred to as “CablevisionQn June 30, 2011, Cablevision spun off the Com
(the “Distribution”) and the Company became an independent public compaconnection with the Distribution, Cablevisioontributed a
of the membership interests of Rainbow Media H@dihLC (“RMH”) to the Company. RMH owned, directly or indirectiige business
included in Cablevisiors Rainbow Media segment. Both Cablevision and AM&wérks continue to be controlled by Charles F.dbptertai
members of his immediate family and certain faméliated entities (collectively the “Dolan Family”).

Our Company

AMC Networks owns and operates several of cabyigibn’s most recognized brands delivering high qualityteot to audiences an
valuable platform to distributors and advertisé@mce our founding in 1980, we have been a pioie¢he cable television programm
industry, having created or developed some ofridestry’s leading programming networks, with a focus orgpgmming of film and origini
productions. AMC, which was created in 1984, feaduoriginal programming that includes criticallyclémed and awarddnning origina
scripted dramatic series suchMad Men, Breaking Bad Hell on Wheel&nd The Walking Dead which in 2012 became the first cable s¢
in television history to achieve higher Nielsenings than any other show among adults488-Our dedication to quality programming
storytelling also led to the creation of The Indegent Film Channel (today known as IFC) in 1994 ¥t tv (which we launched as Roma
Classics in 1997) as well as our acquisition ofdanteTV (formerly known as Sundance Channel) ir8200

We manage our business through two operating segm@nNational Networks, which principally incled AMC, WE tv, IFC an
SundanceTV; and (ii) International and Other, whigtincipally includes AMC/Sundance Channel Glob&C Films, AMC Network
Broadcasting & Technology and various developintinencontent distribution initiatives. Our Nationdetworks are distributed throughout
United States (“U.S.”) via cable and other multichel video programming distribution platforms, imting direct broadcast satellite (‘DBS”
platforms operated by telecommunications providessrefer to cable and other multichannel videaggpronming distributors agrfultichanne
video programming distributors” and collectivelytiidigital and home video distributors as “disttims”). In addition to our extensive U
distribution, AMC, IFC and Sundance Channel ardlabke in Canada. Sundance Channel is also dis&ibin Europe, Asia and Latin Amer
and WE tv is distributed in Asia. We earn reventiagipally from the distribution of our programmiragnd the sale of advertising. Distribut
revenue primarily includes affiliation fees paid digtributors to carry our programming networks #mal licensing of original programming
digital, foreign and home video distribution. In13&) distribution revenue accounted for 58%our consolidated revenues, net and adveri
sales accounted for 4286 our consolidated revenues, net. In 2013, reveifoen DIRECTV, including domestic and internatibdestributior
and advertising sales, accounted for approximdt@¥ of our consolidated revenues, net.

For financial information of the Company by opeangtisegment, see Item 7, “ManagemeriDiscussion and Analysis of Finan
Condition and Results of Operations — ConsolidaRabults of Operationsand Note 18 to the accompanying consolidated fiiad
statements.




Acquisition of Chellomedia

On January 31, 2014, certain subsidiaries of AM®@eks purchased substantially all of Chellomethe, international content divisi
of Liberty Global plc.for a purchase price of €750 million (approximat8ll.O billion), subject to adjustments for working capital, castg
indebtedness acquired and for the purchase of itynequity interests. AMC Networks funded the puwsé price with cash on hand
additional indebtedness of $600 million (see Iterfifanagement's Discussion and Analysis of Findr@@ndition and Results of Operations
Debt Financing Agreements").

The acquisition provides AMC Networks with telewisichannels that are distributed to more than 3Bilomsubscribers in over 1.
countries and span a wide range of programmingegenmost notably movie and entertainment netwofke acquisition of Chellomedie
operating businesses include: Chello Central EyrGbello Latin America, Chello Multicanal, Chellmi#e, the ad sales unit Atmedia, anc
broadcast solutions unit, Chello DMC. The acqusitprovides us with the opportunity to acceleratd anhance our international expan
strategyWe view the international opportunity as one theg the potential to provide long-term growth antiea

Our Strengths
Our strengths include:

Strong Industry Presence and Portfolio of Brand&e have operated in the cable programming inddstrynore than 30 years &
over this time we have continually enhanced theeaf our network portfolio. Our programming netkérands are well known and w
regarded by our key constituents—our viewers, ihistors and advertisersand have developed strong followings within thespectiv
targeted demographics, increasing our value toiloigbrs and advertisers. AMC (which targets adagisd 25 to 54), WE tv (which targ
women aged 18 to 49 and 25 to 54), IFC (which targdults aged 18 to 49) and SundanceTV (whictetargdults aged 25 to 54) h
established themselves as important within theipeetive markets. Our deep and established preserice industry and the recognit
we have received for our brands through industrgrde and other honors lend us a high degree othiligdwith distributors and conte
producers, and help provide us with stable aféliand studio relationships, advantageous chanaekpients and heightened vie
engagement.

Broad Distribution and Penetration of Our Nationdetworks. Our national networks are broadly distributedtie United State
AMC, WE tv, IFC and SundanceTV are each carrieglbynajor multichannel video programming distribistoOur national networks ¢
available to a significant percentage of subscsilieithese distributorsystems. This broad distribution and penetrati@mviges us with
strong national platform on which to maintain, paimand grow our business.

Compelling ProgrammingWe continually refine our mix of programming and, addition to our popular film content, hi
increasingly focused on highly visible, criticatiyclaimed original programming, including the awaidning Mad Men, Breaking Ba
andThe Walking Dead which in 2012 became the first cable series lievision history to achieve higher Nielsen ratirigan any othe
show among adults 18-49. Other popular series diediiell on Wheels Rectify, The Returned, Braxton Family Valydamar & Vince
Mary Mary, PortlandiaandMaron . Our focus on quality original programming, targgtspecific audiences, has allowed us in receats
to increase our programming networks’ ratings dr&ir tviewership within these respective targetesagraphics.

Recurring Revenue from Affiliation Agreemen@ur affiliation agreements with multichannel vidprogramming distributors are
recurring source of revenue. We generally seekirictsire these agreements so that they are temg-in nature and to stagger tl
expiration dates, thereby increasing the predititalaind stability of our affiliation fee revenues.

Desirable Advertising PlatformOur national networks have a strong connectidh @ach of their respective targeted demograg
which make our programming networks an attractilaf@grm to advertisers. We have experienced sigaifi growth in our advertisil
revenues in recent years, which has allowed usv¥eldp high-quality programming.

Our Strategy

Our strategy is to maintain and improve our posités a leading programming and entertainment compgnowning and operati
several of the most popular and awarndning brands in cable television that create gegzent with audiences globally across multiple @
and distribution platforms. The key focuses of sinategy are:

Continued Development of High-Quality Original Prammming. We intend to continue developing strong origipedgrammin
across all of our programming networks to enhangeboands, strengthen our relationships with oemers, distributors and advertis:
and increase distribution and audience ratingsintéad to continue to seek increased distributibour national networks to grow affilie
and advertising revenues. We believe that our noatl investment in original programming supportsife growth in distribution ar
advertising revenue. We also intend to continueexpand the exploitation of our original programmiagross multiple media a
distribution platforms.






Increased Global DistributionWe are expanding the distribution of our prograngmetworks around the globe. We first expat
beyond the U.S. market with the launch in Canadi&Gf(in 2001), AMC (in 2006), and a distributiorrangement for Sundance Char
in 2010. AMC/Sundance Channel Global has sincd builthis base, and is now distributed in 40 caestthroughout the world. Furtt
expansion for AMC/Sundance Channel Global is gmaitgid in 2014, within the existing footprint and/bed. Additionally, the acquisitic
of Chellomedia provides distribution of its progmamg in over 130 countries.

Continued Growth of Advertising Revenu&Ve have a proven track record of significantlgr@asing revenue by introduc
advertising on networks that were previously natemtiser supported. We first accomplished this®2, when we moved AMC and V
tv to an advertisesupported model, followed by IFC in December 204 SundanceTV in September 2013. Prior to Septef0i3
SundanceTV principally sold sponsorships. We seekadntinue to evolve the programming on each of metworks to achieve ev
stronger viewer engagement within their respectivee targeted demographics, thereby increasingvéithee of our programming
advertisers and allowing us to obtain higher adsiag rates. We are continuing to seek additiortalegtising revenue through higl
Nielsen ratings in desirable demographics.

Increased Control of ContentWe believe that control (including lonigkrm contract arrangements) and ownership of corns
becoming increasingly important, and we intendnitréase our control position over our programmiogtent. We currently control, o
or have longerm license agreements covering significant pogiof our content across our programming netwosksvall as in ot
independent film distribution business operatedBy Films. We intend to continue to focus on obtagnthe broadest possible con
rights (both as to territory and platforms) for @ontent.

Exploitation of Emerging Media PlatformsThe technological landscape surrounding theidigion of entertainment content
continuously evolving as new digital platforms egeerWe intend to distribute our content across asynof these new platforms
possible, when it makes business sense to do shasour viewers can access our content wherenwahd how they want it. To that e
our programming networks are allowing many of owstributors to offer our content to subscriberscomputers and other digital devic
and on video-oremand platforms, all of which permit subscribersatcess programs at their convenience. We alse mak|FC Film
library content available on thirgarty digital platforms such as Netflix and iTunksaddition to amctv.com, which delivers approxietyg
4 million unigue browsers each month, our netwoekeh host dedicated websites that promote theimdsraprovide programmi
information and provide access to content.

Key Challenges
We face a number of challenges, including:
* intense competition in the markets in which we aje
» alimited number of distributors for our programugnimetworks
» continuing availability of desirable programmi

» integration of Chellomedia; a

» significant levels of debt and leverage, assallteof the debt financing agreements describecuttdm 7, “Managemerd’Discussio
and Analysis of Financial Condition and Result©pkrations—Liquidity and Capital Resources.”

See Item 1A, “Risk Factors” for a discussion ofsén@nd other factors that could impact our perfoceand operating results.




National Networks

We own four nationally distributed entertainmenignamming networks: AMC, WE tv, IFC and Sundanceich are available to o
distributors in high-definition and/or standaddfinition formats. Our programming networks prjpally generate their revenues from
distribution of programming and the sale of adwamty. Affiliation fees paid by multichannel vide@ogramming distributors represent
largest component of distribution revenue, whickoaincludes the licensing of original programmimy 8igital, foreign and home vid
distribution.

AMC

Whether commemorating favorite films from variownges and decades or creating acclaimed origiogramming, AMC is a televisic
network dedicated to the highest-quality stteling in keeping with its "Something More" brantfe launched AMC in 1984, and over the
several years it has garnered many of the indsstriighest honors, including multiple Emfiawards, Golden Glob& Awards, Screen Acto
Guild Awards, Peabody Awards, and American Filntitate (AFI) Awards for Top 10 Most Outstanding &eision Programs of the Year. 1
network is currently the only cable network in bigtever to win the Emm§Award for Outstanding Drama Series four years iiave, and five
out of the last six, and boasts the mwstched drama series in basic cable history anditiesst Nielsen rated show on television amondts
18-49 with The Walking Dead In 2013, AMC received the EmnfAward for Best Television Series - Drama fareaking Badln addition
Breaking Bad's Bryan Cranston received the EmfiAward for Outstanding Lead Actor in a Drama Ser@sg Anna Gunn received -
Emmy®Award for Outstanding Supporting Actress in a DreBegies.

AMC's original drama series includ®ad Men, Breaking Badand Hell on Wheels Breaking Badcompleted its run in 2013 and v
not return in 2014. The network will premiere thm@mwnv drama series in 2014;urn, Halt and Catch Fireand the Breaking Bad prequel
Better Call SaulAdditionally, the network includes a number of utysted original seriesTalking Dead, Comic Book Men Small Tow
Security, Freakshowand the forthcomin@ame of Arms

AMC’s film library consists of films that are licensedm major studios such as Twentieth Century Foarieér Bros., Sony, MGP
NBC Universal, Paramount and Buena Vista under-term contracts. AMC generally structures its cactgdor the exclusive cable televis
rights to air the films during identified window fpeds.

AMC Subscribers and Affiliation AgreementAs of December 31, 2013 AMC had affiliation agreements with all major L
multichannel video programming distributors ancctesd approximately 97 million Nielsen subscribers.

Historical Subscribers—AMC

2013 2012 2011

(in millions)
Nielsen Subscribers (at year-end) 97.4 98.¢ 96.:
Growth from Prior Year-end (2)% 3% — %

Year-to-year changes in the Nielsen subscribersheaypacted by changes in the Nielsen sample.
WE tv

WE tv showcases and celebrates modern women whioodkdeindependent and taking control of their ivevVhether they are celebrit
like Joan Rivers or Toni Braxton, or everyday wontdeir stories are as relatable as they are ameryy. WE tvs popular slate of fresh a
modern unscripted original series includes theshdwsBraxton Family Values, Joan & Melissa: Joan KnowesBandMary Mary, amon
others. WE tv will debut its first scripted origireeries,The Divide,n 2014.

Additionally, WE tv’'s programming includes seriasch asWill and GraceandRoseanneas well as feature films, with exclusive lice
rights to certain films from studios such as PanamipSony and Warner Bros.

WE tv Subscribers and Affiliation Agreementds of December 31, 2013 WE tv had affiliation agreements with all majorS.
multichannel video distributors and reached appnately 84 million Nielsen subscribers.

Historical Subscribers—WE tv

2013 2012 2011

(in millions)
Nielsen Subscribers (at year-end) 84.C 81.t 76.1
Growth from Prior Year-end 3% 7% ()%



The increase in Nielsen subscribers noted in tlowelkable primarily reflects the repositioning efitage of WE tv with certain operat
to more widely distributed tiers of service. Additally, year-toyear changes in the Nielsen subscribers may becimgpay changes in t
Nielsen sample




IFC

IFC creates original comedies that are in keepiith the network’s “Always On. Slightly Offbrand and which air alongside a collec
of films and comedic cult TV shows.

The network’s original content includes the comsdyiesPortlandia, created by and starring Fred Armisen and CarrevBstein, an
executive produced by Saturday Night Live's Lornieldels. Other IFC originals inclu@@medy Bang! Bang!, Maron, The Birthday Bays
The Spoils of Babylofwhich premiered in January 2014). IFC's prograngmatso includes films from various film distribusgiincluding Fo»
Miramax, Sony, Lionsgate, Universal, Paramount\Afzaner Bros.

IFC Subscribers and Affiliation Agreementas of December 31, 2013FC had affiliation agreements with all major UrBultichanne
video distributors and reached approximately 7@ianiNielsen subscribers.

Historical Subscribers—IFC

2013 2012 2011
(in millions)
Nielsen Subscribers (at year-end) 69.¢ 69.€ 65.2
Growth from Prior Year-end —% 7% 4%

The increase in Nielsen subscribers noted in tlweakable primarily reflects the repositioning afitage of IFC with certain operators
more widely distributed tiers of service. Additidigayear-toyear changes in the Nielsen subscribers may bedimgpaoy changes in t
Nielsen sample

SundanceTV

Launched in 1996 and acquired by the Company irB280indanceTV is making and celebrating televisiendistinctive as the b
independent films. Working with todag/most remarkable talent, SundanceTV is attraatiegger and critical acclaim for its original scigg
and unscripted series. The network delivers orsiiigt of founder Robert Redford’s mission to cebdb creativity.

In 2013, SundanceTV earned ten Enfiyward nominations, its most ever, including one ¥anits acclaimed original programming
the Jane Campion-helmed mini-seri€ep of the Lake starring Elisabeth Moss and Holly Hunter. Theamek also earned a Golden Globe
Award for Best Performance by an Actress in a Mirries or a Motion Picture Made for Television ¢&beth Moss iTop of the Lakg as
well as a nomination for Best Mini-Series or MotiBicture Made for Television Top of the Lake) In April 2013, the network launch
Rectify, its first owned original scripted series whichsagreeted with critical and audience acclaim. InoBer 2013, SundanceTV introdu
The Returneda French subtitled zombie dranfap of the Lake, RectindThe Returne@garned placement on numerous higbfile Top Tel
lists for the best TV of 2013.

In 2014, SundanceTV will premiere original scriptedriesThe Red Roadtarring Jason Momoa, Martin Henderson and Jul
Nicholson,The Honorable Womastarring Maggie Gyllenhaal, season twdRefctifyand season two dthe Returned

SundanceTV also has a slate of original unscrigedes, each exploring aspects of contemporaryreultThe networls origina
unscripted programming includdhe Writers’ Roonwhich takes viewers behind the scenes on tadayost popular scripted dramas; it
recently renewed for a second season to premiez@li. Non-fiction serieBream Schoopremiered in 2013 and was enthusiastically rect
by audiences.

SundanceTV Subscribers and Affiliation Agreemeits of December 31, 201,3SundanceTV had affiliation agreements with aljar
U.S. multichannel video programming distributorsl @@ached approximately 5@illion Nielsen subscribers. As discussed abavé&eaptembe
2013, we moved SundanceTV to an advertiser-suppantelel. Prior to September 2013, SundanceTV pallgi sold sponsorships.

Historical Subscribers—SundanceTV

2013 2012 2011
(in millions)
Nielsen Subscribers (at year-end) 56.Z 54.1 41.¢
Growth from Prior Year-end 4% 29% 5%

The increase in Nielsen subscribers noted in togabable primarily reflects the repositioning afigage of our SundanceTV with cert
operators to more widely distributed tiers of seeviAdditionally, year-tgrear changes in the Nielsen subscribers may becitegpdoy changt
in the Nielsen sample.






International and Other

Our International and Other segment includes theraijpns of AMC/Sundance Channel Global, IFC Filraed AMC Network
Broadcasting & Technology. Our International anti€@tsegment also includes VOOM HD Holdings LLC (“@® HD").

AMC/Sundance Channel Global

AMC/Sundance Channel Globslbusiness principally consists of nine distincaraels distributed in sixteen languages spreadss
forty countries, focusing primarily on AMC in Carseénd globally on versions of Sundance ChanneMdBdv brands. Principally generat
revenues from affiliation fees, AMC/Sundance Chérlebal reached approximately 22 million viewingbscribers in Canada, Europe, /
and Latin America as of December 31, 20H8d has broad availability to distributors withiirese territories through satellite and fiberdly
that can facilitate future expansion.

Sundance Channel—International

An internationally-recognized brand, Sundance Chismlobal services provide not only the best ofitftpendent film world but al
feature certain content from AMC, IFC, Sundancer®iehand IFC Films, as well as serve as a unigpelipie of international content, in
effort to provide distinctive programming to an cale audience.

The ability of Sundance Channel to offer contenstandard definition and high definition across tiplé platforms provides value
distributors and opportunity for expansion into éddal international markets. The internationalsien of Sundance Channel is curre
available via eight distinct feeds providing seevtbroughout various countries in Europe, Asia batin America and provides programm
in sixteen different languages. The network isriisted via satellite and fiber in Europe, via #a&ein Asia with a substantial footprint (whi
extends from the Philippines to the Middle East &ondh Russia to Australia), and by satellite inihadmerica, with a footprint that exter
throughout all of South America, Central Americad &exico).

Canada

We provide programming to the Canadian market tinoour AMC and Sundance Channel brands, which &teitdited throug
affiliation arrangements with the three major Caaadnultichannel video programming distributors ameugh trademark license and con
distribution arrangements with Canadian programnoudets. AMC Canada has today achieved near-fsifidution in the Canadian market.

WE tv Asia

Providing programming in four languages (Korean,nifarin, Malay, and Thai), WE tv Asia provides aestibn of the best domes
programming from the WE tv U.S. network with progsalike Bridezillasand My Fair Wedding with David Tuteraand some of the b
programming from networks in the U.S., suchTabatha's Salon Takeovemnd Tori & Dean . With the same broad satellite footprin
Sundance Channel—International, WE tv Asia is add in South Korea, Malaysia, Taiwan, Singapot Hmailand.

Chellomedia

On January 31, 2014, we acquired the Chellomedigramming businesses in Europe, Africa, Asia, theéd¢ East and Latin America
well as joint venture interests in certain programgnbusinesses. Chellomedia produces and markatsrder of widely distributed multi-
territory thematic channels in over 130 countriésl &pan a wide range of programming genres, mastblyomovie and entertainme
networks. Chellomedia consists of a portfolio dEmational cable channels and reaches over 39@mséubscribers in Europe, Latin Ameri
the Middle East and parts of Asia and Africa. Itsamnels are distributed to multichannel video pmogming distributors. In additic
Chellomedia owns and manages a Digital Media C€Rt®IC) in Amsterdam. The DMC is a technologicallyvanced production facility tk
services Chellomedia and third-party clients witlarenel origination, post-production, VOD encodingl aatellite and fiber transmission.

IFC Films

IFC Films, our independent film distribution busise makes independent films available to a worldvaddience. IFC Films opera
three distribution labels: Sundance Selects, IH@$-and IFC Midnight, all of which distribute indeapdent films across virtually all availa
media platforms, including in theaters, on cablelte video-ondemand (reaching approximately 50 million homedyD3 and cable netwo
television, and streaming/downloading to compugers other electronic devices. IFC Films has a fibrary consisting of more than 600 titl
Recently released films include: the Oscar®-nonaéd&tirty Warsand Golden Globe nominat&lue is the Warmest ColandFrances Ha

As part of its strategy to encourage the growtlthef marketplace for independent films, IFC Filmsoabperates the IFC Center and
DOC NYC Film Festival. IFC Center is a state-of-tr¢ independent movie theater located in the tafadew York City’s Greenwich Village
DOC NYC is an annual festival also located in NewrRf City celebrating documentary storytelling itnfj photography, prose and ot
media.






AMC Networks Broadcasting & Technology

AMC Networks Broadcasting & Technology is a fa#fvice network programming feed origination anstrddution company, whic
primarily services the national programming netvgook the Company. AMC Networks Broadcasting & Tealbgy’s operations are locatec
Bethpage, New York, where AMC Networks Broadcas@ngechnology consolidates origination and satelibmmunications functions ir
60,000 squaréaot facility designed to keep AMC Networks at floeefront of network origination and distributioechnology. AMC Network
Broadcasting & Technology has 30 plus years of Bgpee across its network services groups, inclydietwork origination, affilial
engineering, network transmission, traffic and skitieg that provide day-tday delivery of any programming network, in higHiaigion or
standard definition.

Currently, AMC Networks Broadcasting & Technologyresponsible for the origination and transmisgibmultiple highly acclaime
network programming feeds for both national anérmational distribution. In addition to serving thegramming networks of the Compe
AMC Networks Broadcasting & Technology’s affiliatadd thirdparty clients include Fuse, MSG Network, MSG PM§G Varsity, SNY an
Mid Atlantic Sports Network.

Content Rights and Development

The programming on our networks includes origirralgpamming that we control, either through outrigtinership or through longprir
licensing arrangements, and acquired programmiaigvl license from studios and other rights holders

Original Programming

We contract with some of the indussyleading production companies, including Lionsg&eny Pictures Television, Fox Televis
Studios, Entertainment One Television USA, Sco#teFProductions, RelativityREAL, Magical Elves, Bioay Video, Reveille Productio
and Pilgrim Films & Television, to produce mosttbé original programming that appears on our prognéng networks. These contract
arrangements either provide us with outright owimigref the programming, in which case we hold atbgramming and other rights to
content, or they consist of lorigkm licensing arrangements, which provide us withlusive rights to exhibit the content on our pesgming
networks, but may be limited in terms of specifengraphic markets or distribution platforms. Theeltise agreements are typically of multi
season duration and provide us with a right of fiegyotiation or a right of first refusal on theesval of the license for additional programn
seasons. Historically, we have generally licenagdosvned content to third parties for internatiodistribution. We may also license conter
other programming networks or distribution platfatnfruture decisions as to how to distribute prognarmg will be made on the basis c
variety of factors including the relative value arfiy particular alternative. We currently producetaie of our owned original serie3he
Walking Dead, Turrfpremiering on AMC in 2014)Halt and Catch Fire(premiering on AMC in 2014) The Divide(premiering on WE tv i
2014), Rectifyand The Red Roadpremiering on SundanceTV in 2014). The originadgrgamming that we either license or own outt
includes, for AMC:Mad Men, Breaking Badand Hell on Wheelsfor WE tv: Bridezillas, which is currently in syndicatiorBraxton Famil
Values, Tamar & Vince, Mary Mary, Joan & Melissaah Knows Best7and Marriage Boot Camgp for IFC: Portlandia, Maron, Come
Bang! Bang!.The Birthday BoyandThe Spoils of Babylogpremiered in January 2014); and for Sundancedi¥am Schooand The Writers
Room.

Acquired Programming

The majority of the content on our programming re&s consists of existing films, episodic seried apecials that we acquire purst
to rights agreements with film studios, productoimmpanies or other rights holders. This acquired@mming includes episodic series suc
Law and Order, CSI: Miam, Will & Grace, Roseanne, Malcolm in the MidddmdArrested Developmentas well as an extensive film libra
The rights agreements for this content are of varyluration and generally permit our programmintyvoeks to carry these series, films .
other programming during certain window periods.

Affiliation Agreements

Affiliation Agreements Our programming networks are distributed to oigwing audience pursuant to affiliation agreememnith
multichannel video programming distributors. Thesgreements, which typically have durations of sa@veears, require us to deli
programming that meets certain standards set forthe agreement. We earn affiliation fees undes¢hagreements, generally based upc
number of each distribut@’subscribers or, in some cases, based on a for@cactual monthly fee. Our affiliation agreemealso give us tt
right to sell a specific amount of national adw&nty time on our programming networks.

Our programming network®xisting affiliation agreements expire at varioases through 2023. Failure to renew affiliationesgnents
or renewal on less favorable terms, or the terndnabf those agreements could have a material adveiffect on our business, and, evt
affiliation agreements are renewed, there can ba&searance that renewal rates will equal or extiemdates that are currently being charged.

We frequently negotiate with distributors in anceffto increase the subscriber base for our netsvdfke have in some instances n
upfront payments to distributors in exchange fasth additional subscribers or agreed to waive oegclower subscriber fees if cert
numbers of additional subscribers are provided.alde may help fund the distributorsfforts to market our programming networks or wey



permit distributors to offer limited promotionalnpeds without payment of subscriber fees.
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As we continue our efforts to add subscribers, sulrscriber revenue may be negatively affected loh sieferred carriage fee arrangeme
discounted subscriber fees and other payments; y@wee believe that these transactions generatesiive return on investment over
contract period.

Advertising Arrangements

Under affiliation agreements with our distributovge have the right to sell a specified amount diomal advertising time on o
programming networks. Our advertising revenuesnaoee variable than affiliation fee revenues becdhsemajority of our advertising is st
on a short-term basis, not under Idegm contracts. We sell advertising time in bota tipfront and scatter markets. In the upfront miz
advertisers buy advertising time for the upcomiags®n, and by purchasing in advance, often recksemunted rates. In the scatter ma
advertisers buy advertising time close to the timhen the commercials will be run, and often payarpum. The mix between the upfront .
scatter markets is based upon a number of facsoid) as pricing, demand for advertising time anoshemic conditions. Our advertisi
arrangements with advertisers provide for a setharmof advertising units to air over a specificipérof time at a negotiated price per uni
most advertising sales arrangements, our progragymetworks guarantee specified viewer ratings lieirtprogramming. If these guarant
viewer ratings are not met, we are generally reglio provide additional advertising units to thliwertiser at no charge. For these type
arrangements, a portion of the related revenuesfierged if the guaranteed viewer ratings are nat anel is subsequently recognized ei
when we provide the required additional advertidinge, the guarantee obligation contractually eagior performance requirements bec
remote. Most of our advertising revenues vary bagexh the popularity of our programming as measbgeNielsen.

In 2013, our national programming networks had approxitgate?200 advertisers representing companies inoadrange of secto
including the health, insurance, food, automotivel aetail industries. All of our National Networkmcluding SundanceTV beginning
September 2013, use a traditional advertising satetel. Prior to September 2013, SundanceTV prailgisold sponsorships.

Subscriber and Viewer Measurement

The number of subscribers receiving our programnfiogn multichannel video programming distributorengrally determines t
affiliation fees we receive. These numbers are megomonthly by the distributor and are reported oecertain excluded categories
subscribers set forth in the relevant affiliatiagreement. For most day-ttay management purposes, we use a different measnteNielse
subscribers. Nielsen subscribers represent the aurab subscribers receiving our programming fromltitihannel video programmi
distributors as reported by Nielsen, based on gainpling procedures. Nielsen subscriber figuned te be higher than viewing subscribers
a given programming network. Nielsen subscribeurig are available for all of our programming netgo

For purposes of the advertising rates we are abtdarge advertisers, the relevant measuremeé islielsen rating, which measures
number of viewers actually watching the commerapethin programs we show on our programming netwoilhis measurement is calcule
by The Nielsen Company using their sampling proocesiand reported daily, although advertising ratesadjusted less frequently. In addi
to the Nielsen rating, our advertising rates ase ahfluenced by the demographic mix of our viewagliences, since advertisers tend tc
premium rates for more desirable demographic grofipgewers.

Regulation
The Federal Communications Commission (the “FQ€fulates programming networks in certain respgben they are affiliated with

cable television operator, as we are with CablewisiOther FCC regulations, although imposed onecadlevision operators and sate
operators, affect programming networks indirectly.
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Closed Captioning

Certain of our networks must provide clossgtioning of programming for the hearing impairéde 21st Century Communications
Video Accessibility Act of 2010 also requires uspimvide closed captioning on certain video contbat we offer on the Internet or throt
other Internet Protocol distribution.

CALM Act

FCC rules require multichannel video programmingtriiutors to ensure that all commercials complthveipecified volume standar
and our affiliation agreements generally requiréausertify compliance with such standards.

Obscenity Restrictions

Cable operators and other distributors are praddbftom transmitting obscene programming, and difiliaion agreements genera
require us to refrain from including such programgon our networks.

Violent Programming

In 2007, the FCC issued a report on violence ingnmming that recommended that Congress prohileitatbailability of violer
programming, including cable programming, during tiours when children are likely to be watchingcéte events have led to a rene
interest by some members of Congress in the alleffedts of violent programming, which could leadat renewal of interest in limiting t
availability of such programming or prohibiting it.

Program Access

The “program accesgrovisions of the Federal Cable Act generally reggatellite delivered video programming in whiclkcable
operator holds an attributable interest, as thah tss defined by the FCC, to be made available Itaraltichannel video programmi
distributors, including DBS providers and telephanepanies, on nondiscriminatory prices, termsamlitions, subject to certain excepti
specified in the statute and the FCC'’s rules. FGl€srprovide that the FCC may order a calffdiated programmer to continue to mak
programming service available to a multichannekuigorogramming distributor during the pendency pf@gram access complaint, under
terms of the existing contract. For purposes o$e¢heiles, the common directors and five percemfreater voting stockholders of Cablevis
and AMC Networks are deemed to be cable operatdtsaitributable interests in us. As long as weticare to have common directors i
major stockholders with Cablevision, our sateltiivered video programming services will remaifbjeat to the program access provisi
The FCC allowed a previous blanket prohibition ewlesive arrangements with cable operators to exipirOctober 2012, but will consic
case-by-case complaints that exclusive contradiwdmm cable operators and cabféliated programmers significantly hinder or peew ¢
competing distributor from providing satellite cafgrogramming.

The FCC has also extended the program access twlgsrrestrially-delivered programming created kable operatogffiliated
programmers such as us when a showing can be ratthe lack of such programming significantly lérglor prevents the distributor fr
providing satellite cable programming. The rulethatize the FCC to compel the licensing of suchgprmming in response to a complain
a multichannel video programming distributor. Thages could require us to make any terrestriag@mming services we create availabl
multichannel video programming distributors on nisadminatory prices, terms and conditions.

Program Carriage

The FCC has sought comment on proposed changbs tales governing carriage agreements betweee gabyjramming networks a
cable operators or other multichannel video prognamg distributors. Some of these changes could givadvantage to cable programn
networks that are not affiliated with any distribund make it easier for those programming neta/¢okchallenge a distributer’decision t
terminate a carriage agreement or to decline iy @anetwork in the first place.

Wholesale “A La Carte”

In 2007, the FCC sought comment on whether cabtgramming networks require distributors to purchasel carry undesir
programming in return for the right to carry dedifgrogramming and, if so, whether such arrangemsmsild be prohibited. The FCC |
taken no action on this proposal. We do not culyaetjuire distributors to carry more than one of pational programming networks in or
to obtain the right to carry a particular natiopedgramming network. However, we generally negetigith a distributor for the carriage of
of our national networks concurrently.
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Effect of “Must-Carry” Requirements

The FCC'’s implementation of the statutory “mustrgambligations requires cable and DBS operators te diroadcasters preferen
access to channel space. In contrast, programnehgorks, such as ours, have no guaranteed rigbtuofage on cable television or D
systems. This may reduce the amount of channelesiiat is available for carriage of our networksdaple television systems and C
operators.

Satellite Carriage

All satellite carriers must under federal law offégreir service to deliver our and our competgoprogramming networks on
nondiscriminatory basis (including by means of tely). A satellite carrier cannot unreasonablycdisinate against any customer in
charges or conditions of carriage.

Media Ownership Restrictions

FCC rules set media ownership limits that restdatpng other things, the number of daily newspagpedsradio and television station:
which a single entity may hold an attributable iatt as that term is defined by the FCC. Pursuaat€ongressional mandate, the FCC |
review these rules every four years. Such a reigemurrently underway. Cablevision currently owrnswéday, a daily newspaper publishe:
Long Island, New York. The fact that the commorediors and five percent or greater voting stockéisladf Cablevision and AMC Netwol
hold attributable interests in each of the compafioe purposes of these rules means that thess-owatership rules may have the effec
limiting the activities or strategic business aitives available to us, at least for as long asovdinue to have common directors and n
stockholders with Cablevision. Although we haveptens or intentions to become involved in the beisges affected by these restrictions
would need to be mindful of these rules if we wiereonsider engaging in any such business in thedu

Website Requirements

We maintain various websites that provide informratiegarding our businesses and offer contentdier $he operation of these webs
may be subject to a range of federal, state aral laws such as privacy, data security, child yadetd consumer protection regulations.

Other Regulation

The FCC also imposes rules regarding political #caats and telemarketing. In addition, our intéomal operations are subject
regulation on a country-by-country basis, includipghgramming content requirements, local contenttag) andrequirements to ma
programming available on nondiscriminatory terms.

Competition

Our programming networks operate in two highly cefitive markets. First, our programming networkmpete with other programmi
networks to obtain distribution on cable televisgystems and other multichannel video programmisgiblution systems, such as DBS,
ultimately for viewing by each systemsubscribers. Second, our programming networkgpetarwith other programming networks and c
sources of video content, including broadcast nekeydo secure desired entertainment programmihg.sticcess of our businesses depen
our ability to license and produce content for programming networks that is adequate in quantity guality and will generate satisfact
viewer ratings. In each of these cases, some otompetitors are large publicly held companies tmate greater financial resources that
do. In addition, we compete with these entitiesafdvertising revenue.

It is difficult to predict the future effect of tenology on many of the factors affecting AMC Netk&rcompetitive position. For examp
data compression technology has made it possibl@dst video programming distributors to incredssrtchannel capacity, which may red
the competition among programming networks and dwasters for channel space. On the other handdtiiéion of channel space could ¢
increase competition for desired entertainment @ogning and ultimately, for viewing by subscribefs more channel space beco
available, the position of our programming netwarkshe most favorable tiers of these distributemild be an important goal. Additiona
video content delivered directly to viewers over thternet competes with our programming netwodks/fewership.
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Distribution of Programming Networks

The business of distributing programming networksdble television systems and other multichanitosprogramming distributors
highly competitive. Our programming networks facenpetition from other programming networksirriage by a particular multichannel vii
programming distributor, and for the carriage om $krvice tier that will attract the most subsasb©nce our programming network is sele
by a distributor for carriage, that network competer viewers not only with the other programmingtworks available on the distributer’
system, but also with over-the-air broadcast telew Internethased video and other online services, mobile sesyiradio, print medi
motion picture theaters, DVDs, and other sourcaafofmation and entertainment.

Important to our success in each area of competitie face are the prices we charge for our progriagmetworks, the quantity, qual
and variety of the programming offered on our nekspand the effectiveness of our netwonkelrketing efforts. The competition for view
among advertiser supported networks is directlyatated with the competition for advertising reveswvith each of our competitors.

Our ability to successfully compete with other netiis may be hampered because the cable televigkianss or other multichant
video programming distributors through which weksdstribution may be affiliated with other prograrimg networks. In addition, becai
such distributors may have a substantial numbeubgcribers, the ability of such programming neksdp obtain distribution on the syste
of affiliated distributors may lead to increasediliation and advertising revenue for such programgmnetworks because of their incree
penetration compared to our programming networkenkf such affiliated distributors carry our pragrming networks, such distributors r
place their affiliated programming network on a mdesirable tier, thereby giving the affiliated gnamming network a competitive advant
over our own.

New or existing programming networks that are iafid with broadcasting networks like NBC, ABC, CB6Fox may also have
competitive advantage over our programming netwdrkobtaining distribution through the “bundlingif agreements to carry thc
programming networks with agreements giving thérithistor the right to carry a broadcast statioriliated with the broadcasting network.

An important part of our strategy involves explogtiidentified markets of the cable television viegviaudience that are generally \
defined and limited in size. Our networks have fbaad will continue to face increasing competitignother programming networks and or
or other services seek to serve the same or sinigaes.

Sources of Programming

We also compete with other programming networksdoure desired programming. Most of our originalgpamming and all of o
acquired programming is obtained through agreemeiitis other parties that have produced or own tights to such programmir
Competition for this programming will increase && thumber of programming networks increases. Ophegramming networks that
affiliated with programming sources such as movitetevision studios or film libraries may haveanpetitive advantage over us in this area.

With respect to the acquisition of entertainmeragoamming, such as syndicated programs and mokissare not produced by
specifically for networks, our competitors includational broadcast television networks, local boaad television stations, video-cleman:
programs and other cable programming networksrriatéased video content distributors have also emeagambmpetitors for the acquisit
of content or the rights to distribute content. $oaf these competitors have exclusive contracth mibtion picture studios or indepenc
motion picture distributors or own film libraries.

Competition for Advertising Revenue

Our programming networks must compete with oth#erseof advertising time and space, including otteble programming networl
radio, newspapers, outdoor media and, increasimgigrnet sites. We compete for advertisers onbtms of rates we charge and also o1
number and demographic nature of viewers who watehprogramming. Advertisers will often seek tog&trtheir advertising content to th
demographic categories they consider most likelpuchase the product or service they advertiseodtingly, the demographic makg- of
our viewership can be equally or more importanhttiee number of viewers watching our programming.

Employees
As of February 3, 2014 we had 2,123 full-time empks and 74 part-time employees (including 1,0@2ifae employees and 45 part-

time employees from Chellomedia). In addition, artof our subsidiaries engages the services dersriwvho are subject to a collect
bargaining agreement. We believe that our emplayeklabor relations are good.
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Item 1A. Risk Factors.

The risk factors described below are not inclusif/all risk factors but highlight those that therQmany believes are the most signific
and that could impact its performance and finan@allts. These risk factors should be consideygéther with all other information preser
in this Annual Report.

Our business depends on the appeal of our programgnio our distributors and our U.S. and foreign wiers, which may t
unpredictable and volatile.

Our business depends in part upon viewer prefeseaoel audience acceptance in the U.S. and abrodite gbrogramming on o
networks. These factors are often unpredictablevatatile, and subject to influences that are belyour control, such as the quality and ap
of competing programming, general economic conditiand the availability of other entertainment\atiéis. We may not be able to anticig
and react effectively to shifts in tastes and ides in our markets. A change in viewer preferewoetd cause our programming to declin
popularity, which could cause a reduction in adserny revenues and jeopardize renewal of our cotgreith distributors. In addition, ¢
competitors may have more flexible programming regeanents, as well as greater amounts of availatmi¢ent, distribution and capi
resources, and may be able to react more quickly We can to shifts in tastes and interests.

To an increasing extent, the success of our busidegends on original programming, and our abititpredict accurately how audien
will respond to our original programming is parfedy important. Because original programming oftewolves a greater degree
commitment on our part, as compared to acquiredraroming that we license from third parties, andabse our network branding strate
depend significantly on a relatively small numbérwdginal programs, a failure to anticipate viewseferences for such programs coul
especially detrimental to our business. We per@tjiaceview the programming usefulness of our pamgrights based on a series of fac
including ratings, type and quality of program mnite standards and practices, and fithess forksttbn. We have incurred writeffs of
programming rights in the past, and may incur fitprogramming rights writeffs if it is determined that program rights have future
usefulness.

In addition, feature films constitute a significardrtion of the programming on our AMC, IFC and 8anceTV programming networ|
In general, the popularity of featufigm content on linear television is declining, dinepart to the broad availability of such contdmbugh a
increasing number of distribution platforms. Shothid popularity of featuréim programming suffer significant further declsyeve may los
viewership or be forced to rely more heavily orgoral programming, which could increase our costs.

If our programming does not gain the level of ande acceptance we expect, or if we are unable fataia the popularity of ol
programming, our ratings may suffer, which will a&igely affect advertising revenues, and we mayehawdiminished bargaining posit
when dealing with distributors, which could redum# affiliation fee revenues. We cannot assure §yat we will be able to maintain t
success of any of our current programming, or geresufficient demand and market acceptance fonewrprogramming.

If economic problems persist in the United Statesmother parts of the world, our results of opeians could be adversely affected.

Our business is significantly affected by prevagjliaconomic conditions and by disruptions to finahonarkets. We derive substan
revenues from advertisers, and these expendituesensitive to general economic conditions andsgorer buying patterns. Financ
instability or a general decline in economic coiodis in the United States and other countries wioene networks are distributed co
adversely affect advertising rates and volume ltieguin a decrease in our advertising revenues.

Decreases in U.S. and consumer discretionary spgndiother countries where our networks are distad may affect cable televis
and other video service subscriptions, in particulth respect to digital service tiers on whichtaa of our programming networks are cart
This could lead to a decrease in the number ofcsiliess receiving our programming from multichanwieleo programming distributors, wh
could have a negative impact on our viewing subscs and affiliation fee revenues. Similarly, ardese in viewing subscribers would
have a negative impact on the number of viewensadlgtwatching the programs on our programming oeks, which could also impact 1
rates we are able to charge advertisers.

Economic conditions affect a number of aspectswfhusinesses worldwide and impact the businessesiropartners who purche
advertising on our networks and reduce their spgndn advertising. Economic conditions can alsoatiegly affect the ability of those wi
whom we do business to satisfy their obligationsgoThe general worsening of current global ecdo@onditions could adversely affect |
business, financial condition or results of operati and the worsening of economic conditions ntaae parts of the world, specifically, cor
impact the expansion and success of our busin@ssesh areas.
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Because a limited number of distributors accountrfa large portion of our business, the loss of asignificant distributor woulc
adversely affect our revenues.

Our programming networks depend upon agreements aviimited number of cable television system ofmsand other multichant
video programming distributors. The loss of anyngigant distributor would have a material adveeféect on our consolidated results
operations.

In addition, we have in some instances made upfpagments to distributors in exchange for additicudscribers or have agreec
waive or accept lower affiliation fees if certainmbers of additional subscribers are provided. We may help fund our distributors' efforts
market our programming networks or we may permitriiutors to offer promotional periods without pagnt of subscriber fees. As
continue our efforts to add viewing subscribers; pet revenues may be negatively affected by tliegerred carriage fee arrangeme
discounted subscriber fees or other payments.

Failure to renew our programming networksaffiliation agreements, or renewal on less favorablerms, or the termination of tho
agreements, both in the U.S. and internationallypud have a material adverse effect on our business

Currently our programming networks have affiliatiagreements that have staggered expiration datesgth 2023. Failure to rene!
these affiliation agreements, or renewal on leserible terms, or the termination of those agreasneould have a material adverse effec
our business A reduced distribution of our programming netwovksuld adversely affect our affiliation fee revenaad impact our ability -
sell advertising or the rates we charge for suareding. Even if affiliation agreements are reeeéywwe cannot assure you that the ren
rates will equal or exceed the rates that we ctigreharge these distributors.

In some cases, if a distributor is acquired, tHgiatfon agreement of the acquiring distributorlivgovern following the acquisition.
those circumstances, the acquisition of a distoibthat is party to one or more affiliation agreetsewith our programming networks on te
that are more favorable to us could adversely imnpacfinancial condition and results of operations

Consolidation among cable and satellite operat@s diven the largest operators considerable leeemgtheir relationships wi
programmers, including us. Most of our U.S. revenc@me from a handful of the largest distributditse two largest cable distributors proy
service to approximately 33% of U.S. householdsixéieg multichannel video programming distributiovhile the two largest DBS distribut
provide service to an additional 34% of such hoakish In certain countries outside the U.S., on@ eamall number of distributors hav
dominant market position. Continued consolidatidthim the industry could further reduce the numbédistributors available to carry ¢
content and increase the negotiating leverage odlistributors which could adversely affect ourerue.

We are subject to intense competition, which maywéa negative effect on our profitability or on oability to expand our business.

The programming industry is highly competitive. Quogramming networks compete with other prograngnmiatworks and other tyg
of video programming services for marketing andritiation by cable and other multichannel videogreonming distribution systems.
distributing a programming network, we face compmti with other providers of programming networl® the right to be carried by
particular cable or other multichannel video prognaing distribution system and for the right to laeried by such system on a particular “tier
of service.

Certain programming networks affiliated with broasicnetworks like NBC, ABC, CBS or Fox or other Kege-toair programmin
networks in countries where our networks are distdd may have a competitive advantage over ougranoming networks in obtaini
distribution through the “bundlingdf carriage agreements for such programming netsvarkh a distributor's right to carry the affilia
broadcasting network. In addition, our ability tomgpete with certain programming networks for disition may be hampered because
cable television or other multichannel video praogmaing distributors through which we seek distribatimay be affiliated with the
programming networks. Because such distributors ha@ae a substantial number of subscribers, théyabil such programming networks
obtain distribution on the systems of affiliatedtdbutors may lead to increased affiliation andeatising revenue for such programmn
networks because of their increased penetrationpaosd to our programming networks. Even if theliaféd distributors carry o
programming networks, they may place their affdthtprogramming network on a more desirable tieereby giving their affiliate
programming network a competitive advantage ovemoan.
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In addition to competition for distribution, we aldace intense competition for viewing audienceshwather cable and broadc
programming networks, home video products and metdrased video content providers, some of which and ph large diversifie
entertainment or media companies that have sulmtgngreater resources than us. To the extent dbatviewing audiences are erodec
competition with these other sources of programneimigtent, our ratings would decline, negativelyeefing advertising revenues, and we
face difficulty renewing affiliation agreements itlistributors on acceptable terms, which couldseaaffiliation fee revenues to decline
addition, competition for advertisers with thesatemt providers, as well as with other forms of madghcluding print media, Internet websi
and radio), could affect the amount we are ableharge for advertising time on our programming reks, and therefore our advertis
revenues.

An important part of our strategy involves explodtiidentified markets of the cable television viegviaudience that are generally \
defined and limited in size. Our programming netgohave faced and will continue to face increasiogpetition obtaining distribution a
attracting advertisers as other programming nets/edek to serve the same or similar markets.

Our programming networks'success depends upon the availability of programgithat is adequate in quantity and quality, and
may be unable to secure or maintain such programgyin

Our programming networks' success depends upoaviiéability of quality programming, particularlyriginal programming and film
that is suitable for our target markets. While weduce some of our original programming, we obtaost of the programming on ¢
networks (including original programming, films aather acquired programming) through agreements thitd parties that have producec
control the rights to such programming. These agesgs expire at varying times and may be terminhiethe other parties if we are no
compliance with their terms.

We compete with other programming networks to sedasired programming. Competition for programnfiag increased as the nun
of programming networks has increased. Other progniamg networks that are affiliated with programmsaurces such as movie or televit
studios or film libraries may have a competitivevamtage over us in this area. In addition to ottedrle programming networks, we ¢
compete for programming with national broadcasévision networks, local broadcast television stegjovideo-ordemand services a
Internetbased content delivery services, such as Netflixnés, Hulu and Amazon. Some of these competitave lexclusive contracts w
motion picture studios or independent motion pietdistributors or own film libraries.

We cannot assure you that we will ultimately becessful in negotiating renewals of our programmigbts agreements or in negotial
adequate substitute agreements in the event thse igreements expire or are terminated.

Our programming networks have entered into lotgHn programming acquisition contracts that requirgubstantial payments ov
long periods of time, even if we do not use sucbgnamming to generate revenues.

Our programming networks have entered into numecouagracts relating to the acquisition of programgniincluding rights agreeme
with film companies. These contracts typically regusubstantial payments over extended periodsinoé.tWe must make the requi
payments under these contracts even if we do mothesprogramming.

Increased programming costs may adversely affeat profits.

We incur costs for the creative talent, includirgoas, writers and producers, who create our caigimogramming. Some of our origil
programming has achieved significant popularity aritical acclaim, which has increased and couldtiooie to increase the costs of s
programming in the future. An increase in the cadtprogramming may lead to decreased profitabitityotherwise adversely affect
business.

We may not be able to adapt to new content distiidiu platforms and to changes in consumer behaviasulting from these ne
technologies, which may adversely affect our busise

We must successfully adapt to technological advame®ur industry, including the emergence of aliive distribution platforms. O
ability to exploit new distribution platforms anéewing technologies will affect our ability to ma@in or grow our business. Emerging form
content distribution may provide different economimdels and compete with current distribution mdthin ways that are not entir
predictable. Such competition could reduce demanadr traditional television offerings or for tieéferings of digital distributors and redt
our revenue from these sources. Accordingly, wetradapt to changing consumer behavior driven byaades such as digital video recorc
video-on-demand, Internélised content delivery, including services suctNeslix, Hulu, Apple TV, Google TV and Amazon andohile
devices. Gaming and other consoles such Microsifiex, Sony’s PS3 and NintendoWii and Roku are establishing themselves asnaitive
providers of video services. Such changes may itrip&crevenues we are able to generate from odititblaal distribution methods, either
decreasing the viewership of our programming neteam cable and other multichannel video prograngndiistribution systems which ¢
almost entirely directed at television video defjwer by making advertising on our programming rate less valuable to advertisers. If
fail to adapt our distribution methods and contenémerging technologies, our appeal to our tathataliences might decline and there c
be a negative effect on our business. In additamertising revenues could be significantly impdcby emerging technologies, sil



advertising sales are dependent on audience measatr@rovided by third parties, and the results
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of audience measurement techniques can vary indepénf the size of the audience for a varietyeafsons, including difficulties related to
employed statistical sampling methods, new distidouplatforms and viewing technologies, and thitisiy of the marketplace to the use
measurement of different viewer behaviors, suchedayed viewing. Moreover, devices that allow ugerfast forward or skip programmit
including commercials, are causing changes in aoesiehavior that may affect the desirability of ptogramming services to advertisers.

We face risks from doing business internationally.

We have operations through which we distribute pgogning outside the United States. As a resultbosiness is subject to certain ri
inherent in international business, many of whighkzeyond our control. These risks include:

» laws and policies affecting trade and taxes, indgdaws and policies relating to the repatriatadrfunds and withholding taxes, ¢
changes in these laws;

« changes in local regulatory requirements, includesgrictions on content, imposition of local caritquotas and restrictions on fore
ownership;

» differing degrees of protection for intellectuabperty and varying attitudes towards the piracintdllectual property
» the instability of foreign economies and governrsy

» exchange control

» war and acts of terrorisi

» anticorruption laws and regulations such as the For&gnrupt Practices Act and the U.K. Bribery Act tthanpose stringel
requirements on how we conduct our foreign openateind changes in these laws and regulations;

» foreign privacy and data protection laws and retijteand changes in these laws;
» shifting consumer preferences regarding the viewiingdeo programmini

Events or developments related to these and oler associated with international trade could asklg affect our revenues from non.
U.S. sources, which could have a material advdfseten our business, financial condition, opergtiesults, liquidity and prospects.

We are also exposed to foreign currency exchangerigk to the extent that we enter into transastidenominated in currencies o
than our or our subsidiaries’ respective functionwalrencies (norfianctional currency risk), such as programming cacts, notes payable &
notes receivable (including intercompany amourtita) &re denominated in a currency other than tpécaple functional currency. Change:
exchange rates with respect to amounts recordedritonsolidated balance sheets related to thesws iwill result in unrealized (based u
periodend exchange rates) or realized foreign curreraystiction gains and losses upon settlement ofdhedctions. Moreover, to the ex
that our revenue, costs and expenses are denonhiirateurrencies other than our respective functianarencies, we will experien
fluctuations in our revenue, costs and expensetysas a result of changes in foreign currency argke rates.

We also are exposed to unfavorable and potentialigtile fluctuations of the U.S. dollar (our refing currency) against the currencie
our operating subsidiaries when their respectinarfcial statements are translated into U.S. doftarénclusion in our consolidated financ
statements. Cumulative translation adjustmentsrezerded in accumulated other comprehensive incoss) as a separate componer
equity. Any increase (decrease) in the value olit® dollar against any foreign currency thahis functional currency of one of our opera
subsidiaries will cause us to experience unrealfpegign currency translation losses (gains) wibkpect to amounts already invested in
foreign currencies. Accordingly, we may experieacaegative impact on our comprehensive income )(lasd equity with respect to ¢
holdings solely as a result of foreign currencynstation. Our primary exposure to foreign currenisk from a foreign currency translat
perspective is to the euro and, to a lesser extémer local currencies in Europe. We generallyndbhedge against the risk that we may i
non-cash losses upon the translation of the firrdustatements of our subsidiaries and affiliatés LS. dollars.

Our business is limited by United States regulatagnstraints which may adversely impact our opeoas.

Although most aspects of our business generallynatalirectly regulated by the FCC, there are aeiff®C regulations that govern
business either directly or indirectly. See ItemBysiness—Regulationih this Annual Report. Furthermore, to the extdait regulations ar
laws, either presently in force or proposed, hinglestimulate the growth of the cable televisiom aatellite industries, our business will
affected.

The United States Congress and the FCC currenthg kiader consideration, and may in the future gdoptv laws, regulations a
policies regarding a wide variety of matters thaild, directly or indirectly, affect our operations
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The regulation of cable television services, si¢eltarriers, and other multichannel video prograngndistributors is subject to t
political process and has been in constant flux tive past two decades. Further material changtwitaw and regulatory requirements n
be anticipated. We cannot assure you that our essiwill not be adversely affected by future ledish, new regulation or deregulation.

Our businesses are subject to risks of adverse fatijpn by foreign governments.

Programming businesses are subject to regulaticam @yuntry-byeountry basis, including restrictions on types d¥ertising that can |
sold on our networks, programming content requirg@siaequirements to make programming availableammdiscriminatory terms, and loc
content quotas. Consequently, our businesses ndaglt aheir ownership and organizational structusewall as their pricing and serv
offerings to satisfy the rules and regulations taol they are subject. A failure to comply with &pable rules and regulations could resu
penalties, restrictions on our business or loge@idired licenses or other adverse conditions.

Adverse changes in rules and regulations could hasignificant adverse impact on our profitability.

Theft of our content, including digital copyrightheft and other unauthorized exhibitions of our cost, may decrease rever
received from our programming and adversely affectr businesses and profitability.

The success of our businesses depends in partrabiity to maintain and monetize our intellectpabperty rights to our entertainm
content. We are fundamentally a content companytiaiti of our brands, television programming, diggtontent and other intellectual prop:
has the potential to significantly affect us and talue of our content. Copyright theft is partasty prevalent in many parts of the world 1
lack effective copyright and technical protectiveasures similar to those existing in the UnitedeStar that lack effective enforcement of ¢
measures. The interpretation of copyright, privaoy other laws as applied to our content, and pidatection and enforcement efforts, rer
in flux. The failure to strengthen, or the weakenwf, existing intellectual property laws could meak more difficult for us to adequat:
protect our intellectual property and negativelffgef its value.

Content theft has been made easier by the widdadilay of higher bandwidth and reduced storagstspas well as tools that undern
security features such as encryption and the wlufippirates to cloak their identities online. Iddition, we and our humerous production
distribution partners operate various technologteays in connection with the production and distitn of our programming, and intentio
or unintentional acts could result in unauthorizetess to our content, a disruption of our seryioesmproper disclosure of confiden
information. The increasing use of digital formated technologies heightens this risk. Unauthoraetkss to our content could result in
premature release of television shows, which sljiko have a significant adverse effect on thewalf the affected programming.

Copyright theft has an adverse effect on our bssifecause it reduces the revenue that we aréoatdeeive from the legitimate sale :
distribution of our content, undermines lawful distition channels and inhibits our ability to repoar profit from the costs incurred to cre
such works. Efforts to prevent the unauthorizedrithistion, performance and copying of our contemtyraffect our profitability and may not
successful in preventing harm to our business.

Litigation may be necessary to enforce our intéllat property rights, protect trade secrets or étednine the validity and scope
proprietary rights claimed by others. Any litigatiof this nature, regardless of outcome or meaitilat result in substantial costs and diver
of management and technical resources, any of wdnchd adversely affect our business, financialdition and results of operations. (
failure to protect our intellectual property righparticularly our brand, in a meaningful mannecballenges to related contractual rights ¢
result in erosion of our brand and limit our apilib control marketing of our networks, which cotildve a materially adverse effect on
business, financial condition and results of openast

Protection of electronically stored data is costnd if our data is compromised in spite of this pection, we may incur addition
costs, lost opportunities and damage to our repigat

We maintain information in digital form as necegsar conduct our business, including confidentiad @roprietary information regardi
our distributors, advertisers, viewers and empleyas well as personal information. Data maintaimedigital form is subject to the risk
intrusion, tampering and theft. We develop and ta@insystems to prevent this from occurring, bet development and maintenance of t
systems is costly and requires ongoing monitorimg) @pdating as technologies change and effortséocome security measures become |
sophisticated. Moreover, despite our efforts, thesphility of intrusion, tampering and theft canibat eliminated entirely, and risks associ
with each of these remain. In addition, we providafidential, proprietary and personal informattonthird parties when it is necessan
pursue business objectives. While we obtain assegathat these third parties will protect this infation and, where appropriate, monitor
protections employed by these third parties, thera risk the confidentiality of data held by thipdrties may be compromised. If our (
systems are compromised, our ability to conduct msginess may be impaired, we may lose profitaplgodunities or the value of thc
opportunities may be diminished and, as descrilbede, we may lose revenue as a result of unlicenseaf our intellectual property. Furtt
a penetration of our network security or other msapriation or misuse of personal consumer or eygs
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information could subject us to business, reguatlitigation and reputation risk, which could haa@egative effect on our business, finar
condition and results of operations.

If our technology facilities fail or their operatias are disrupted, or if we lose access to third tgesatellites, our performance could
hindered.

Our programming is transmitted using technologylitees at certain of our subsidiaries. These textbgy facilities are used for a vari
of purposes, including signal processing, progralitirgy, promotions, creation of programming segreewt fill short gaps between featu
programs, quality control, and live and recordedyphck. These facilities are subject to interruptitom fire, lightning, adverse weatl
conditions and other natural causes. Equipmeniriailemployee misconduct or outside interferenaddcalso disrupt the facilities' servic
Although we have an arrangement with a third partse-broadcast the previous 48 hours of our nationalolds' programming in the event
a disruption, we currently do not have a backupatpens facility for our programming.

In addition, we rely on thirgharty satellites in order to transmit our programgnsignals to our distributors. As with all satel, there is
risk that the satellites we use will be damaged essult of natural or mamade causes, or will otherwise fail to operate priyp Although wi
maintain in-orbit protection providing us with baag satellite transmission facilities should ounpary satellites fail, there can be no assur
that such back-up transmission facilities will iieetive or will not themselves fail.

Any significant interruption at any of our techngjofacilities affecting the distribution of our gp@mming, or any failure in satell
transmission of our programming signals, could rewvadverse effect on our operating results arahéial condition.

The loss of any of our key personnel and artistident could adversely affect our business.

We believe that our success depends to a signifeeent upon the performance of our senior exeestiWe generally do not maint
“key man” insurance. In addition, we depend on thailability of thirdparty production companies to create most of ougiral
programming. Some of the writers employed by oheus subsidiaries and some of the employees ofl tharty production companies t
create our original programming are subject toemive bargaining agreements. Any labor disputes atrike by one or more unic
representing our subsidiary's writers or employafethird-party production companies who are essential toosiginal programming cou
have a material adverse effect on our original mwgning and on our business as a whole. The losspfsignificant personnel or artis
talent, or our artistic talent losing their audier@se, could also have a material adverse effestiobusiness.

No assurance can be made that we will be succedsfititegrating any acquired businesses.

We recently completed the acquisition of Chelloraeaihd we may make other acquisitions in the futumegration of new busines:
presents significant challenges, including: reafizeconomies of scale; eliminating duplicative vead; and integrating networks, finan
systems and operational systems. No assurance eagiven that, with respect to any acquisition, widl vealize anticipated benefits
successfully integrate any acquired business withexisting operations. In addition, while we indeto implement appropriate controls .
procedures as we integrate acquired companies,ayenot be able to certify as to the effectivendsbese companieslisclosure controls a
procedures or internal control over financial repgy (as required by U.S. federal securities land gegulations) until we have fully integra
them.

We may have exposure to additional tax liabilities.

We are subject to income taxes as well as non-iecbased taxes, such as payroll, sales, use, adiled, net worth, property and go
and services taxes, in both the United States anidus foreign jurisdictions. Significant judgmestrequired in determining our worldwi
provision for income taxes and other tax liabitién the ordinary course of our business, thezgraany transactions and calculations wher
ultimate tax determination is uncertain. We areutady under audit by tax authorities in both thenitdd States and various fore
jurisdictions. Although we believe that our taximsites are reasonable, (1) there is no assuraatt¢hthfinal determination of tax audits or
disputes will not be different from what is refledtin our historical income tax provisions, expeas®unts for noircome based taxes ¢
accruals and (2) any material differences coulcerav adverse effect on our financial position awlits of operations in the period or per
for which determination is made.

Although a portion of our revenue and operatingpine is generated outside the United States, weubject to potential current U
income tax on this income due to our being a Udparation. Our worldwide effective tax rate mayrbeduced under a provision in U.S.
law that defers the imposition of U.S. tax on derfareign active income until that income is refed to the United States. Any repatria
of assets held in foreign jurisdictions or recogmitof foreign income that fails to meet the U.& tequirements related to deferral of |
income tax may result in a higher effective taxerftr our company. This includes what is refereds “Subpart F Incomeywhich generall
includes, but is not limited to, such items as reg¢ dividends, royalties, gains from the dispositof certain property, certain currel
exchange gains in excess of currency exchangesloasd certain related party sales and servicesnacWhile the Company may mitigate
increase in its effective tax rate through claimandpreign tax credit against its U.S. federal meotaxes or potentially have foreign or (
taxes reduced under
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applicable income tax treaties, we are subjectatious limitations on claiming foreign tax creditswe may lack treaty protections in cer
jurisdictions that will potentially limit any redtion of the increased effective tax rate. A higb#ective tax rate may also result to the e»
that losses are incurred in non-U.S. subsidiahiasdo not reduce our U.S. taxable income.

We are subject to changing tax laws, treaties agdlations in and between countries in which weratee including treaties between
United States and other nations. A change in theestaws, treaties or regulations, including thsand involving the United States, or in
interpretation thereof, could result in a mateyidligher income or nomcome tax expense. Also, various income tax pralsds the countrie
in which we operate, such as those relating todumehtal U.S. international tax reform and measiuressponse to the economic uncertain
certain European jurisdictions in which we operataild result in changes to the existing tax lawdar which our taxes are calculated. We
unable to predict whether any of these or othepgsals in the United States or foreign jurisdicsiomill ultimately be enacted. Any st
material changes could negatively impact our bissine

Our substantial debt and high leverage could adwdysaffect our business.

We have a significant amount of debt. As of Decen#de 2013, we have $2,180 milligmincipal amount of total debt (excluding caf
leases), $880 millionf which is senior secured debt under our Crediflifaand $1,300 million of which is senior unseed debt. On Janue
31, 2014, we incurred additional senior secureelitedness of $600 million under our Term Loan Ailfgdn connection with the acquisitic
of Chellomedia.

Our ability to make payments on, or repay or refoe our debt, ad to fund planned distributions and capital expends, will depen
largely upon our future operating performance. Quiure performance, to a certain extent, is subjectyeneral economic, financi
competitive, regulatory and other factors thatlagond our control. In addition, our ability to bmw funds in the future to make payment:
our debt will depend on the satisfaction of the asants in the Credit Facility and our other delbrteaments, including the 7.75% Nc
Indenture, the 4.75% Notes Indenture and othereageats we may enter into in the future.

Our substantial amount of debt could have importansequences. For example, it could:

* increase our vulnerability to general adverseneatic and industry conditions;

* require us to dedicate a substantial portion ofaash flow from operations to make interest andgipial payments on our debt, ther
limiting the availability of our cash flow to funfiiture programming investments, capital expend#ureorking capital, busine
activities and other general corporate requirements

« limit our flexibility in planning for, or reactigjto, changes in our business and the industryhiclwwe operate;

* place us at a competitive disadvantage compartdonr competitors; and

« limit our ability to borrow additional funds, ewevhen necessary to maintain adequate liquidity.

In the longterm, we do not expect to generate sufficient demim operations to repay at maturity our outstagdiebt obligations. As
result, we will be dependent upon our ability teess the capital and credit markets. Failure tgeraignificant amounts of funding to re
these obligations at maturity could adversely d@ffaa business. If we are unable to raise such atspwe would need to take other act
including selling assets, seeking strategic investis1 from third parties or reducing other discraiy uses of cash. The Credit Facility,
7.75% Notes Indenture and the 4.75% Notes Indentilreestrict, and market or business conditiorsynimit, our ability to do some of the

things.

A significant portion ofour debt bears interest at variable rates. Whiléharxe entered into hedging agreements limitingeogaosure t
higher interest rates, such agreements do not off@iplete protection from this risk.
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The agreements governing our debt, the Credit Fagjlthe 7.75% Notes Indenture and the 4.75% Nobedenture, contain variou
covenants that impose restrictions on us that mdfgeet our ability to operate our business.

The agreements governing the Credit Facility, the% Notes Indenture and the 4.75% Notes Inderdonéain covenants that, amc
other things, limit our ability to:

e borrow money or guarantee de

» create lien:

e pay dividends on or redeem or repurchase ¢
* make specified types of investme

» enter into transactions with affiliates;

» sell assets or merge with other compa

The Credit Facility requires us to comply with as@GaFlow Ratio and an Interest Coverage Ratio, emtdefined in Item
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations — Debt Finapdgreements.”

Compliance with these covenants may limit our gbito take actions that might be to the advantafjghe Company and o
stockholders.

Various risks, uncertainties and events beyondooumtrol could affect our ability to comply with th& covenants and maintain tr
financial ratios. Failure to comply with any of thevenants in our existing or future financing agnents could result in a default under tl
agreements and under other agreements containisgemfault provisions. A default would permit lendéosaccelerate the maturity for -
debt under these agreements and to foreclose upoodateral securing the debt. Under these cigtances, we might not have suffici
funds or other resources to satisfy all of our gdtiions. In addition, the limitations imposed byaincing agreements on our ability to ir
additional debt and to take other actions mightificantly impair our ability to obtain other finaimg.

Despiteour current levels of debt, we may still be able itwur substantially more debt. This could furthezxacerbate the risl
associated with our substantial debt.

We may be able to incur additional debt in the faitirhe terms of the Credit Facility, the 7.75% é&sotndenture and the 4.75% N
Indenture allow us to incur substantial amountadiditional debt, subject to certain limitations.akhdition, we may refinance all or a portiot
our debt, including borrowings under the Creditiftgic and obtain the ability to incur more debtasesult. If new debt is added to our cur
debt levels, the related risks we could face wd@danagnified.

A lowering or withdrawal of the ratings assigned tr debt securities by rating agencies may furthacrease our future borrowin
costs and reduce our access to capital.

The debt ratings for our notes are below the “itmesit grade’tategory, which results in higher borrowing costsvall as a reduced pe
of potential purchasers of our debt as some investdl not purchase debt securities that are ated in an investment grade rating categot
addition, there can be no assurance that any rassgned will remain for any given period of timethat a rating will not be lowered
withdrawn entirely by a rating agency, if in thating agency's judgment, future circumstancesinglab the basis of the rating, such as ad\
changes, so warrant. A lowering or withdrawal odting may further increase our future borrowingts@and reduce our access to capital.

A significant amount of our book value consists dftangible assets that may not generate cash in #ent of a voluntary ¢
involuntary sale.

At December 31, 2013, our consolidated finandiatesnents included approximately $2ilion of consolidated total assets, of wt
approximately $286million were classified as intangible assets. Igthle assets primarily include affiliation agreerserand affiliat
relationships, advertiser relationships, trademaakd goodwill. While we believe that the carryinglues of our intangible assets
recoverable, you should not assume that we woulgive any cash from the voluntary or involuntarke s# these intangible assets, particul
if we were not continuing as an operating business.
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We may have a significant indemnity obligation t@Blevision if the Distribution is treated as a talake transaction.

Prior to the distribution of all of the outstandim@mmon stock of the Company to Cablevision stolddrs in the Distributiol
Cablevision received a private letter ruling frolne tinternal Revenue Service (“IRSY the effect that, among other things, the Disititmn,
and certain related transactions would qualify tx-free treatment under the Internal Revenue Ciue “Code”)to Cablevision, AM(
Networks, and holders of Cablevision common stédthough a private letter ruling from the IRS gealr is binding on the IRS, if the factt
representations or assumptions made in the leti@egrrequest were untrue or incomplete in any mteespect, Cablevision would not be ¢
to rely on the ruling. Furthermore, the IRS willtrrale on whether a distribution satisfies certeéguirements necessary to obtain teee
treatment under the Code. Rather, the ruling waedaipon representations by Cablevision that tleseitions were satisfied, and :
inaccuracy in such representations could invalitiaeruling.

If the Distribution does not qualify for taxee treatment for United States federal income pasposes, then, in general, Cablevi
would be subject to tax as if it had sold the commatmck of our Company in a taxable sale for itsrfzarket value. Cablevision's stockholc
would be subject to tax as if they had receivedstidution equal to the fair market value of ownumon stock that was distributed to th
which generally would be treated first as a taxatédend to the extent of Cablevision's earningd profits, then as a ndaxable return ¢
capital to the extent of each stockholder's tavshiashis or her Cablevision stock, and thereadieicapital gain with respect to the remail
value. It is expected that the amount of any sagkg to Cablevision's stockholders and Cablevisiond be substantial.

As part of the Distribution, we entered into a wisaffiliation agreement with Cablevision, whichtseut each party's rights ¢
obligations with respect to deficiencies and refyritlany, of federal, state, local or foreign texfer periods before and after the Distribu
and related matters such as the filing of tax retand the conduct of IRS and other audits. Putdoahe tax disaffiliation agreement, we
required to indemnify Cablevision for losses arxksaof Cablevision relating to the Distributionamy related debt exchanges resulting 1
the breach of certain covenants, including as altre$ certain acquisitions of our stock or ass®tas a result of modification or repaymer
certain related debt in a manner inconsistent Withprivate letter ruling or letter ruling requeltwe are required to indemnify Cablevis
under the circumstances set forth in the tax dlgafbn agreement, we may be subject to substhaliikilities, which could have a mater
negative effect on our business, results of oparatifinancial position and cash flows.

The tax disaffiliation agreement with Cablevisiomiits our ability to pre-pay certain of our indebdeess.

The tax disaffiliation agreement with Cablevisiamits our ability to prepay, pay down, redeem, retire, or otherwise accthiee7.759
Notes or the 4.75% Notes. These restrictions mag time limit our ability to optimize our capitatructure or to pursue other transactions
could increase the value of our business.

We are controlled by the Dolan family, which mayeate certain conflicts of interest and which meaaosrtain stockholder decisiol
can be taken without the consent of the majoritytb& holders of our Class A Common Stock.

We have two classes of common stock:

* Class B Common Stock, which is generally entitleden votes per share and is entitled collectitelglect 75% of our Board
Directors, and

» Class A Common Stock, which is entitled to one vuete share and is entitled collectively to elee tmaining 25% of our Board
Directors.

As of December 31, 201,3Charles F. Dolan, our Executive Chairman, andthian family, including trusts for the benefit member
of the Dolan family, collectively own all of our &s B Common Stock, less than 2% our outstanding Class A Common Stock
approximately 66%f the total voting power of all our outstandingramon stock. The members of the Dolan family holdiiigss B Commc
Stock have entered into a stockholders agreemeasuant to which, among other things, the voting @owf the holders of our Clas:
Common Stock will be cast as a block with respectlt matters to be voted on by holders of ClagddBhmon Stock. The Dolan family is a
to prevent a change in control of our Company amgerson interested in acquiring us will be ablddcso without obtaining the consent of
Dolan family.

Charles F. Dolan, members of his family and centalated family entities, by virtue of their stosknership, have the power to elec
of our directors subject to election by holderCtdss B Common Stock and are able collectivelyoratrol stockholder decisions on matter:
which holders of all classes of our common stodie together as a single class. These matters amlidle the amendment of some provis
of our certificate of incorporation and the appiosfafundamental corporate transactions.
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In addition, the affirmative vote or consent of thelders of at least 66 2/3% of the outstandingeshaf the Class B Common Stc
voting separately as a class, is required to agprov

« the authorization or issuance of any additionatehaf Class B Common Stock, i

e any amendment, alteration or repeal of any of ttevipions of our certificate of incorporation thadversely affects the powe
preferences or rights of the Class B Common Stock.

As a result, Charles F. Dolan, members of his famid certain related family entities also colleely have the power to prevent s
issuance or amendment.

We have adopted a written policy whereby an inddpahcommittee of our Board of Directors will rewieand approve or take such ol
action as it may deem appropriate with respecettai transactions involving the Company and utissgdiaries, on the one hand, and ce
related parties, including Charles F. Dolan andageiof his family members and related entitiegtmnother hand. This policy does not adc
all possible conflicts which may arise, and theae be no assurance that this policy will be effecin dealing with conflict scenarios.

We are a “controlled companyfor NASDAQ purposes, which allows us not to complith certain of the corporate governance ru
of NASDAQ.

Charles F. Dolan, members of his family and certalated family entities have entered into a stotiérs agreement relating, ami
other things, to the voting of their shares of @lass B Common Stock. As a result, we are a “ctlattocompany”under the corpora
governance rules of NASDAQ. As a controlled compamg have the right to elect not to comply with tw@porate governance rules
NASDAQ requiring: (i) a majority of independent elitors on our Board of Directors, (ii) an indeparndsmpensation committee and (iii)
independent corporate governance and nominatingnitte®. Our Board of Directors has elected for@menpany to be treated as@htrollec
company”under NASDAQ corporate governance rules and nobtaply with the NASDAQ requirement for a majoritydependent board
directors and an independent corporate governamgéen@minating committee because of our status @m#olled company. For purposes
this agreement, the term “independent directorsans the directors of the Company who have betenndiemed by our Board of Directors to
independent directors for purposes of NASDAQ caapmgovernance standards.

Future stock sales, including as a result of theeggising of registration rights by certain of outhareholders, could adversely affect 1
trading price of our Class A Common Stock.

Certain parties have registration rights coverirgpgion of our shares. We have entered into resgien rights agreements with Cha
F. Dolan, members of his family, certain Dolan fminterests and the Dolan Family Foundations hravide them with “demandéanc
“piggyback” registration rights with respect to approximateB/4lmillion shares of Class A Common Stock, inahgdshares issuable ug
conversion of shares of Class B Common Stock. S#lessubstantial number of shares of Class A ComBtock could adversely affect
market price of the Class A Common Stock and caufghir our future ability to raise capital through offering of our equity securities.

We share a senior executive and certain directoiighvCablevision and The Madison Square Garden Compawhich may give rise
conflicts.

Our Executive Chairman, Charles F. Dolan, alsoeseas the Chairman of Cablevision. As a resuleraos executive officer of tl
Company will not be devoting his full time and atien to the Company'affairs. In addition, eight members of our Boafdirectors are als
directors of Cablevision and seven members of mar® are also directors of The Madison Square Ga@Empany (“MSG”)an affiliate o
Cablevision and the Company. These directors mag hatual or apparent conflicts of interest withpect to matters involving or affect
each company. For example, the potential for alwbrdf interest exists when we on one hand, antll&@asion or MSG on the other ha
consider acquisitions and other corporate oppdiamthat may be suitable for us and either or lodtthem. Also, conflicts may arise if thi
are issues or disputes under the commercial amasges that exist between Cablevision or MSG andinuaddition, certain of our directors ¢
officers, including Charles F. Dolan, own Cableeisbr MSG stock, restricted stock units and optimngurchase, and stock appreciation ri
in respect of, Cablevision or MSG stock, as weltash performance awards with any payout basedatte@sion’s or MSGs performanci
These ownership interests could create actual,rappar potential conflicts of interest when thésdividuals are faced with decisions t
could have different implications for our CompaBgblevision or MSG. See “Certain Relationships Bethted Party Transactionszertair
Relationships and Potential Conflicts of Interast’our proxy statement filed with the SEC on A8, 2013 for a description of our rela
party transaction approval policy that we have aelbpo help address such potential conflicts thay arise.
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Our overlapping directors and executive officer WiCablevision and MSG may result in the diversiohamrporate opportunities to ar
other conflicts with Cablevision or MSG and prowvisis in our amended and restated certificate of imgoration may provide us r
remedy in that circumstance.

The Companys amended and restated certificate of incorporatitkmowledges that directors and officers of thenfany may also |
serving as directors, officers, employees, constdtar agents of Cablevision and its subsidiarie$18G and its subsidiaries and that
Company may engage in material business transactidgth such entities. The Company has renouncedigtsts to certain busine
opportunities and the Compasyamended and restated certificate of incorporgironides that no director or officer of the Comyparho is
also serving as a director, officer, employee, atiaat or agent of Cablevision and its subsidiade®SG and its subsidiaries will be liable
the Company or its stockholders for breach of ashydiary duty that would otherwise exist by reasbthe fact that any such individual dire
a corporate opportunity (other than certain limitgoes of opportunities set forth in our certifieatf incorporation) to Cablevision or any of
subsidiaries or MSG or any of its subsidiariesdadtof the Company, or does not refer or commumicdbrmation regarding such corpol
opportunities to the Company. These provisions un @amended and restated certificate of incorpamatitso expressly validates cer!
contracts, agreements, assignments and transad@émas amendments, modifications or terminationgeib® between the Company ¢
Cablevision or any of its subsidiaries or MSG oy ahits subsidiaries and, to the fullest extenthpéed by law, provide that the actions of
overlapping directors or officers in connectionréweith are not breaches of fiduciary duties owedh® Company, any of its subsidiarie:
their respective stockholders.

Iltem 1B. Unresolved Staff Comments.
None.
Item 2. Properties.

We lease approximately 379,000 square feet of spatee U.S., including approximately 260,000 sguBiet of office space that '
lease at 11 Penn Plaza, New York, NY 10001, unelesd arrangements with remaining terms of up tersgears. We use this space as
corporate headquarters and as the principal bissineation of our Company. We also lease approxma#@0,000 squaréeet of space for o
broadcasting and technology center in Bethpage, Mei under a lease arrangement with a remaining t&f six years, from which AM
Networks Broadcasting & Technology conducts itsrapiens. In addition, we lease other propertieNén York, California and Florid:

We lease approximately 182,000 square feet of spatside of the U.S., including in the Netherlandsngary, Argentina, the Unit
Kingdom and Spain that support our internation&rafions.

We believe our properties are adequate for our use.
Item 3. Legal Proceedings.

On April 15, 2011, Thomas C. Dolan, a directorhef Company and Executive Vice President, StratagyDevelopment, in the Office
the Chairman and a director of Cablevision, filethasuit against Cablevision and RMH in New Yorkpgme Court. The lawsuit rait
compensation-related claims (seeking approximaiglymillion) related to events in 2005. The matteréiig handled under the direction of
independent committee of the board of director€ablevision. In connection with the Distribution regment, Cablevision indemnified
Company and RMH against any liabilities and expsnstated to this lawsuit. Based on the indemrificaand Cablevisios’ and th
Company'’s assessment of this possible loss comtaygeo provision has been made for this matténénconsolidated financial statements.

In addition to the matters discussed above, the famy is party to various lawsuits and claims in tirdinary course of busine
Although the outcome of these other matters cahaqgiredicted with certainty and the impact of timalfresolution of these other matters
the Companys results of operations in a particular subseqrepurting period is not known, management doedali¢ve that the resolution
these matters will have a material adverse effacthe financial position of the Company or the iapibf the Company to meet its financ
obligations as they become due.

Item 4. Mine Safety Disclosures.

Not applicable.
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Part Il
Item 5. Market for Registrant’'s Common Equity, Related Stockholder Matters and Issuer Purchases of Edty Securities.

Our Class A Common Stock is listed on The NASDA@c&tMarket LLC (“NASDAQ") under the symbol “AMCX.'Our Class |
Common Stock is not listed on any exchange. OussfaCommon Stock began trading on NASDAQ on JuR011.

Performance Graph

The following graph compares the performance ofGbepany’s Class A Common Stock with the perforneanicthe S&P Mid€ap 40!
Index and a peer group (the “Peer Group Indéy"measuring the changes in our Class A Commork$taces from July 1, 2011, the first ¢
our Class A Common Stock began regular-way tradmgNASDAQ, through December 31, 201Because no published index of compar
media companies currently reports values on a eiddreinvested basis, the Company has created a Peep Gndex for purposes of tl
graph in accordance with the requirements of th€.SEhe Peer Group Index is made up of companies dhgage in cable televisi
programming as a significant element of their bes# although not all of the companies includethénPeer Group Index participate in al
the lines of business in which the Company is eadagnd some of the companies included in the Beaup Index also engage in lines
business in which the Company does not particigedditionally, the market capitalizations of manf/tbe companies included in the F
Group are quite different from that of the Companiie common stocks of the following companies hbgen included in the Peer Gre
Index: Discovery Communications Inc., the Walt @BgriCompany, Scripps Networks Interactive Inc., Htdime Warner Inc., Twentirsi
Century Fox Inc. and Viacom Inc. The chart assu#i€) was invested on July 1, 2011 in each of: in@anys Class A Common Stock,
the S&P Mid-Cap 400 Index, and iii) in this Peeo@p weighted by market capitalization.

Comparison of Cumulative Total Return
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£350

%0 T T T T |

O07/01/11 12/31/11 06/30/12 12/31/12 06/30/13 12/31/13

—@— AMC Networks Inc —l— S&P MidCap 400 Index  —— Peer Group

INDEXED RETURNS
Period Ending

peiod
Company Name / Index 7/0U/11  12/31/11  6/30/12  12/31/12  6/30/13  12/31/13
AMC Networks Inc. 100 94.30 89.21 12422 163.94 170.92
S&P MidCap 400 Index 100 89.03 96.06 104.94 120.25 140.10
Peer Group 100 95.90 11598 131.07 166.78 205.10

This performance graph shall not be deemed “filieal"purposes of Section 18 of the Securities Exgbafsct of 1934, as amended |
“Exchange Act”)or incorporated by reference into any of our fisngnder the Securities Act of 1933, as amendetheoExchange Act, exce
as shall be expressly set forth by specific refeean such filing.
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As of February 18, 201there were 911 holders of record of our Class A @om Stock and 33 holders of record of our ClassoBi@or
Stock. We did not pay any cash dividend on our comstock during 2013 and do not expect to pay h dasdend on our common stock
the foreseeable future. Our Amended and RestateditGracility, the 7.75% Notes Indenture and tt#% Notes Indenture restrict our abi
to declare dividends in certain situations.

Price Range of AMC Networks' Class A Common Stock

The following table sets forth for the periods watied the intratay high and low sales prices per share of the AMEIa&ss A Commc
Stock as reported on the NASDAQ:

Year Ended December 31, 2013 High Low

First Quarter $ 63.2¢ $ 49.97
Second Quarter $ 7065 % 59.5¢
Third Quarter $ 72.4¢ 3 61.0¢
Fourth Quarter $ 73.3¢ $ 61.6¢
Year Ended December 31, 2012 High Low

First Quarter $ 46.6¢ $ 36.9¢
Second Quarter $ 46.0C $ 34.7¢
Third Quarter $ 45.0¢ $ 35.3(
Fourth Quarter $ 55.3¢ $ 40.7¢

Issuer Purchases of Equity Securities

Set forth below is information concerning acquasis of AMC Networks' Class A Common Stock by themPany during the thr
months ended December 31, 2013 .

(d) Maximum Number (or

(c) Total Number of Approximate Dollar
(a) Total Number (b) Average Shares (or Units) Value) of Shares (or
of Shares Price Paid  Purchased as Part of  Units) that May Yet Be
(or Units) per Share Publicly Announced Purchased Under the
Period Purchased (or Unit) Plans or Programs Plans or Programs
October 1, 2013 to October 31, 2013 — = N/A N/A
November 1, 2013 to November 30, 2013 26 $ 65.9¢ N/A N/A
December 1, 2013 to December 31, 2013 2,031 $ 65.5¢ N/A N/A
Total 2,05/ ¢  65.5¢ N/A

During the fourth quarter of 2013, certain restiitshares of AMC Networks' Class A common stockiptesly issued to employees
Cablevision vested. In connection with the emplsyeatisfaction of the statutory minimum tax withholgliobligations for the applical
income and other employment taxes, 2,66@&res, with an aggregate value of approximateBb$tiousand, were surrendered to the Com;
The 2,057 acquired shares have been classifiedasutry stock.

The table above does not include any shares rat@&iveonnection with forfeitures of awards pursumthe Company employee stot
plan.
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Item 6. Selected Financial Data.

The operating and balance sheet data includeceifiolfowing selected financial data as of Decenir2013 and 201and for each ¢
the years in the three-year period ended Decenthe?®L3, have been derived from the audited consolidaitean€ial statements of t
Company included in this Annual Report. The balasiteet data included in the following selectedrfimal data as of December 31, 2(
2010 and 2009 and the operating data for the yeaded December 31, 2010 and 2009 have been ddrivedthe audited consolidat
financial statements of the Company, not includethis Annual Report. The financial information geated below does not necessarily re
what our results of operations and financial pogitivould have been through 2011 if we had operasea separate publictyaded entity pric
to July 1, 2011. The selected financial data beilsvalso not necessarily indicative of results diufa operations and should be rea
conjunction with Item 7, “Management’s Discussiord@nalysis of Financial Condition and Results gfefations”and the accompanyi
consolidated financial statements and related notes

Years Ended December 31,

2013 2012 2011 2010 2009
(Dollars in thousands, except per share amounts)
Operating Data:
Revenues, net $ 159185 $ 1,35257 $ 1,187,744 $ 1,078,301 $ 973,64«
Operating expenses:
Technical and operating (excluding depreciation and
amortization shown below) 662,23: 507,43t 425,96: 366,09: 310,36!
Selling, general and administrative 425,73! 396,92t 335,65t 328,13: 313,90
Restructuring (credit) expense (a) — 3 (240 (2,219 5,16:
Depreciation and amortization 54,66 85,38( 99,84¢ 106,45! 106,50«
Litigation settlement gain (132,94) — — — —
1,009,69 989,73 861,22! 798,46: 735,93!
Operating income 582,16 362,83t 326,51t 279,83t 237,70¢
Other income (expense) (113,16¢) (140,56, (115,90¢) (73,579 (78,759
Income from continuing operations before incomestax 469,00: 222,27 210,61( 206,26: 158,95
Income tax expense (178,84) (86,059 (84,249 (88,077) (70,407
Income from continuing operations 290,16( 136,21t 126,36. 118,18¢ 88,54"
Income (loss) from discontinued operations, net of
income taxes — 314 92 (38,090 (34,79)
Net income including noncontrolling interests 290,16( 136,53( 126,45: 80,09¢ 53,75¢
Net loss attributable to noncontrolling interests 57¢ — — — —
Net income attributable to AMC Networks' stockhakle$ 290,73¢ 136,53( 126,45 $ 80,09¢ 53,75¢
Income from continuing operations per share:
Basic (b) $ 4.0¢ 1.94 182 % 1.71 1.2¢
Diluted (b) $ 4.0C 1.8¢ 1.7¢ % 1.71 1.2¢
Balance Sheet Data, at period end:
Cash and cash equivalents $ 521,95! 610,97( 215,83t $ 79,96( 29,82¢
Total assets 2,636,68' 2,596,21! 2,183,93 1,853,89 1,934,36:
Total debt (including capital leases) (c) 2,171,28 2,168,97 2,306,95 1,118,87! 1,417,71
Stockholders’ (deficiency) equity (c) (571,519 (882,35) (1,036,99) 24,83 (236,99)

(8) In December 2008, we decided to discontinue fundimey domestic programming business of VOOM HD. ¢mreection with thi
decision, we recorded restructuring expense (Qredéach of the years 2009 to 2012.
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(b) Common shares assumed to be outstanding duringettiess ended December 31, 2010 and 2009 totaledB9(0, representing t
number of shares of AMC Networks common stock idsteeCablevision shareholders on the Distributiated and excludes unves
outstanding restricted shares, based on a distiibuitio of one share of AMC Networks common stdok every four shares
Cablevision common stock outstanding.

(c) In 2011, as part of the Distribution, we ined $2,425,000 of debt (the “Distribution Deb&pnsisting of $1,725,000 aggregate princ
amount of senior secured term loans and $700,0@@eggte principal amount of 7.75% senior unsecuretds. Approximate
$1,063,000 of the proceeds of the Distribution Dehs used to repay all pEistribution outstanding Company debt (excludingita
leases), including principal and accrued and unjpaterest to the date of repayment, and, as pattakideration for Cablevision’
contribution of the membership interests in RMHte Company, $1,250,000, net of discount, of Disttiobn Debt was issued to C
Holdings, a whollyewned subsidiary of Cablevision, which is reflectesda deemed capital distribution in the consatidatatement
stockholders’ deficiency for the year ended Decardtie 2011. See Note 1 to the accompanying coregelitifinancial statements.
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.

Forward-Looking Statements

This Management’s Discussion and Analysis of Fimgr€ondition and Results of Operations contaiaseshents that constitute forward:
looking information within the meaning of the Pries&Securities Litigation Reform Act of 1995. IngiManagemens’ Discussion and Analy:
of Financial Condition and Results of Operationsr¢hare statements concerning our future operatisigits and future financial performar
Words such as “expects,” “anticipates,” “believe&gstimates,” “may,” “will,” “should,” “could,” “paential,” “continue,” “intends,” “plans”
and similar words and terms used in the discussiofuture operating results and future financiatfpenance identify forwardeoking
statements. You are cautioned that any such forleaidng statements are not guarantees of futuropeance or results and involve risks
uncertainties and that actual results or developsneray differ materially from the forwalddoking statements as a result of various fac
Factors that may cause such differences to occluda, but are not limited to:

* the level of our revenues;
« market demand for our programming networks @mdprogramming;
« demand for advertising inventory;

« the demand for our programming among cable and atluétichannel video programming distributors anal ability to maintain ar
renew affiliation agreements with multichannel vaggogramming distributors;

» the cost of, and our ability to obtain or produdesirable programming content for our networks i@pendent film distributic
businesses;

« market demand for our services internationally &rdour independent film distribution business, amgr ability to profitabl
provide those services;

» the security of our program rights and otHecteonic data;

» the loss of any of our key personnel and tiztialent;

« the highly competitive nature of the cablegreomming industry;

« changes in both domestic and foreign lawsgulations under which we operate;
* general economic conditions in the areas iitivive operate;

« our substantial debt and high leverage;

» reduced access to capital markets or sigmifizacreases in costs to borrow;

« the level of our expenses;

» the level of our capital expenditures;

« future acquisitions and dispositions of assets

« integration of Chellomedia;

» the outcome of litigation and other proceeding

« whether pending uncompleted transactions are cdatpten the terms and at the times set forth (@flgy
« other risks and uncertainties inherent in gnagramming businesses;

« financial community and rating agency perceptioh®ur business, operations, financial condition #@imel industry in which w
operate, and the additional factors described heasid

« the factors described under Item 1A, “Risk Fagtam this Annual Report.

We disclaim any obligation to update or revise thewarddooking statements contained herein, except asrwibe required b



applicable federal securities laws.

All dollar amounts and subscriber data included inthe following Managements Discussion and Analysis of Financial Conditic
and Results of Operations are presented in thousasd
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Introduction

Managemens discussion and analysis, or MD&A, of our resolt®@perations and financial condition is providedsasupplement to, a
should be read in conjunction with, the accompagyionsolidated financial statements and notes tinémeluded elsewhere herein to enh
the understanding of our financial condition, chesan financial condition and results of our opierat. Our MD&A is organized as follows:

Business OverviewThis section provides a general description aftmisiness and our operating segments, as wethas matters th
we believe are important in understanding our tesafloperations and financial condition and ini@pating future trends.

Consolidated Results of OperatianBhis section provides an analysis of our resafiigperations for the years ended December 31, 201
2012 and 2011 Our discussion is presented on both a consotidatel segment basis. Our two segments are: (iphitiNetworks ar
(i) International and Other.

Liquidity and Capital ResourcesThis section provides a discussion of our finahcbndition as of December 31, 2048 well as &
analysis of our cash flows for the years ended Bee 31, 2013 , 2012 and 201The discussion of our financial condition andulidjty
includes summaries of (i) our primary sources @dilility and (ii) our contractual obligations and b&lance sheet arrangements that exist
December 31, 2013 .

Critical Accounting Policies and Estimate$his section provides a discussion of our acdagrolicies considered to be important tc
understanding of our financial condition and reswf operations, and which require significant judmt and estimates on the par
management in their application.

Business Overview
We manage our business through the following twerating segments:

» National NetworksPrincipally includes our four nationally distribdt@rogramming networks: AMC, WE tv, IFC and Sundzri.
These programming networks are distributed througtiee United States via multichannel video prograng distributors;

» International and OtherPrincipally includes AMC/Sundance Channel Global, imternational programming business; IFC Filmsg
independent film distribution business; AMC NetwsrBroadcasting & Technology, our network techngalvices business, wh
primarily services the programming networks of @@mpany; and various developing online contentibigtion initiatives. AMC an
Sundance Channel are distributed in Canada, Suadahannel is also distributed in Europe, Asia aatin_LAmerica and WE tv
distributed in Asia. The International and Otheeigting segment also includes VOOM HD.
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The tables presented below set forth our cons@@egvenues, net, operating income (loss) and &djuperating cash flow (“AOCH,"
defined below, for the periods indicated.

Years Ended December 31,

2013 2012 2011

Revenues, net

National Networks $ 1,485,011 $ 1,254,181 $ 1,082,35i
International and Other 122,42¢ 114,54: 125,57:
Inter-segment eliminations (15,587 (16,150 (20,190
Consolidated revenues, net $ 1,591,85: $ 1,352,57 $ 1,187,74.
Operating income (loss)

National Networks $ 501,82! $ 408,11 $ 349,27.
International and Other (a) 76,59¢ (48,607 (21,890
Inter-segment eliminations 3,74¢ 3,32¢ (86€)
Consolidated operating income $ 582,16° $ 362,83t $ 326,51t
AOCEF (deficit)

National Networks $ 55591. $ 492,12¢ % 447 55!
International and Other (35,46¢) (30,040 (4,97¢)
Inter-segment eliminations 3,74¢ 3,32¢ (86€)
Consolidated AOCF $ 524,18¢ $ 465,41 $ 441,71

(a) Amounts for the year ended December 31, 20di8de the litigation settlement gain recorded inreection with the settlement with DI
Network. See DISH Network discussion below.

We evaluate segment performance based on sevetatsdaof which the primary financial measure i®m@ing segment AOCF.
define AOCF, which is a financial measure that a$ calculated in accordance with generally accepimmbunting principles (“GAAP”)as
operating income (loss) before depreciation andrianadion, shardsased compensation expense or benefit, restrugtexpense or credit a
the litigation settlement gain recorded in conrmttivith the settlement with DISH Network. We do roainsider the ongme litigatior
settlement gain with DISH Network to be indicatifeour ongoing operating performance.

We believe that AOCF is an appropriate measurevYafuating the operating performance on both amatipg segment and consolida
basis. AOCF and similar measures with similar gittre common performance measures used by inveattalysts and peers to comg
performance in the industry.

Internally, we use revenues, net and AOCF measasethe most important indicators of our businessopeance, and evalu:
managemens$ effectiveness with specific reference to theskicators. AOCF should be viewed as a supplememintb not a substitute 1
operating income (loss), net income (loss), casivslfrom operating activities and other measurgseoformance and/or liquidity presente:
accordance with GAAP. Since AOCF is not a measdr@esformance calculated in accordance with GAAMSs tmeasure may not
comparable to similar measures with similar titised by other companies.

The following is a reconciliation of consolidateplepating income to AOCF for the periods indicated:

Years Ended December 31,

2013 2012 2011
Operating income $ 582,16° $ 362,83t $ 326,51t
Share-based compensation expense 20,29¢ 17,20: 15,58¢
Depreciation and amortization 54,66 85,38( 99,84¢
Litigation settlement gain (132,94 — —
Restructuring credit — 3 (240
AOCF $ 524,18¢ $ 465,41 $ 441,71
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National Networks

In our National Networks segment, which accounted®B% of our consolidated revenues, net for tter gaded December 31, 201®€
earn revenue principally from the distribution efr @grogramming and the sale of advertising. Distitn revenue primarily includes affiliati
fees paid by distributors to carry our programmiteworks and the licensing of original programmfog digital, foreign and home vid
distribution. Affiliation fees paid by distributonepresents the largest component of distributewemue. Our affiliation fee revenues
generally based on a per subscriber fee under-yedti contracts, commonly referred to as “affibatagreementsyhich generally provide fi
annual affiliation rate increases. The specifidiatfon fee revenues we earn vary from period ¢oiqu, distributor to distributor and also v
among our networks, but are generally based upantimber of each distributarsSubscribers. The terms of certain other affdiatagreemen
provide that the affiliation fee revenues we eamaafixed contractual monthly fee, which coulddufusted for acquisitions and disposition
multichannel video programming systems by the ifistor. Revenue from the licensing of original pramming for digital and foreic
distribution is recognized upon availability orilsution by the licensee.

Under affiliation agreements with our distributovge have the right to sell a specified amount diomal advertising time on o
programming networks. Our advertising revenuesnaoee variable than affiliation fee revenues becdhsemajority of our advertising is st
on a short-term basis, not under Idegm contracts. Our advertising arrangements witregtisers provide for a set number of advertisings
to air over a specific period of time at a negetiaprice per unit. Additionally, in these advertgisales arrangements, our programi
networks generally guarantee specified viewer gatifor their programming. If these guaranteed viesaéings are not met, we are genel
required to provide additional advertising unitgtie advertiser at no charge. For these typesrahgements, a portion of the related reven
deferred if the guaranteed viewer ratings are nettand is subsequently recognized either when weige the required additional advertis
time, the guarantee obligation contractually expive performance requirements become remote. Mastiroadvertising revenues vary ba
upon the popularity of our programming as measurgdielsen. In 2013 our national programming networks had approxitgale20(
advertisers representing companies in a broad rahgectors, including the health, insurance, faadpmotive and retail industries. All of «
National Networks, including SundanceTV beginningSeptember 2013, use a traditional advertisingssaiodel. Prior to September 2(
SundanceTV principally sold sponsorships.

Changes in revenue are primarily derived from clearig contractual affiliation rates charged for earvices, changes in the numbe
subscribers, changes in the prices and level oértiding on our networks and changes in the auditlabamount and timing of licensing fe
earned from the distribution of our original progwaing. We seek to grow our revenues by increasiegiimber of viewing subscribers of
distributors that carry our services. We refethis &is our “penetrationAMC, which is widely distributed, has a more lindtability to increas
its penetration than WE tv, IFC and SundanceTVifi@extent not already carried on more widely paed service tiers, WE tv, IFC ¢
SundanceTV, although carried by all of the largstrithutors, have higher growth opportunities dodhieir current penetration levels with th
distributors. WE tv and IFC are currently carried aither expanded basic or digital tiers, while &amceTV is currently carried primarily
digital tiers. Our revenues may also increase ¢ivee through contractual rate increases stipulateghost of our affiliation agreements.
negotiating for increased or extended carriage,haee agreed in some instances to make upfront p#gme exchange for additiot
subscribers or extended carriage, which we recomkeéerred carriage fees and which are amortizedraduction to revenue over the perio
the related affiliation agreements, or agreed tivevéor a specified period or accept lower per suber fees if certain additional subscrit
are provided. We also may help fund the distrilsitefforts to market our channels. We believe thaséhteansactions generate a positive r¢
on investment over the contract period. We seekdtease our advertising revenues by increasingates we charge for such advertis
which is directly related to the overall distrilariof our programming, penetration of our serviged the popularity (including within desira
demographic groups) of our services as measurédiddgen. Distribution revenues in each quarter sy based on the timing of availabi
of our programming to distributors. We also seekntwease our revenues by expanding the oppordsnitir distribution of our programmi
through digital, foreign and home video services.

Our principal goal is to increase our revenuesnuyeaasing distribution and penetration of our sgsj and increasing our ratings. Tc¢
this, we must continue to contract for and proda@h-quality, attractive programming. As competitifor programming increasesnc
alternative distribution technologies continue eeege and develop in the industry, costs for cdraequisition and original programming n
increase. There is a concentration of subscrilmetka hands of a few distributors, which could teedisparate bargaining power betweer
largest distributors and us by giving those disitidios greater leverage in negotiating the priceathdr terms of affiliation agreements.

Programming expense, included in technical andatjpgy expense, represents the largest expense dfdtional Networks segment ¢
primarily consists of amortization and impairmeatswrite-offs of programming rights, such as those for o@jiprogramming, feature filr
and licensed series, as well as participation asitlual costs. The other components of technicdl aperating expense primarily inclt
distribution and production related costs and paogoperating costs, such as origination, transomssiplinking and encryption.
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To an increasing extent, the success of our busidepends on original programming, both scripted @mscripted, across all of «
networks. In recent years, we have introduced abeurof scripted original series, primarily on AM@da in 2013, on SundanceTV. Th
series have resulted in higher audience rating®dormetworks. Historically, in periods when we aiiginal programming, our ratings h:
increased. Among other things, higher audiencagattrive increased revenues through higher adusgtrevenues. The timing of exhibit
and distribution of original programming variesrrgperiod to period, which results in greater vatighin our revenues, earnings and ¢
flows from operating activities. We will continue increase our investment in programming acrossfatlur channels. During 2013, AN
aired six scripted original series. There may aificant changes in the level of our technical apérating expenses due to the amortizati
content acquisition and/or original programmingts@nd/or the impact of managemsryeriodic assessment of programming usefulness
costs will also fluctuate with the level of reveswterived from owned original programming in eaehigd as these costs are amortized
on the film-forecast-computation method.

Most original series require us to makefumt investments, which are often significant amisu Not all of our programming efforts
commercially successful, which could result in &tevoff of program rights. If it is determined that gramming rights have no futt
programming usefulness based on actual demand rieet@onditions, a writeff of the unamortized cost is recorded in techindcal operatin
expense. Program rights writdfs of $61,005, $9,990 and $18,332 were recordedtfe years ended December 31, 2013, 2012 and,
respectively. Program rights write-offs in 2013npatrily related to two scripted original serid$ie KillingandLow Winter Suneach of whic
was canceled in 2013 .

See “— Critical Accounting Policies and Estimatés”a discussion of the amortization and write-affprogram rights.
International and Other

Our International and Other segment primarily idelsi the operations of AMC/Sundance Channel Gléb@l Films, and AMC Networl
Broadcasting & Technology. This operating segmésu encludes VOOM HD.

VOOM HD historically offered a suite of channelspguced exclusively in high definition and marketeddistribution to DBS and oth
multichannel video programming distributors. Thrbug008, VOOM was available in the U.S. only on ttable television systems
Cablevision and on the satellite delivered programgnof DISH Network. VOOM HD, which we are windirdpwn, continues to sell cert;
limited amounts of programming through programrige agreements.

We view our international expansion as an importang-term strategy. While our current international @p@ns represent only a sir
percentage of our consolidated financial results,January 31, 2014, as more fully described bele, purchased substantially all
Chellomedia, Liberty Global plc’s international ¢ent division.

We may experience an adverse impact to the Iniematand Other segment's operating results ankl ffaws in periods of increas
international investment. Similar to our domestisipesses, the most significant business challemgesxpect to encounter in our internatic
business include programming competition (from Hotieign and domestic programmers), limited chamwagplacity on distributorglatforms
the growth of subscribers on those platforms anohemic pressures on affiliation fees. Other sigaifit business challenges uniqu
international expansion include increased programgnuosts for international rights and translatioine( dubbing and subtitling), a lack
availability of international rights for a portiosf our domestic programming content, increasedibigion costs for cable, satellite or fil
feeds and a limited physical presence in eachideyriSee also the risk factors described unden té, “Risk Factors We face risks froi
doing business internationally.” in this Annual Rep

Acquisition of Chellomedia

On January 31, 2014, certain subsidiaries of AM®\eks purchased substantially all of Chellometha, international content divisi
of Liberty Global plc,for a purchase price of €750 million (approximat8l.0 billion), subject to adjustments for working capital, casid
indebtedness acquired and for the purchase of itynequity interests. AMC Networks funded the pwasé price with cash on hand
additional indebtedness of $600 million (see "Amezhdnd Restated Credit Facility" discussion below).

The acquisition provides AMC Networks with telewisichannels that are distributed to more than 3#iomsubscribers in over 1.
countries and span a wide range of progra mmingegemost notably movie and entertainment networkise acquisition of Chellomediz
operating businesses include: Chello Central EyrGbello Latin America, Chello Multicanal, Chellmi#e, the ad sales unit Atmedia, anc
broadcast solutions unit, Chello DMC. The acquisitprovides us with the opportunity to acceleratd anhance our international expan
strategy.
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DISH Network

On October 21, 2012, DISH Network, VOOM HD and G@afdion entered into a confidential settlement agrent (the Settlemer
Agreement”)to settle the litigation between VOOM HD and DISktiWork. In connection with the Settlement Agreemé&iSH Networl
entered into a longerm affiliation agreement with the Company thadyied for the carriage of AMC, WE tv, IFC and SandeTV. It
addition, DISH Network paid $700,000 to an accdantthe benefit of Cablevision and the Company {ti8ment Funds”)During the fourtl
quarter of 2012, AMC Networks and Rainbow Programgrioldings LLC, a whollyswned subsidiary of AMC Networks (collectively,
“AMC Parties”) and CSC Holdings, LLC (“CSC Holdirys a wholly-owned subsidiary of Cablevision, agreed that, pemnda fina
determination of the allocation of the proceeds,Settlement Funds would be distributed equallyaich of the Company and Cablevision.

On April 8, 2013, Cablevision and the Company erdeinto an agreement (the “DISH Network Proceedscation Agreement”)n
which a final allocation of the proceeds of thaleatent, including the Settlement Funds, was mate. principal terms of the DISH Netw(
Proceeds Allocation Agreement were as follows: €ablon received $525,000 of the Settlement Fundstlae Company received $175,00
the Settlement Funds representing the allocatiorrash and nowash proceeds (including the portion of the DISHwek affiliation
agreement attributable to the Settlement). The DiN&tlvork Proceeds Allocation Agreement was in &t final settlement of the allocat
between Cablevision and the Company of the procektlie Settlement.

In accordance with the Company's Related Partysketion Approval Policy, the final allocation oktproceeds from the settlement
approved by an independent committee of the Compdwyard of Directors, as well as an independentimitee of Cablevision's board
directors.

The $350,000 of Settlement Funds previously digmlit® the Company is included in cash and cashvalguits in the consolidat
balance sheet at December 31, 2012. Deferredtldigaettiement proceeds at December 31, 2012 mfoapnately $308,000, is the resuli
the $350,000 of Settlement Funds, less $31,00@septing the excess of the fair value of the DIS¢twrk affiliation agreement over 1
contractual affiliation fees recorded to deferredenue on October 21, 2012 and less an $11,000/abtz related to VOOM HD's previc
affiliation agreement with DISH Network.

On April 9, 2013, the Company paid to Cablevisid75$000 of the Settlement Funds. Additionally, D12, the Company recorde:
litigation settlement gain of approximately $133)0ihcluded in operating income within the Intefaaél and Other segment, representing
deferred litigation settlement proceeds liabilifyapproximately $308,000 recorded in the consodiddialance sheet at December 31, 201:
the $175,000 paid to Cablevision on April 9, 2013.

Spin-off from Cablevision

On June 30, 2011, Cablevision spaffithe Company (the "Distribution") and we becaareindependent public company. Immedie
prior to the Distribution, we were an indirect wigebwned subsidiary of Cablevision. Both Cablevisiod 8AMC Networks continue to
controlled by the Dolan Family.

As part of the Distribution, the Company incurrezbtiof $2,425,000 ("Distribution Debt"), consistin§$1,725,000 aggregate princi
amount of senior secured term loans and $700,090eggte principal amount of senior unsecured nfstes Note 7 in the accompany
consolidated financial statements). Approximately0$3,000 of the proceeds of the Distribution D&l used to repay all pigistributior
outstanding debt (excluding capital leases), indgdprincipal and accrued and unpaid interest ® diate of repayment, and, as pa
consideration for Cablevisios’'contribution of the membership interests in RMHIS, $1,250,000, net of discount, of Distributebt wa:
issued to CSC Holdings, a whollywned subsidiary of Cablevision, which is reflectesia deemed capital distribution in the consadic
statement of stockholderdeficiency for the year ended December 31, 201T @8ldings used such Distribution Debt to satigfg aischarg
outstanding CSC Holdings debt, which ultimatelyuted in such Distribution Debt being held by thparty investors.

Corporate Expenses

Our historical results of operations reflected ur @onsolidated financial statements, for periodsrpto the Distribution, incluc
management fee charges and the allocation of egparfated to certain corporate functions histtlyigaovided by Cablevision. Our results
operations after the Distribution reflect certagwenues and expenses related to transactions mithaoges from related parties as describ
Note 15 in the accompanying consolidated finansiatements. As a separate, s-alone public company, we have expanded our fing
administrative and other staff to support the ezlahew requirements. Pursuant to a consulting aggee with Cablevision, until ti
Distribution date the Company paid a managementdémilated based on certain of our subsidiariesgrevenues (as defined under the t
of the consulting agreement) on a monthly basisté&kainated the consulting agreement on the Digioh date and did not replace it.

We allocate corporate overhead to each segment hgsen their proportionate estimated usage of sesviThe segment financ
information set forth below, including the discussirelated to individual line items, does not reffléntersegment eliminations unle
specifically indicated.
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Impact of Economic Conditions

Our future performance is dependent, to a largentxon general economic conditions including tin@act of direct competition, ¢
ability to manage our businesses effectively, amdrelative strength and leverage in the marketglaoth with suppliers and customers.

Capital and credit market disruptions could causmemic downturns, which may lead to lower demasrdofur products, such as lov
demand for television advertising and a decreasieeimumber of subscribers receiving our prograngmietworks from our distributors. Eve
such as these may adversely impact our resultpartions, cash flows and financial position.

Consolidated Results of Operations

Year Ended December 31, 2013 Compared to Year Erdleckmber 31, 2012

The following table sets forth our consolidateduitssof operations for the periods indicated.

Years Ended December 31,

2013 2012
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
Revenues, net $ 1,591,85 100.(% $ 1,352,57 100.(% $  239,28: 17.7%
Operating expenses:
Technical and operating (excluding
depreciation and amortization) 662,23: 41.€ 507,43t 37.t 154,79 30.t
Selling, general and administrative 425,73! 26.7 396,92¢ 29.2 28,80¢ 7.3
Restructuring credit — — 3 — 3 (200.0
Depreciation and amortization 54,66" 3.4 85,38( 6.3 (30,719 (36.0
Litigation settlement gain (132,949 (8.9) — — (132,94 n/m
Total operating expenses 1,009,69 63.4 989,73¢ 73.2 19,95: 2.C
Operating income 582,16 36.¢€ 362,83t 26.¢ 219,32¢ 60.4
Other income (expense):
Interest expense, net (115,04) (7.2 (127,276 (9.9 12,23¢ (9.6)
Write-off of deferred financing costs (4,007 0.3 (1,862 (0.2 (2,145 115.2
Loss on extinguishment of debt (1,08%) (0.7 (20,779 (0.9 9,68 (89.9)
Miscellaneous, net 6,96¢ 0.4 (652) — 7,621 n/m
Total other income (expense) (113,16¢) (7. (140,56, (20.9) 27,39¢ (19.5)
Income from continuing operations before
income taxes 469,00: 29.t 222,27: 16.4 246,72 111.(
Income tax expense (178,84) (11.2) (86,05¢) (6.4) (92,787 107.¢
Income from continuing operations 290,16( 18.2 136,21¢ 10.1 153,94 113.(
Income from discontinued operations, net of
income taxes — — 314 — (319 (100.0)
Net income including noncontrolling interests 290,16( 18.2% 136,53( 10.1% 153,63( 1125 %
Net loss attributable to noncontrolling interest 57¢ — % — — % 57¢ n/m
Net income attributable to AMC Networks’
stockholders $ 290,73 18.2% $ 136,53 10.1% $ 154,20t 112.¢%
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The following is a reconciliation of our consoliddtoperating income to AOCF:

Years Ended December 31,

2013 2012 $ change % change
Operating income $ 582,16° $ 362,83¢ $ 219,32¢ 60.£ %
Share-based compensation expense 20,29¢ 17,20: 3,091 18.C
Depreciation and amortization 54,66 85,38( (30,719 (36.0
Litigation settlement gain (132,94) — (132,94) n/m
Restructuring credit — (3) 3 (200.0
Consolidated AOCF $ 524,18¢ $ 46541 $ 58,77: 12.6 %

National Networks Segment Results

The following table sets forth our National Netwsdegment results for the periods indicated.

Years Ended December 31,

2013 2012
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change

Revenues, net $ 1,485,01 100.% $ 1,254,18i 100.% $ 230,83( 18.4%
Operating expenses:

Technical and operating (excluding

depreciation and amortization) 592,58° 39.¢ 450,12« 35.¢ 142,46: 31.€

Selling, general and administrative 352,73 23.¢ 325,50¢ 26.C 27,22: 8.4

Depreciation and amortization 37,87 2.€ 70,43¢ 5.€ (32,569 (46.2)
Operating income $ 501,82 33.8% $ 408,11 328% $  93,70¢ 23.(%
Share-based compensation expense 16,21: 1.1 13,57¢ 1.1 2,63 19.4
Depreciation and amortization 37,87: 2.€ 70,43¢ 5.€ (32,569 (46.2)
AOCF $ 555,91 37.4000 $ 492,12 3920 $ 63,78 13.C %

International and Other Segment Results

The following table sets forth our Internationatiadther segment results for the periods indicated.



Revenues, net
Operating expenses:

Technical and operating (excluding
depreciation and amortization)

Selling, general and administrative
Restructuring credit
Depreciation and amortization
Litigation settlement gain
Operating income (loss)
Share-based compensation expense
Depreciation and amortization
Litigation settlement gain
Restructuring credit

AOCF deficit

Years Ended December 31,

2013 2012
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 122,42¢ 100.(% $ 114,54: 100.(% $ 7,88¢ 6.2 %
88,66¢ 72.4 76,46¢ 66.¢ 12,19° 16.C
73,31¢ 59.¢ 71,73¢ 62.€ 1,57 2.2
— — 3 — 3 (200.0
16,79 13.7 14,94 13.C 1,85( 12.4
(132,94 (108.€)% = — % (132,94) n/m
$ 76,59¢ 62.6% $ (48,607 (42.9% $ 125,20 (257.©%
4,08¢ 38 3,62¢ 3.2 46C 12.7
16,79¢ 13.7 14,94« 13.C 1,85( 12.4
(132,944 (108.€) — — (132,94) n/m
— — 3 — 3 (200.0
$ (35466 (29.0% $ (30,040 (26.0% $ (542 18.1%
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Revenues, net

Revenues, net increased $239,281 to $1,591,85&éoyear ended December 31, 2013 as compared tgetireendedecember 3:

2012 . The net change by segment was as follows:

Years Ended December 31,

% of % of %
2013 total 2012 total $ change change
National Networks $ 1,485,01 93.2% $ 1,254,18 927% $ 230,83l 18.4%
International and Other 122,42¢ 7.7 114,54: 8.5 7,88¢ 6.S
Inter-segment eliminations (15,58) (2.0 (16,15() (1.2 56% (3.5
Consolidated revenues, net $ 1,591,85 100.(% $ 1,352,57 100.(% $ 239,28 17.7%
National Networks
The increase in National Networks revenues, netattaibutable to the following:
Years Ended December 31,
% of % of %
2013 total 2012 total $ change change
Advertising $ 662,78 44€% $ 522,91 41.7% $ 139,87 26.7%
Distribution 822,22 55.4 731,26¢ 58.2 90,95¢ 12.4
$ 1,485,0L 100.(% $ 1,254,18: 100.% $  230,83( 18.2%
. Advertising revenues increased $139,&¢20ss all of our networks, with the largest inseeattributable to AMC. Th

increase resulted from higher pricing per unit shieé to an increased demand for our programminadwertisers, led byhe
Walking Deadand an increased number of original programmingseahat aired on AMC as compared to the numb
original programming series that aired on AMC dgr012. This increase was also impacted by a deeraadvertisin
revenues in the 2012 associated with the tempd@#&ByH Network carriage termination of all our netk®ffor approximate!
four months in 2012. As previously discussed, mafsbur advertising revenues vary based on the gnghour origina
programming series and the popularity of our progréng as measured by Nielsen. Due to these facteesexpec

advertising revenues to vary from quarter to quasted

. Distribution revenues increased $90,%68cipally due to an increase of $55,645 in dfibbn fee revenues resulting from
increase in rates, primarily at AMC. As previousliscussed, affiliation fee revenues and subscriberse negativel
impacted in 2012 due to the temporary DISH Netwzakiage termination of all our networks for approately four month
in 2012. Distribution revenues increased $35,312cppally from licensing and digital distributioevenues derived from ¢
original programming, primarily at AMC and IFC. &ddition, distribution revenues vary based on itnénty of availability o
our programming to distributors. Because of thestof's, we expect distribution revenues to vargnfguarter to quarter.

The following table presents certain subscribewrimiation at December 31, 2013 and December 31, 2012

Estimated Domestic
Subscribers®

December 31, 2013

December 31, 2012

National Programming Networks:
AMC
WE tv
IFC
SundanceTV

(1) Estimated U.S. subscribers as measured by Ni
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97,40(
84,00(
69,90(
56,20(

98,90(
81,50(
69,60(
54,10(




The increase in subscribers reflects the repositipof our networks' carriage with certain operatto more widely distributed tiers
service. Additionally, the number of reported sulisrs may be impacted by changes in the Nielsempka

International and Other

The increase in International and Other revenuetswas attributable to the following:

Years Ended December 31,

% of % of %
2013 total 2012 total $ change change
Advertising $ — —% $ 147 01% $ (147) (200.0%
Distribution 122,42¢ 100.C 114,39 99.¢ 8,03t 7.C
$ 122,42 100.(% $ 114,54 100.% $ 7,88¢ 6. %

Distribution revenues increased primarily due to inorease in foreign affiliation fee revenues of2dT76 principally from ot
international distribution of AMC in Canada and,adesser extent, from our expanded distributiofsofidance Channel in Europe ant
increase in origination fee revenue at AMC NetwoBgeadcasting and Technology of $1,217. These as@® were partially offset by
decrease in revenue of $4,607 at IFC Films primalile to a decrease in home video distributionrrage and lower performance of theat
titles.

Technical and operating expense (excluding depredian and amortization)

The components of technical and operating expensgaply include the amortization and impairmentsvarite-offs of program right:
such as those for original programming, featunadiland licensed series, participation and residasts, distribution and production rele
costs and program operating costs, such as origmatansmission, uplinking and encryption.

Technical and operating expense (excluding depfeniand amortization) increased $154,797 to $682,fbr 2013as compared
2012 . The net change by segment was as follows:

Years Ended December 31,

2013 2012 $ change % change
National Networks $ 592,58 $ 450,12: $ 142,46: 31.€%
International and Other 88,66" 76,46¢ 12,197 16.C
Inter-segment eliminations (29,019 (19,15¢) 137 (0.7)
Total $ 662,23: $ 507,43t $ 154,79 30.5%
Percentage of revenues, net 41.€% 37.5%

National Networks

The increasen the National Networks segment was attributabléntreased program rights expense of $131,117aanthcrease !
$11,345 for programming related costs. The incréaggogram rights expense is due to our increaseelstment in scripted original ser
primarily at AMC and SundanceTV and includes wafés of $61,005 based on management's assessmamogfamming usefulne:
primarily at AMC due to the cancellation @he Killing andLow Winter Sunand to a lesser extent to programming at SundancaesT Wi
prepared our programming schedule for the tramsitiva traditional advertising model. There mayskgificant changes in the level of |
technical and operating expenses due to the armabtatiz of content acquisition and/or original pragraing costs and/or the impact
managemens periodic assessment of programming usefulnessh 8osts will also fluctuate with the level of reves derived from own
original programming in each period as these castsamortized based on the film-forecestaputation method. As additional competition
programming increases and alternate distributiahrtelogies continue to develop in the industry,t€der content acquisition and origi
programming may increase. As we continue to ine@as investment in original programming, we exgaolgram rights expense to conti
to increase in 2014 over the prior year comparpbtéed.

International and Other
The increase in the International and Other segmvastprimarily due to an increase of $8,083 relatekigher content acquisition cc

at IFC Films and an increase of $4,945 at AMC/Sanda&Channel Global primarily related to progranitsgand programming related expel
as we expand internationally.
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Selling, general and administrative expense

The components of selling, general and adminisgagkpense primarily include sales, marketing ahe#dising expenses, administra
costs and costs of facilities.

Selling, general and administrative expense ine@&28,809 to $425,735 for 2013 as compared to 20h2 net change by segment
as follows:

Years Ended December 31,

2013 2012 $ change % change
National Networks $ 352,73: $ 325,50¢ $ 27,22 8.4%
International and Other 73,31¢ 71,73¢ 1,57 2.2
Inter-segment eliminations (312) (322 10 (3.0
Total $ 425,73! % 396,92t % 28,80¢ 7.5%
Percentage of revenues, net 26.7% 29.2%

National Networks

The increasen the National Networks segment was primarilyibtttable to increased general and administratiqggerses of $17,6!
primarily due to an increase in professional femaployee related expenses and other corporate sapem addition, sales and marke
expenses increased $9,538. Marketing costs inaddas¢he year ended December 31, 2013 comparétetsame period in 2012 primarily
AMC due to the airing of a higher number of oridiprogramming series; however, this amount was tambially offset by a decrease
marketing costs for subscriber retention marke#ffgrts as compared to those incurred in 2012 gssotwith the DISH Network carria
termination for approximately four months in 20TThere may be significant changes in the level aof grlling, general and administrat
expense from quarter to quarter and year to yeartauhe timing of promotion and marketing of omigii programming series and subscr
retention marketing efforts.

International and Other

The increaseén the International and Other segment was primatile to an increase in general and administraiygenses of $1,1
principally for employee related expenses. Add#ihn during 2013, we incurred acquisition relagafessional fees of $8,898 prima
related to the Chellomedia acquisition which weressantially offset by a decrease in legal feesathdr related costs and expenses of $¢
compared to the same period in 2012 in connectitimtive DISH Network contract dispute related to®& HD.

Depreciation and amortization

Depreciation and amortization decreased $30,7 $540667 for 2013 as compared to 2012 . The netgehby segment was as follows:

Years Ended December 31,

2013 2012 $ change % change
National Networks $ 37,87 % 70,43t 3 (32,569 (46.2)%
International and Other 16,79« 14,94 1,85( 12.4
$ 54,667 $ 85,38( $ (30,719 (36.0%

The decreasén depreciation and amortization expense in theiddat Networks segment was primarily attributalbeat decrease
amortization expense of $32,858 principally at AM@d at SundanceTV as certain intangible assetarteedally amortized in the seco
quarter of 2012 (SundanceTV) and in the third qerasf 2013 (AMC).

40




Litigation settlement gain

Litigation settlement gain relates to the finabalition of the proceeds from the settlement ajdiion with DISH Network (seeDISH
Network” discussion above). The deferred litigation settieimgroceeds liability of approximately $308,000 aeted in the consolidat
balance sheet at December 31, 2012 less the $I75410 to Cablevision on April 9, 2013 resultedaigain of $132,944 for the year en
December 31, 2013 included in the International @tlder segment. See the income tax expense disoufsi the increase in income ta
paid, net in connection with this litigation settient.

AOCF

AOCF increased $58,772 to $524,189 for 2013 as epedto 2012 . The net change by segment waslaw/ol

Years Ended December 31,

2013 2012 $ change % change
National Networks $ 555,91: $ 492,12¢ $ 63,78: 13.(%
International and Other (35,46¢) (30,040 (5,42€) 18.1
Inter-segment eliminations 3,74¢ 3,32¢ 41¢ 12.5
AOCF $ 524,18¢ $ 465,41 % 58,77: 12.6%

National Networks AOCF increased due to an incraaseevenues, net of $230,83artially offset by an increase in technical
operating expenses of $142,463 resulting primdmdgn an increase in program rights including progmaing rights writeeff of $61,005 and ¢
increase in selling and administrative expense®23£222. As a result of the factors discussed above inmpguthe variability in revenues a
operating expenses, we expect AOCF to vary fromitqu#p quarter.

International and Other AOCF deficit increased puily due to an increase in technical and operagmgenses of $12,19@ue
principally to content acquisitions costs at IFQrs and AMC/Sundance Channel Global, partially etffisy an increase in revenues, ne
$7,888.

Interest expense, net

The decrease in interest expense, net of $12,2852012 to 2013 was attributable to the following:

Change in fair value of interest rate swap congrée) $ (112,66()
Increase in interest income (317)
Other (25¢)

$ (12,23Y

(a) During 2012, in connection with the repaymefhe outstanding principal amount under the tevamlB facility, we recorded an unreali.
loss of $8,725 included in interest expense, on the relatedéstaate swap contracts previously designateasis fow hedges of a portion
the term loan B facility as the related intere$t iwap contracts no longer qualified for hedgeanting.

As a result of incurring additional indebtedness$6600,000 under our Term Loan A Facility (definegldw) on January 31, 2014,
expect interest expense will be higher in futurequs. See "Amended and Restated Senior Securetit Eeeility” discussion below.

Write-off of deferred financing costs

On December 16, 2013, we entered into an amendeédemtated credit agreement. This credit agreemer@nded and restated Al
Networks June 30, 2011 original credit agreement in itsirety. In connection with this amendment, we reear a writeeff of deferre
financing costs of $4,00fr the year ended December 31, 2013, which indwéetain unamortized deferred financing costs@atad with th
original credit agreement of $3,719 and certaiariiting costs relating to the amended and restaselit agreement of $288.

The write-off of deferred financing costs of $1,8@2 the year ended December 31, 2012 represent @B6eferred financing co:

written off in connection with the $150,000 of votary prepayments of the term loan A facility dgrir012 and $898 of deferred financ
costs written off in connection with the repaymehthe outstanding amount of the term loan B facilh December 2012.
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Loss on extinguishment of debt

As discussed above, in connection with entering hé amended and restated credit agreement onibecd 6, 2013, we also recorde
loss on extinguishment of debt of $1,d87 the year ended December 31, 2013 related tartéop of the unamortized discount associated
the June 30, 2011 original credit agreement thatwwitten off.

In December 2012, we issued $600,000 aggregateipainamount of 4.75% senior notes due December2032. We used the t
proceeds from the issuance of the notes to repaytitstanding amount under the term loan B facdityapproximately $587,600, with 1
remaining proceeds used for general corporate gegpdn connection with this repayment, we recora@édadss on extinguishment of deb
$10,774for the year ended December 31, 2012 represertmgicess of the principal amount repaid over émgymg value of the term loan
facility.

Miscellaneous, net

The increase in miscellaneous, net primarily ralatean increase in unrealized transaction gaisscésted with the strengthening of
euro compared to the U.S. dollar related to thestedion of euro denominated cash and cash equigase December 31, 2013 in anticipa
of closing of the Chellomedia acquisition (see "limedia Acquisition" discussion above).

Income tax expense

Income tax expense attributable to continuing apera was $178,841 for the year ended Decembe2@®3, representing an effecti
tax rate of 38% The effective tax rate differs from the federatstory rate of 35% due primarily to state incotae expense of $8,786,
expense of $9,089 related to uncertain tax posfigmcluding accrued interest and tax expense dfZbresulting from an increase in
valuation allowance relating primarily to certaordign and local income tax credit carry forwards.

In addition, income taxes paid, net increased 5,186 to $135,708r the year ended December 31, 2013 as compaithe tpear ende
December 31, 2012. The increase was due primarilthé utilization of our net operating loss caroyward in 2012 and the increase
operating income in 2013. In addition, approximat&23,000 of such increase was a result of the VOdDSettlement Agreement and
DISH Network Proceeds Allocation Agreement, whidicreased tax payments (in the first quarter of 2083 $81,000, and reduced
payments (in the remaining quarters of 2013) by, @&3.

Income tax expense attributable to continuing dpera was $86,058 for the year ended December@12 Zepresenting an effective
rate of 39%. The effective tax rate differs from the federtdtstory rate of 35% due primarily to state incotar expense of $4,970, 1
expense of $4,685 related to uncertain tax postiamcluding accrued interest and a tax benefi$2844 resulting from a decrease in
valuation allowance relating primarily to certaordign and local income tax credit carry forwards.
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Consolidated Results of Operations

Year Ended December 31, 2012 Compared to Year Erdlecember 31, 2011

The following table sets forth our consolidateduitssof operations for the periods indicated.

Revenues, net
Operating expenses:

Technical and operating (excluding
depreciation and amortization)

Selling, general and administrative
Restructuring credit
Depreciation and amortization
Total operating expenses
Operating income
Other income (expense):
Interest expense, net
Write-off of deferred financing costs
Loss on extinguishment of debt
Miscellaneous, net
Total other income (expense)

Income from continuing operations before
income taxes

Income tax expense
Income from continuing operations

Income from discontinued operations, net of
income taxes

Net income attributable to AMC Networks’
stockholders

Years Ended December 31,

The following is a reconciliation of our consoliddtoperating income to AOCF:

Operating income

Share-based compensation expense
Depreciation and amortization
Restructuring credit

Consolidated AOCF
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2012 2011
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 1,352,57 100.(% $ 1,187,74 100.(% $ 164,83¢ 13.€%
507,43t 37.t 425,96 35.¢€ 81,47¢ 19.1
396,92t 29.2 335,65t 28.2 61,27( 18.%
3 — (240) 237 (98.9)
85,38( 6.8 99,84¢ 8.4 (14,469 (14.5)
989,73 73.2 861,22! 72.5 128,51 14.¢
362,83t 26.¢ 326,51t 27.5 36,32: 11.1
(127,279 (9.9 (94,79¢) (8.0 (32,48() 34.:
(1,862) (0.2 (6,247 (0.5 4,38¢ —
(10,772 (0.8 (14,726 (1.2 3,952 —
(652) — (137) — (51%) 375.¢
(140,56¢) (10.9 (115,909 (9.9 (24,65¢) 21.:
222,27: 16.£ 210,61( 17.7 11,66¢ 5.5
(86,05¢) (6.4 (84,249 (7.0 (1,810 2.1
136,21t 10.1 126,36 10.¢ 9,854 7.8
314 — 92 — 222 2412
$ 136,53 101% $ 126,45 10.6% $ 10,07¢ 8.C %
Years Ended December 31,
2012 2011 $ change % change
$ 362,83t $ 326,51t $ 36,32: 11.1%
17,20: 15,58¢ 1,61: 10.:
85,38( 99,84¢ (14,469 (14.5)
3 (240 237 (98.9)
$ 465,41 $ 441,71 $ 23,70 5.4 %




National Networks Segment Results

The following table sets forth our National Netwsdegment results for the periods indicated.

Revenues, net
Operating expenses:

Technical and operating (excluding
depreciation and amortization)

Selling, general and administrative
Depreciation and amortization
Operating income
Share-based compensation expense
Depreciation and amortization
AOCF

Years Ended December 31,

International and Other Segment Results

The following table sets forth our Internationatiadther segment results for the periods indicated.

Revenues, net
Operating expenses:

Technical and operating (excluding
depreciation and amortization)

Selling, general and administrative
Restructuring credit
Depreciation and amortization
Operating loss
Share-based compensation expense
Depreciation and amortization
Restructuring credit
AOCEF deficit
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2012 2011
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 1,254,18 100.% $ 1,082,35! 100.% $ 171,82¢ 15.€%
450,12 35.¢ 366,99¢ 33.€ 83,12¢ 22,7
325,50¢ 26.C 280,38 25.¢ 45,12: 16.1
70,43¢ 5.€ 85,70: 7.9 (15,265 (17.9)
$ 408,11 325% $ 349,27. 32.2% $ 58,84¢ 16.£€%
13,57¢ 1.1 12,58 1.2 994 7.9
70,43¢ 5.€ 85,70: 7.9 (15,265 (17.9
$ 492,12 39.20p $ 447,55 41.79% $ 44,57+ 10.C %
Years Ended December 31,
2012 2011
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 114,54: 100.(% $ 125,57. 100.(% $ (11,03) (8.9%
76,46¢ 66.¢ 77,48¢ 61.7 (1,017%) (1.9%
71,73¢ 62.€ 56,07: 447 15,66¢ 27.¢%
3 — (240 (0.2 237 (98.9%
14,94 13.C 14,14° 11.2 797 5€%
$ (48,60) (42.90% $ (21,890 17.9% $ (26,71) 122.1%
3,62¢ 3.2 3,007 24 61¢ 20.€
14,94 13.C 14,14° 11.2 797 5.€
©)] — (240 (0.2 237 (98.9)
$ (30,040 (26.9% $ (4,979 40w $ (25069 503.7 %




Revenues, net

Revenues, net increased $164,836 to $1,352,57téoyear ended December 31, 2012 as compared tgetireendedecember 3:

2011 . The net change by segment was as follows:

Years Ended December 31,

% of % of %
2012 total 2011 total $ change change
National Networks $ 1,254,18 92.7% $ 1,082,35 91.1% $ 171,82 15.£%
International and Other 114,54: 8.5 125,57: 10.€ (11,039 (8.9
Inter-segment eliminations (16,150 (1.2 (20,190 (2.7 4,04( (20.0)
Consolidated revenues, net $ 1,352,57 100.(% $ 1,187,74 100.(% $ 164,83t 13.£%
National Networks
The increase in National Networks revenues, netattaibutable to the following:
Years Ended December 31,
% of % of %
2012 total 2011 total $ change change
Advertising $ 522,91 41.1% $  447,44¢ 41.5% $ 75,46¢ 16.9%
Distribution 731,26 58.2 634,90 58.7 96,36( 15.2
$ 1,254,18 100.% $ 1,082,35: 100.% $ 171,82 15.99%
. Advertising revenues increased $75,4@8ulting from higher pricing per unit sold due &m increased demand for

programming by advertisers, primarily at AMC andiaoreased number of original programming seriesdabn AMC durin
2012 as compared to 2011. These increases weifallgaotfset by decreases in advertising revensseeiated with the tempor:
DISH Network carriage termination of all of our werks for approximately four months in 2012; and

. Distribution revenues increased $96,380narily due to an increase of $65,918 from digit@ensing, international and hoi
video distribution revenues derived from our NasibhNetworks original programming, primarily at AM&nhd an increase
affiliation fee revenues primarily attributabledo increase in rates, including the impact of loamortization of deferred carrie
fees. These increases were partially offset bycaedse associated with the temporary DISH Netwarkiage termination anc

contractual adjustment from a distributor that @aged revenue in 2011.

The following table presents certain subscribewrimiation at December 31, 2012 and December 31, 2011

Estimated Domestic

Subscribers®

December 31, 2012

December 31, 2011

National Programming Networks:
AMC
WE tv
IFC
SundanceTV

(1) Estimated U.S. subscribers as measured by Ni
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98,90(
81,50(
69,60(
54,10(

96,30(
76,10(
65,30(
41,80(




The increase in subscribers reflects the repoditippf our networks carriage with certain operatimrsnore widely distributed tiers
service. Additionally, the number of reported AMEE tv, and IFC subscribers may be impacted by chaungthe Nielsen sample.

International and Other

The decrease in International and Other revenwsyas attributable to the following:

Years Ended December 31,

% of % of %
2012 total 2011 total $ change change
Advertising $ 147 0.1% $ 177 0.1% $ (30) (16.9%
Distribution 114,39 99.¢ 125,39t 99.¢ (11,009) (8.9
$ 114,54 100.(% $ 125,57 100.% $  (11,03) (8.9%

Distribution revenues decreased primarily related$14,525 of decreased transmission revenue at AM@vorks Broadcasting
Technology due to the expiration of certain agree@nd a net decrease in revenue at IFC Filmstauewer performance for seve
theatrical titles and lower television licensingeaue. In addition, revenue at VOOM HD decreaseéchanily related to lower distributic
revenue. These decreases were partially offsentreased foreign affiliation fee revenues of $5,8@8n our international distribution
Sundance Channel and WE tv channels due to expatisteitbution in Asia and Europe.

Technical and operating expense (excluding depredian and amortization)

Technical and operating expense (excluding depfeniand amortization) increased $81,475 to $50 {48 2012 as compared to 2011
The net change by segment was as follows:

Years Ended December 31,

2012 2011 $ change % change
National Networks $ 450,12:  $ 366,99¢ % 83,12¢ 22.1%
International and Other 76,46¢ 77,48" (1,019 1.3
Inter-segment eliminations (19,15¢) (18,527) (634 3.4
Total $ 507,43t % 42596. % 81,47* 19.1%
Percentage of revenues, net 37.5% 35.%

National Networks

The increasén the National Networks segment is attributablenicreased amortization of program rights of $78,8¥imarily at AMC
and WE tv, which includes a writef of $9,990 based on management's assessmergrimming usefulness and increased participatia
residual costs at AMC, and an increase of $3,26@rfagramming related costs.

International and Other

The International and Other segment (excluding VOBD) decreasegrimarily due to: (i) a decrease of $4,621 in traission expens:
at AMC Networks Broadcasting & Technology due teeduction in transmission agreements and (ii) aedee of $5,096 primarily relatec
lower content acquisition costs at IFC Films. Thdsereases were partially offset by: (i) an inceeas AMC/Sundance Channel Globa
$6,261 primarily related to programming costs, &ii) increase of $2,238 in transmission and progriammelated expenses due to increi
distribution in Asia and Europe, and (iii) an inase of $2,817 in programming expenses for our dpugd businesses. Technical and oper:
expenses in the International and Other segmeantdesreased because programming costs at VOOM ldaksed $2,574 resulting prima
from ceasing distribution of the Rush HD channdtirope in April 2011.
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Selling, general and administrative expense

Selling, general and administrative expenses ise@®&61,270 to $396,926 for 2012 as compared té 2The net change by segm
was as follows:

Years Ended December 31,

2012 2011 $ change % change
National Networks $ 325,50¢ $ 280,38 % 45,12 16.1%
International and Other 71,73¢ 56,07: 15,66¢ 27.¢
Inter-segment eliminations (322 (802) 48C (59.9
Total $ 396,92t $ 335,65t % 61,27( 18.2%
Percentage of revenues, net 29.2% 28.2%

National Networks

The increasén the National Networks segment primarily consista $52,676 increase for sales and marketingresgeeprincipally du
to the airing of a higher number of original pragraing series during 2012 as compared to 2011 amréased costs for subscriber reter
marketing efforts associated with the temporaryHDetwork carriage termination. Additionally, thesas a net decrease in other genera
administrative costs of $7,741 primarily due toealuction of corporate allocations from Cablevisfotiowing the Distribution (includin
management fees), partially offset by higher emgéoselated expenses incurred in connection witbrinéty a stand-alone public company.

Prior to the Distribution, pursuant to a consultimgreement with Cablevision, we paid a managenmmtchlculated based on cer
subsidiaries’gross revenues (as defined under the terms of dheutting agreement) on a monthly basis. We tertathahe consultir
agreement on the Distribution date and did notaeplit.

International and Other

The increasen the International and Other segment (excludir@gOM HD) primarily consists of an increase of $6,4ié8 selling
marketing and advertising costs primarily at IF@risiand AMC/Sundance Channel Global due to incoeapending on titles being distribu
at IFC Films and increased distribution in Europel @sia and a net increase of $2,617 for generdl administrative costs due to hig
employee related expenses and costs incurred inection with becoming a staradene public company, net of a reduction of corfm
allocations from Cablevision following the Distrifian. Selling, general and administrative expensdsted to VOOM HD were $10,971
2012, an increase of $5,668 as compared to 20¥l talhigher legal fees and other related costseapénses in connection with the DI
Network contract dispute

Depreciation and amortization

Depreciation and amortization decreased $14,488%50380 for 2012 as compared to 2011 . The netgehby segment was as follows:

Years Ended December 31,

2012 2011 $ change % change
National Networks $ 70,43¢ $ 85,70 $ (15,269 (17.9%
International and Other 14,94« 14,147 797 5.€
$ 85,38( $ 99,84¢ $ (14,469 (14.5)%

The decrease in depreciation and amortization esgoém the National Networks segment is primariltriladitable to a decrease
amortization expense of $14,620 at SundanceTV avi@€ As certain intangible assets became fully amedtin the second and third quar
of 2012.
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AOCF

AOCF increased $23,704 for 2012 as compared to 20h#& net change by segment was as follows:

Years Ended December 31,

2012 2011 $ change % change
National Networks $ 492,12¢ $ 447,55 $ 44,57 10.C%
International and Other (30,040 (4,97¢) (25,069 503.7
Inter-segment eliminations 3,32¢ (86€) 4,19¢ (484.9)
AOCF $ 465,41 $ 441,710 $ 23,70¢ 5.4%

National Networks AOCF increased due to an incrégasevenues, net of $171,828 and a decrease iageanent fees, partially offset
an increase in technical and operating expensedtingsprimarily from an increase in amortizatiohprogram rights expense which inclu
program rights writesffs of $9,990 and marketing expense due to theease in the number of original programming preesiend subscrib
retention marketing efforts associated with thegerary DISH Network carriage termination.

International and Other AOCF deficit increased prily due a decrease in revenues, net of $11,08haease in selling, general
administrative expenses and programming and trazssoni related costs and selling costs at AMC/Sucel@hannel Global and an increas
legal fees and other costs in connection with tH&HDNetwork contract dispute.

Interest expense, net

The increase in interest expense, net of $32,480 #011 to 2012 was attributable to the following:

Indebtedness incurred in connection with the Dostion $ 49,32¢

Repayment of the Rainbow National Services LLC (3R)N\senior notes in May 2011 and the RNS creditifaand the RNS

senior subordinated notes in June 2011 (31,036

Interest rate swap contracts (a) 13,74

Decrease in interest income 572

Other (12¢)
$ 32,48(

(a) During 2012, in connection with the repaymefhe outstanding principal amount under the tevamlB facility, we recorded an unreali.
loss of $8,725, included in interest expense, errdated interest rate swap contracts previoustygthated as cash flow hedges of a portic
the term loan B facility as the related interest wap contracts no longer qualified for hedg@anting.

Write-off of deferred financing costs

The writeoff of deferred financing costs of $1,862 for theay ended December 31, 2012 represents $964 afretkfitnancing cos
written off in connection with the $150,000 of votary prepayments of the term loan A facility dgrin012 and $898 of deferred financ
costs written off in connection with the repaymehthe outstanding amount of the term loan B ficith December 2012.

The writeoff of deferred financing costs of $6,247 for theay ended December 31, 2011 represents $1,186afettfinancing cos
written off in connection with the redemption oetlRNS 8 3/4% senior notes in May 2011, $2,062 ahd56 of deferred financing co
written off in connection with the repayment of tbatstanding borrowings under the RNS credit faciind the RNS 10 3/8% ser
subordinated notes, respectively, in June 201Jlommection with the Distribution and $544 of defdrfenancing costs written off associa
with the $100,000 of voluntary prepayments of gmentloan A facility during 2011.

Loss on extinguishment of debt

In December 2012, we issued $600,000 aggregateifpsinamount of 4.75% senior notes due December20@32. We used the t
proceeds from the issuance of the notes to repaytitstanding amount under the term loan B facdityapproximately $587,600, with 1
remaining proceeds used for general corporate pegadn connection with this repayment, we recoraéass on extinguishment of deb
$10,774 for the year ended December 31, 2012 reptieg the excess of the principal amount repagt thve carrying value of the term loa
facility.
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The loss on extinguishment of debt of $14,726 lieryear ended December 31, 2011 represents $1#58% excess of the redempt
price, premium paid and related fees along withret@n to principal amount over the carrying vabfehe $325,000 principal amount of
RNS 10 3/8% senior subordinated notes redeemed3yn2011 associated with the tender offer whichuoed in connection with tl
Distribution and $191 associated with the $100,00@oluntary prepayments of the term loan A fagitiuring 2011.

Income tax expense

Income tax expense attributable to continuing dpmra was $86,058 for the year ended December(@IL2,2epresenting an effective
rate of 39%. The effective tax rate differs frore federal statutory rate of 35% due primarily tesincome tax expense of $4,970, tax exf
of $4,685 related to uncertain tax positions, idolg accrued interest and a tax benefit of $2,3Bulting from a decrease in the valua
allowance relating primarily to certain foreign dndal income tax credit carry forwards.

Income tax expense attributable to continuing apmra was $84,248 for the year ended December(@lll,2epresenting an effective
rate of 40%. The effective tax rate differs frore federal statutory rate of 35% due primarily tesincome tax expense of $8,020, tax exf
of $3,300 related to uncertain tax positions, idolg accrued interest and a tax benefit of $2,32ilting from a decrease in the valua
allowance with regard to certain local income teedd carry forwards.

Liquidity and Capital Resources
Overview

Our operations have historically generated positieecash flow from operating activities. Howeweach of our programming busines
has substantial programming acquisition and pradnexpenditure requirements.

Sources of cash primarily include cash flow froneigtions, amounts available under our revolvinglitracility (as described belo
and access to capital markets. Although we curirébttlieve that amounts available under our revghdredit facility will be available whe
and if needed, we can provide no assurance thasado such funds will not be impacted by adveosalitions in the financial markets. 1
obligations of the financial institutions under aawolving credit facility are several and not joand, as a result, a funding default by or
more institutions does not need to be made up éythers. As a public company, we may have accesther sources of capital such as
public bond markets. On December 10, 2012, we fldRlegistration Statement on Forn8 $-Shelf Registration") with the SEC in which
registered debt securities.

Our principal uses of cash include the acquisitisrd production of programming, investments and adguns, debt service a
payments for income taxes. We continue to increasenvestment in original programming, the fundfgwhich generally occurs six to n
months in advance of a program’s airing. We explist increased investment to continue in 201Historically, our businesses have
required significant capital expenditures, howev¥ellpwing the Distribution, we have invested inrdafrastructure as a staradene publi
company. On December 17, 2012, we issued undeEliedf Registration $600,000 aggregate principal amof 4.75% senior notes ¢
December 15, 2022 (see "4.75% Senior Notes due"2i2aussion below). We used the net proceeds franoffering to repay the outstand
amount under the term loan B facility of approxielat$587,600, with the remaining proceeds usediéoreral corporate purposes.

We believe that a combination of cashftand, cash generated from operating activitiesaaadlability under our revolving credit facil
will provide sufficient liquidity to service the ipicipal and interest payments on our indebtedredssg with our other funding and investrr
requirements over the next twelve months and dverddnger term. However, we do not expect to geaeafficient cash from operations
repay at maturity the entirety of the then outstiagdbalances of our debt. As a result, we will thendependent upon our ability to acces:
capital and credit markets in order to repay omegfce the outstanding balances of our indebtedfeskire to raise significant amounts
funding to repay these obligations at maturity wioaidlversely affect our business. In such a circantt, we would need to take other acl
including selling assets, seeking strategic investisifrom third parties or reducing other discirdiy uses of cash.

Our level of debt could have important consequencesur business including, but not limited to,re&sing our vulnerability to gene
adverse economic and industry conditions, limitihg availability of our cash flow to fund future ggramming investments, cap
expenditures, working capital, business activiéind other general corporate requirements and tighur flexibility in planning for, or reactil
to, changes in our business and the industry ichvivie operate.

In addition, economic or market disruptions cowdd to lower demand for our services, such as Itevels of advertising. These eve
would adversely impact our results of operatioashcflows and financial position.
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Cash Flow Discussion

The following table is a summary of cash flows pded by (used in) continuing operations and disomtd operations for the peric
indicated:

Years Ended December 31,

2013 2012 2011

Continuing operations:

Cash flow (used in) provided by operating actistie $ (49,469 $ 569,13: $ 255,23
Cash flow used in investing activities (26,146 (19,397 (15,699
Cash flow used in financing activities (19,959 (155,08) (104,05)
Net (decrease) increase in cash from continuingatioeis (95,567) 394,65: 135,48!
Discontinued operations:

Net increase in cash flow from discontinued opersi $ — 3 481 $ 391

Continuing Operations
Operating Activities

Net cash (used in) provided by operating activiiesunted to $(49,463) for the year ended DeceR®ibe2013 as compared $5669,13:
for the year ended December 31, 2012 . The DeceBihe2013 net cash used in operating activitiesltes from $1,041,196f net incom
before depreciation and amortization and other castt items and an increase of $17,#8%ccounts payable, accrued expenses and
liabilities which was more than offset by paymefats program rights of $517,343a net decrease in deferred revenue and defetigation
settlement proceeds of $337,700 primarily due ® fihal allocation of the Settlement Funds (seeSBINetwork” discussion above),
decrease in income taxes payable of $111,881n@rdse in accounts receivable, trade of $80,@88increase in prepaid expenses and
assets of $52,836 , as well as a net decreasien ¢t liabilities of $8,605 .

Net cash provided by operating activities amounte$569,132 for the year ended December 31, 20ftpaced to $255,23fr the yea
ended December 31, 2011 . The December 31, 2012asét provided by operating activities resultednfr§536,0420f net income befo
depreciation and amortization and other non-cashst an increase in deferred revenue and defetigatibn settlement proceeds $837,20
primarily related to the temporary allocation o& M OOM HD lawsuit settlement proceeds (see “DISHvwek” discussion above), an incre
in income taxes payable of $116,740 and an increfs¢her net liabilities of $7,247These increases were partially offset by paymem
program rights of $412,493 , an increase in aceorateivable, trade of $11,717 , and deferredagerfee payments of $3,894 .

Net cash provided by operating activities amournite255,233 for the year ended December 31, 20te.2011net cash provided |
operating activities resulted from $641,055 of meiome before depreciation and amortization an@rottoneash items and an increas¢
$28,551 in accounts payable, accrued expensesthadl@bilities, partially offset by payments forogram rights of $358,92%n increase
accounts receivable, trade of $44,750 , as well mest decrease in other net liabilities of $10,694

Investing Activities

Net cash used in investing activities for the yeamsled December 31, 2013 , 2012 and 2011 was $26,$49,392 and $15,691
respectively, which consisted primarily of capitadpenditures of $24,303 , $18,557 , and $15,371Heryears ended December 31, 2013
2012 , and 2011 respectively. In 2013 and 2012, capital expemdgware primarily for the purchase of informatieshnology hardware a
software and transmission related equipment.

Financing Activities
Net cash used in financing activities amounted 18,953 for the year ended December 31, 2013 as a@dgo $155,087or the yea
ended December 31, 2012 . In 2013, financing kietbvconsisted of payments for financing cost$1#,994, treasury stock acquired from

acquisition of restricted shares of $12,135 andgpal payments on capital leases of $1,5p&rtially offset by the excess tax benefits f
share-based compensation arrangements of $4,97racekds from stock option exercises of $1,759 .

50




Net cash used in financing activities amounted 2655087 for the year ended December 31, 2012 cadpar $104,057or the yea
ended December 31, 2011 . In 2012 , financing #ietsv consisted of repayments of indebtedness underCredit Facility of $742,025
treasury stock acquired from the acquisition ofrreted shares of $15,989 , principal payments apital leases of $1,418nd payments fi
financing costs of $1,421 , partially offset by thet proceeds from the issuance of 4.75% seni@smuft$589,500 proceeds from stock opti
exercises of $8,777 and the excess tax benefiis $lmre-based compensation arrangements of $7,484 .

Net cash used in financing activities amounted1i@®4$057 for the year ended December 31, 2011 011 2financing activities consist
of proceeds from credit facility debt of $1,442,384d proceeds from stock option exercises of $3,62Bich was more than offset by
repayment of credit facility debt of $877,975, pants for the redemption of the RNS senior notes smior subordinated notes, incluc
tender premiums and fees of $638,365, deferrediding costs of $27,414 , principal payments ontehfgases of $4,612and treasury sto
acquired from the acquisition of restricted shafe$1,677 .

Debt Financing Agreements
Amended and Restated Senior Secured Credit Facility

On December 16, 2013 (the "Refinancing DateAMC Networks and its subsidiary, AMC Network Enténment LLC (th
“Borrowers”), and certain of AMC Networksubsidiaries, as restricted subsidiaries, entergddn amended and restated credit agree
which amends and restates AMC Networks’ prior dragreement dated June 30, 2011 in its entirety.

The amended and restated credit agreement prothde8orrowers with senior secured credit facilitnsisting of (a) an initi
$880,000 term loan A that was used by AMC Netwdtksetire the then outstanding term loan A faciliyovided under the June 30, 2
original credit agreement, (b) a subsequent $6@0t8Am loan A (collectively, the “Term Loan A Fagil) which was drawn on January
2014 upon the satisfaction of certain conditioratesl to consummation of AMC Networkatquisition of substantially all of Chellomediag
international content division of Liberty Globalplpursuant to the Stock Purchase Agreement entetedhy AMC Networks on October 2
2013, see “Acquisition of Chellomedigiscussed above, and (c) a $500,000 revolving tcfadiity (together with the Term Loan A Facili
collectively, the “Credit Facility.”)The Term Loan A Facility matures on December 161R0The revolving credit facility matures
December 16, 2018.

The revolving credit facility was not drawn upon ire Refinancing Date and remained undrawn at Dbeerdl, 2013. Total undra)
revolver commitments are available to be drawrofargeneral corporate purposes.

In connection with the Credit Facility, AMC Netwarkncurred deferred financing costs of $12,669 faBexember 31, 2013 and
additional amount of $9,006 was incurred on Janidry2014 in connection with the subsequent $6@f@dm loan A facility, which a
amortized to interest expense, utilizing the effecinterest method, over the term of each respecdmponent of the Credit Facility.

Borrowings under the Credit Facility bear interaisa floating rate, which at the option of the Barers may be either (a) a base rate
an additional rate ranging from 0.50% to 1.25% goemum (determined based on a cash flow ratio) “@lase Rate”)or (b) a Eurodollar ra
plus an additional rate ranging from 1.50% to 2.2%8% annum (determined based on a cash flow rétie)“Eurodollar Rate”)provided the
for the six month period following the Refinancibgte, the additional rate used in calculating Htihting rates is subject to a floor of
1.00% per annum for borrowings bearing the Base,Ratd (ii) 2.00% per annum for borrowings beatheyEurodollar Rate. At December
2013, the interest rate on the Term Loan A Facilias 2.17%, reflecting a Eurodollar Rate plus tiiéitional rate as described herein.

The Credit Facility requires the Borrowers to pagoanmitment fee of between 0.25% and 0.50% (detexdhbased on a cash flow ra
in respect of the average daily unused commitmemder the revolving credit facility. The Borrowealso are required to pay customary I
of credit fees, as well as fronting fees, to bathlas issue letters of credit pursuant to the Credadility.

All obligations under the Credit Facility are guateed, jointly and severally, by certain of AMC Netks’ existing and future domes
restricted subsidiaries in accordance with the ErEdcility. All obligations under the Credit Faityl, including the guarantees of th
obligations, are secured by certain assets of tteoBers and certain of its restricted subsidiaries

Borrowings under the Credit Facility may be voluityaprepaid without premium and penalty at anydirifthe Term Loan A Facility al
provides for various mandatory prepayments, inclgdvith the proceeds from certain dispositions rofperty and borrowings. The Term Lc
A Facility is required to be repaid in quarterhstallments of $18,500 from March 31, 2015 througtc&@nber 31, 2015, $37,00@ginnin(
March 31, 2016 through December 31, 2016, $55,5finning March 31, 2017 through December 31, 2&I4,000beginning March 3:
2018 through September 30, 2019 and $518@0Mmecember 16, 2019, which is the Term Loan A Ifpanaturity date. Any amoun
outstanding under the revolving credit facility drge at maturity on December 16, 2018.
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The Credit Facility contains certain affirmativedanegative covenants applicable to the Borrowerd esrtain of their restrict
subsidiaries. These include restrictions on therd®weers’ and certain of their restricted subsidiaries abitid incur indebtedness, mz
investments in entities that are not restrictedsgliaries, place liens on assets, enter into cediiliate transactions and make certain restd
payments, including restrictions on AMC Networladbility to pay dividends on its common stock. Theedit Facility also requires t
Borrowers to comply with the following financial wenants: (i) a maximum ratio of net debt to anropsrating cash flow (each defined in
Credit Facility) of 6.50:1 initially, and decreagito 6.00:1 on and after January 1, 2016; andh (f)inimum ratio of annual operating cash 1
to annual total interest expense (as defined irCteelit Facility) of 2.50:1.

AMC Networks was in compliance with all of its caamts under the Credit Facility as of December2813 .
Original Credit Facility

On June 30, 2011, AMC Networks, as borrower, arstsuntially all of its subsidiaries, as restricgdsidiaries, entered into a cr
agreement. Under the terms of such credit agreerABE Networks was provided with senior secureddirdacilities consisting of
$1,130,000 term loan A facility, a $595,000 termarioB facility and a $500,00@volving credit facility (collectively, the "Origal Credi
Facility"). The term loan A facility and the terradn B facility were discounted $5,650 and $12,98&spectively, upon original issuance.
June 30, 2011, approximately $577,@0Ghe Original Credit Facility debt was issuedd8C Holdings as partial consideration for the tien
to AMC Networks of the RMH businesses in June 2Biltonnection with the Distribution of AMC Networsom Cablevision, which wi
consummated on June 30, 2011. The issuance oftdeBSC Holdings was reflected as a deemed capig#iilnlition in the consolidat
statement of stockholderdeficiency for the year ended December 31, 2011 E8ldings used such debt to satisfy and dischauggtandin
CSC Holdings debt.

On December 16, 2013, we used the proceeds frofmafiewings under the Term Loan A Facility to rephg outstanding amount un
the term loan A facility of the Original Credit Reity. Additionally, we recorded a write-off of defred financing costs of $4,00G" the yea
ended December 31, 2013, which includes certaimontzed deferred financing costs associated wigh@riginal Credit Facility of $3,7:
and certain financing costs relating to the Crégitility of $288 as well as a a loss on extinguishtrof debt of $1,087or the year ende
December 31, 2013 related to a portion of the umtireal discount associated with the Original Cré&gitility that was written off.

On December 17, 2012, AMC Networks issued $600i0G@gregate principal amount of its 4.75% Note® (%.75% Senior Notes ¢
2022" discussion below) and used the net procektie offering to repay the outstanding amount uride term loan B facility. In connecti
with this repayment, the Company recorded a woffesf the related unamortized deferred financiogts and a loss on extinguishment of
of $898 and $10,774respectively, in the consolidated statement obime for the year ended December 31, 2012. Addilipnthe Compan
recorded an unrealized loss of $8,72bthe related interest rate swap contracts prelyadesignated as cash flow hedges of a porticte
term loan B facility which is included in interestpense in the consolidated statement of incomthéoyear ended December 31, 2012.

7.75% Senior Notes due 2021

On June 30, 2011, AMC Networks issued $700,000ggregate principal amount of its 7.758énior notes, net of an original is
discount of $14,000 , due July 15, 2021 (the “7.788tes”)to CSC Holdings, as partial consideration for tlamsfer to AMC Networks of ti
RMH businesses in June 2011, which is reflected dsemed capital distribution in the consolidatediesnent of stockholdersleficiency fo
the year ended December 31, 2011. CSC Holdings thee@ompanys 7.75% Notes to satisfy and discharge outstan@®@ Holdings det
The recipients of the 7.75% Notes or their affédmthen offered the 7.75% Notes to investors, titn@an offering memorandum dated Jun
2011, which ultimately resulted in the 7.75% Ndtegnhg held by third party investors.

The 7.75% Notes were issued under an indenturel datef June 30, 2011 (the “7.75% Notes Indenture”)

In connection with the issuance of the 7.75% Nof&dC Networks incurred deferred financing costs&df,533, which are bein
amortized, using the effective interest methodnterest expense over the term of the 7.75% Notes.

Interest on the 7.75% Notes accrues at the rate7& per annum and is payable samiually in arrears on January 15 and July :
each year.

The 7.75% Notes may be redeemed, in whole or ity paany time on or after July 15, 2016 , at a&maption price equal to 103.8756b
the principal amount thereof (plus accrued and ishipderest thereon, if any, to the date of suateraption), declining annually to 10086 the
principal amount thereof (plus accrued and unpaierést thereon, if any, to the date of such rediempbeginning on July 15, 2019 .

In addition, if AMC Networks experiences a Chan§€ontrol (as defined in the 7.75% Notes Indentutted holders of the 7.75% No

may require AMC Networks to repurchase for caslorad portion of their 7.75% Notes at a price eqad01%of the principal amount there
(plus accrued and unpaid interest thereon, if tmthe date of such repurchase).
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AMC Networks is a holding company and has no indepat assets or operations of its own. The 7.75%3Nare guaranteed on a se
unsecured basis by certain of AMC Networkstisting and future domestic restricted subsidi&ria accordance with the 7.75% N
Indenture. The guarantees under the 7.75% Notdsilaend unconditional and joint and several.

The 7.75% Notes Indenture contains certain affiveaind negative covenants applicable to AMC Neks@nd its restricted subsidial
including restrictions on their ability to incurditional indebtedness, consummate certain asskets, saake investments in entities that are
restricted subsidiaries, create liens on their tassnter into certain affiliate transactions andken certain restricted payments, incluc
restrictions on AMC Networks’ ability to pay dividds on, or repurchase, its common stock.

AMC Networks was in compliance with all of its coamts under its 7.75% Notes Indenture as of DeceB8he2013 .
4.75% Senior Notes due 2022

On December 17, 2012, AMC Networks issued $600j808ggregate principal amount of its 4.75¥nior notes, net of an issua
discount of $10,500 , due December 15, 2022 (th@5% Notes”).AMC Networks used the net proceeds of this offeringrepay th
outstanding amount under its term loan B facilityapproximately $587,600with the remaining proceeds used for generalarae purpose
The 4.75% Notes were issued pursuant to an inderdated as of December 17, 2012 (the “Base Indefitand together with the Fil
Supplemental Indenture, the “4.75% Notes Indenjure”

In connection with the issuance of the 4.75% Nof&dC Networks incurred deferred financing costs$df,393, which are bein
amortized, using the effective interest methodnterest expense over the term of the 4.75% Notes.

Interest on the 4.75% Notes accrues at the raer6P6 per annum and is payable semiually in arrears on June 15 and December
each year.

The 4.75% Notes may be redeemed, in whole or i parany time on or after December 15, 201at a redemption price equal
102.375%0f the principal amount thereof (plus accrued angaid interest thereon, if any, to the date of sdlemption), declining annua
to 100% of the principal amount thereof (plus accrued angaid interest thereon, if any, to the date of stethemption) beginning
December 15, 2020 .

In addition, if AMC Networksexperiences a Change of Control (as defined inti8% Notes Indenture), the holders of the 4.75%¢
may require AMC Networks to repurchase for castoiall portion of their 4.75% Notes at a price eqad01%of the principal amount there
(plus accrued and unpaid interest thereon, if tnthe date of such repurchase).

The 4.75% Notes are guaranteed on a senior unsetags by certain of AMC Network®xisting and future domestic restric
subsidiaries in accordance with the 4.75% Notegntare. The guarantees under the 4.75% Notes Hranfdl unconditional and joint a
several.

The 4.75% Notes Indenture contains certain affiveaind negative covenants applicable to AMC Nekw@nd its restricted subsidial
including restrictions on their ability to incurditional indebtedness, consummate certain asskets, saake investments in entities that are
restricted subsidiaries, create liens on their tassmter into certain affiliate transactions andken certain restricted payments, incluc
restrictions on AMC Networks’ ability to pay dividds on, or repurchase, its common stock.

AMC Networks was in compliance with all of its caoants under its 4.75% Notes Indenture as of DeceBhe2013 .
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Contractual Obligations and Off Balance Sheet Arragements

Contractual Obligations

Our contractual obligations as of December 31, Z&3summarized in the following table:

Payments due by period

Years Years More than
Total Year 1 2-3 4-5 5years
Debt obligations:

Principal payments (1) $ 2,180,000 $ — $ 132,000 $ 308,00 $ 1,740,00
Interest payments (1) (2) 811,94 109,58t 214,40¢ 208,74 279,20¢
Program rights obligations 659,77 210,19( 300,74¢ 105,24¢ 43,59:
Purchase obligations (3) 173,81t 122,56( 24,96 14,35¢ 11,93¢
Operating lease obligations 76,75( 17,73¢ 35,76 16,06¢ 7,18¢
Guarantees (4) 60,17¢ 60,17¢ — — —
Contract obligations (5) 51,74¢ 33,54¢ 12,47: 3,16t 2,56(
Capital lease obligations (6) 19,07¢ 3,03¢ 6,072 6,072 3,89¢
Total $ 4,033,290 $ 556,84. $ 726,42. $ 661,647 $ 2,088,38

(1) The contractual obligations table above does ndude the additional indebtedness of $600,000 underTerm Loan A Facility w
incurred on January 31, 2014 in connection with dbguisition of Chellomedia. This additional indedihess increased the princ
payments on our debt obligations as follows: $90,00 years 2-3, $210,000 in yearss4and $300,000 in more than 5 years
increased our interest payments on our debt oligatas follows: $10,842 in year 1, $32,614 in ge243, $57,959 in years %l-anc
$36,157 in more than 5 years.

(2) Interest on variable rate debt and the variablaigrorof interest rate swap contracts is estimatasetd on a LIBOR yield curve as
December 31, 2013.

(3) Purchase obligation amounts not reflected on thianba sheet consist primarily of program rightsigdiions and marketir
commitments that have not yet met the criteriagadrorded in the balance sheet.

(4) Consists primarily of a guarantee of payments pooaluction service company for certain productielated cost
(5) Represents primarily participation obligations @adriage fees payable to distribut
(6) Capital lease obligation amounts include imputedrast

The contractual obligations table above does radtide any liabilities for uncertain income tax gimsis due to the fact that we are un
to reasonably predict the ultimate amount or tinoh@ny related payments in settlement of our litdss for uncertain income tax positions.
December 31, 2013 , the liability for uncertain positions was $26,333 , excluding the relatedwsstinterest liability of $3,108nd deferre
tax assets of $7,760 . See Note 11 to the accormaognsolidated financial statements for furthiscdssion of the Company’s income taxes.

Off-Balance Sheet Arrangements
We have no material off-balance sheet arrangentastdefined in Iltem 303(a)(4) of Regulation S-K).
Critical Accounting Policies and Estimates

In preparing our financial statements, we are meguio make certain estimates, judgments and asgmapthat affect the report
amounts of assets and liabilities at the date effithancial statements and the reported amountsw@nues and expenses during the pe
presented. These judgments can be subjective angler and, consequently, actual results could diffaterially from those estimates i
assumptions. We base our estimates on historig@resnce and various other assumptions believdx taeasonable under the circumstar
the results of which form the basis for making jondgnts about the carrying values of assets anditiebithat are not readily apparent fr
other sources. As with any set of assumptions atithates, there is a range of reasonably likelywartwothat may be reported.

The following critical accounting policies have badentified as those that affect the more sigaifiqudgments and estimates used i
preparation of the consolidated financial statesient
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Impairment of Long Lived and Indefinite-Lived Intagible Assets
Long-Lived Assets and Amortizable Intangible Assets

The Company reviews its loriyed assets (property and equipment, and intaag#ssets subject to amortization that arose
acquisitions) for impairment whenever events ocuinstances indicate that the carrying amount aisset may not be recoverable. If the
of the expected cash flows, undiscounted and witindarest, is less than the carrying amount ofatb®et, an impairment loss is recognize
the amount by which the carrying amount of the tesseeeds its fair value.

Goodwill

Goodwill and identifiable intangible assets thawédndefinite useful lives are not amortized, bnstéad are tested annually
impairment during the first quarter (“annual impaént test date”and upon the occurrence of certain events or soidgtachanges
circumstances.

The annual goodwill impairment test allows for tigtion to first assess qualitative factors to datee whether it is more likely than 1
that the fair value of a reporting unit is lessrtlita carrying amount. An entity may choose to gerf the qualitative assessment on none,
or all of its reporting units or an entity may bgpathe qualitative assessment for any reporting amd proceed directly to step one of
guantitative impairment test. If it is determined, the basis of qualitative factors, that the Yailue of a reporting unit is, more likely than |
less than its carrying value, the quantitative impant test is required. The quantitative impairinest is a twastep process. The first s
compares the carrying amount of a reporting unttjuiding goodwill, with its fair value utilizing aenterprisesalue based approach. If
carrying amount of a reporting unit exceeds its ¥alue, the second step of the goodwill impairntest is performed to measure the amou
the goodwill impairment loss, if any. The secorgpstompares the implied fair value of the reporting’s goodwill with the carrying amot
of that goodwill. If the carrying amount of the ocepng unit’s goodwill exceeds the implied fair value of thabdwill, an impairment loss
recognized in an amount equal to that excess. Mipdidd fair value of goodwill is determined in tkame manner as the amount of gooc
that would be recognized in a business combination.

The carrying amount of goodwill, by operating segirie as follows:

December 31, 2013

National Networks $ 75,55:
International and Other 1,19¢
$ 76,74¢

Based on the Comparsyannual impairment test for goodwill as of the eféebruary 2013, no impairment charge was reduioe any
of the reporting units. The Company performed ditpive assessment for each reporting unit othantthe SundanceTV reporting unit. -
qualitative assessment included, but was not lonite consideration of the historical significaxtcesses of the estimated fair value of
reporting unit over its respective carrying valireluding allocated goodwill), macroeconomic coiudis, industry and market consideratic
cost factors and historical and projected cash glovhe Company performed a quantitative assessfoeithe SundanceTV reporting ul
Additionally, the Company performed an interim irifpgent test of goodwill in December 2013 for then8anceTV reporting unit. Based
the interim assessment, the reporting units faluesaexceeded its carrying value (including allodat®odwill). In order to evaluate 1
sensitivity of the estimated fair value calculatidhe Company applied a hypothetical 20% decreasthe fair value of the Sundance
reporting unit. This hypothetical decrease wouldehao impact on the conclusions reached in the giloidhpairment analysis.

In assessing the recoverability of goodwill, then@any must make assumptions regarding estimatadefagash flows and other fact
to determine the fair value of the respective asSdtese estimates and assumptions could havaificgigt impact on whether an impairm
charge is recognized and also the magnitude ofsagh charge. Fair value estimates are made atcifisgmint in time, based on relevi
information. These estimates are subjective inneatund involve uncertainties and matters of sigaift judgments and therefore cannc
determined with precision. Changes in assumptiangdcsignificantly affect the estimates. Estimatédair value for goodwill impairme
testing are primarily determined using discountashcflows and comparable market transactions methidtese valuation methods are b
on estimates and assumptions including projectagtducash flows, discount rate and determinatiompgropriate market comparables
determination of whether a premium or discount shdne applied to comparables. Projected future ¢asts also include assumptions
renewals of affiliation agreements, the projectadchber of subscribers and the projected averags paebasic and viewing subscribers
growth in fixed price contractual arrangements usedetermine affiliation fee revenue, access tmmm rights and the cost of such prog
rights, amount of programming time that is advertsupported, number of advertising spots availabtéthe sell through rates for those s|
average fee per advertising spot and operating insrgmong other assumptions. If these estimatesaberial related assumptions chang
the future, we may be required to record impairnofiatrges related to goodwiill.
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Indefinite-Lived Intangible Assets

Indefinitedived intangible assets established in connecti@h twusiness combinations primarily consist of &awdrks. The impairme
test for identifiable indefinitédived intangible assets consists of a comparisoh@festimated fair value of the intangible ass#t s carrying
value. If the carrying value exceeds its fair valae impairment loss is recognized in an amounakiguthat excess.

Based on the Company's annual impairment testdientifiable indefinitelived intangible assets as of the end of Febru@®i32 an
interim test as of December 2013, no impairmentgiavas required. The Company’s indefiditeed intangible assets relate to Sundanc
trademarks, which were valued using a relief-frayalty method in which the expected benefits akied by discounting estimated roy:
revenue over projected revenues covered by thertrarks. In order to evaluate the sensitivity offtie value calculations for the Compaay’
identifiable indefinite-lived intangible assetset@ompany applied a hypothetical 2@#crease to the estimated fair value of the idabtd
indefinite-lived intangible assets. This hypothatidecrease in estimated fair value would not téswdn impairment.

Significant judgments inherent in estimating thie ¥alue of indefinitelived intangible assets include the selection gfrapriate discoul
and royalty rates, estimating the amount and tinehgstimated future cash flows and identificatmhappropriate continuing growth r:
assumptions. The discount rates used in the asadysiintended to reflect the risk inherent inghgjected future cash flows generated by
respective intangible assets.

Useful Lives of Finite-Lived Intangible Assets
We have recognized intangible assets for affiliattgreements and affiliate relationships, advertisitionships and other intangi

assets as a result of our accounting for businestbinations. We have determined that such intaagiskets have finite lives. The estim
useful lives and net carrying values of these igitale assets at December 31, 2013 are as follows:

Estimated
Net Carrying Value at, Useful Lives
December 31, 2013 in Years
Affiliate relationships $ 189,62¢ 25 year:
Other amortizable intangible assets 23 4 to 10 year

$ 189,65

The useful lives for the affiliate relationshipsreeletermined based upon an analysis of the welghterage remaining terms of exis
agreements we had in place with our major custoraetie time that purchase accounting was apptied, an estimate for renewals of s
agreements. We have been successful in renewingnajor affiliation agreements and maintaining coso relationships in the past :
believe we will be able to renew our major affiliet agreements and maintain those customer redtips in the future. However, it is poss
that we will not successfully renew such agreemastshey expire or that if we do, the net reveramed may not equal or exceed the
revenue currently being earned, which could hasigmificant adverse impact on our business.

There have been periods when an existing affiilmagreement has expired and the parties have maiizid negotiations of eithe
renewal of that agreement or a new agreement ftaingeriods of time. In substantially all thesstances, the affiliates continued to carry
pay for the service under oral or written interigreements until execution of definitive replacemagrteements or renewals. If an affiliate v
to cease carrying a service on an other than tesmpbasis, we would record an impairment chargehferthen remaining carrying value of 1
affiliation agreement intangible asset. If we wereenew an affiliation agreement at rates thatipced materially less net revenue compar
the net revenue produced under the previous agréemve would evaluate the impact on our cash flamd, if necessary, would furt
evaluate such indication of potential impairmenfdiiowing the policy described above under “Impaént of Long-Lived and Indefiniteived
Assets"for the asset group containing that intangible tad&e also would evaluate whether the remainindulidiée of the affiliate relationshi
intangible asset remained appropriate. Based oemleer 31, 2018arrying values, if the estimated remaining lifeaffiliate relationships ar
other amortizable intangible assets were shortdryed0%, the effect on amortization for the yeariegddecember 31, 2013 would be
increase our annual amortization expense by apmiaiely $560.

Program Rights

Rights to programming, including feature films amsodic series acquired under license agreemengtstated at the lower of amorti
cost or net realizable value. Such licensed righiag with the related obligations are recordethatcontract value when a license agreemi
executed, unless there is uncertainty with respeatither cost, acceptability or availability. Iich uncertainty exists, those rights
obligations are recorded at the earlier of whenutheertainty is resolved or when the license pebiegins. Costs are amortized to technica
operating expense on a straight-line basis overiagnot to exceed the respective license periods.
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Our owned original programming is primarily proddcdey production companies, with the remainder pceduby us. Owned origir
programming costs, including certain developmet estimated participation and residual costs, fuadj for capitalization as program rig
are amortized to technical and operating expense their estimated useful lives, commencing upan fitst airing, based on attributa
revenue for airings to date as a percentage of potgected attributable revenue, or ultimate rexeerffilm-forecasteomputation methoc
Projected attributable revenue is based on preljiaymsnerated revenues for similar content in ehbd markets, primarily consisting
distribution and advertising revenues, and progegegram usage. Projected program usage is basdbeocurrent expectation of futi
exhibitions taking into account historical usagesishilar content. Projected attributable revenue claange based upon programming mi
acceptance, levels of distribution and advertisiegenue, and decisions regarding planned prograageusThese calculations reqt
management to make assumptions and to apply judgmegarding revenue and planned usage. We peribdieaziew revenue estimates ¢
planned usage and revise our assumptions if nagesglaich could either accelerate or delay the rignof amortization expense or result
write-down of the program right to net realizable vaMé&e believe the most sensitive factor affecting estimate of ultimate revenues is
program’s audience ratings. A progranstrong performance could result in increased aisagl increased revenues in a particular p
resulting in accelerated amortization of productmosts in that period. Poor ratings may resulthia teduction of planned usage or
abandonment of a program, which would require @evarff of any unamortized production costs. A failtioeadjust for a downward change
estimates of ultimate revenues could result inuhderstatement of program rights amortization egpefior the period. Historically, acti
ultimate revenue amounts have not significantlfedéd from our estimates of ultimate revenue.

We periodically review the programming usefulne§owr licensed and owned original program rightsdzhon a series of factc
including expected future revenue generation franmgs on our networks and other exploitation oppoities, ratings, type and quality
program material, standards and practices andsfitfier exhibition through various forms of distiiiom. If it is determined that film or oth
program rights have no future programming usefidnasnriteeff of the unamortized cost is recorded in techinical operating expense. A
capitalized pilot costs for programs that we deteenwill not be produced are also written off. Paog rights write-offs of $61,005%$9,99(
and $18,332 were recorded for the years ended Deredd, 2013 , 2012 and 2011 .

Income Taxes

Judgment is required in determining the provisionificome taxes and related accruals, deferredgagts and liabilities. Consequer
changes in our estimates with regard to uncergairpositions and the realization of deferred tesetswill impact our results of operations
financial position. Deferred tax assets are evallguarterly for expected future realization ardliced by a valuation allowance to the e»
management believes it is more likely than not thatortion will not be realized. See Note 11 to #futeompanying consolidated finan
statements for further discussion of the Compamgeme taxes.

Recently Issued Accounting Pronouncements

In July 2013, the Financial Accounting Standardsf8o("FASB") issued Accounting Standards UpdateSt&) No. 201311, Incom
Taxes (Topic 740): Presentation of an Unrecognizaed Benefit When a Net Operating Loss Carryforwar&imilar Tax Loss, or a Tax Cre
Carryforward Exists (ASU 2013-11). ASU 2012-states the presentation of an unrecognizedeagflh, or a portion of an unrecognized
benefit, should be presented in the financial stat@s as a reduction to a deferred tax assetffiet aperating loss carryforward, a similar
loss, or a tax credit carryforward, except as feHoto the extent a net operating loss carryforwarsimilar tax loss, or a tax credit carryforw
is not available at the reporting date under tlxdaw of the applicable jurisdiction to settle amgditional income taxes that would result fi
the disallowance of a tax position or the tax ldvthe applicable jurisdiction does not require #mity to use, and the entity does not inter
use, the deferred tax asset for such purpose nitezagnized tax benefit should be presented irfitlamcial statements as a liability and she
not be combined with deferred tax assets. ASU 21 & effective in the first quarter of 2014 andlgadoption is permitted. The adoptior
ASU 2013-11 is not expected to have a materiaceffia the Company's consolidated financial statésnen

ltem 7A. Quantitative and Qualitative Disclosure Albut Market Risk.
Fair Value of Debt

Based on the level of interest rates prevailinpedember 31, 2013 , the fair value of our fixea rd¢bt of $1,359,00@as more than i
carrying value of $1,278,868 by $80,13Zhe fair value of these financial instrumentgestimated based on reference to quoted markets

for these or comparable securities. A hypothetl€l basis point decrease in interest rates pragadt December 31, 201®uld increase tt
estimated fair value of our fixed rate debt by axpmately $61,600 to approximately $1,420,600 .
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Managing our Interest Rate Risk

To manage interest rate risk, we enter into intaes swap contracts from time to time to adjhstamount of total debt that is subjec
variable interest rates. Such contracts effectifiglyhe borrowing rates on floating rate debtitoit the exposure against the risk of rising r¢
We do not enter into interest rate swap contramtspeculative or trading purposes and we onlyrante interest rate swap contracts v
financial institutions that we believe are creditthy counterparties. We monitor the financial ingtons that are counterparties to our inte
rate swap contracts and to the extent possiblersifyeour swap contracts among various counterpantd mitigate exposure to any sir
financial institution.

As of December 31, 2013 , we have $2,157,183 of detstanding (excluding capital leases), of wHk@78,3150utstanding under tl
Credit Facility is subject to variable interestestA hypothetical 100 basis point increase inr@gerates prevailing at December 31, 2648Ic
increase our annual interest expense by approxiyrs&e300 .

Additionally, on January 31, 2014, we incurred &ddal indebtedness of $600,000 under our Term LA&dfacility in connection wit
the acquisition of Chellomedia (see Item 7, "Mamaget's Discussion and Analysis of Financial Conditand Results of Operations -
Acquisition of Chellomedia") which is subject toriable interest rates. As a result, interest expevif be higher in future periods.

As of December 31, 2013 , we have interest ratgpsseatracts outstanding with notional amounts agafieg $700,250 The aggrega
fair values of interest rate swap contracts at bdusg 31, 2013 was a liability of $12,7{i&cluded in other liabilities). As a result of 8t
transactions, the interest rate paid on approxim&2% of our debt (excluding capital leases) aPetember 31, 2018 effectively fixet
( 59% being fixed rate obligations and 33%ectively fixed through utilization of these inést rate swap contracts). Accumulated ¢
comprehensive loss consists of $4,495 of cumulativeealized losses, net of tax, on the portion loating-tofixed interest rate swa
designated as cash flow hedges. At December 3B ,201r interest rate swap contracts designatedsisftav hedges were highly effective
all material respects.

Managing our Foreign Currency Exchange Rate Risk

To manage foreign currency exchange rate risk, mterento foreign currency contracts from time itmeé with financial institutions 1
limit our exposure to fluctuations in foreign curog exchange rates. We do not enter into foreigreagy contracts for speculative or trac
purposes.

Historically, our exposure to foreign currency tuations has been limited to certain trade recdémlirom the distribution of o
programming in certain territories outside of th&SUthat are denominated in a foreign currefiyting 2013, in order to mitigate the fore
currency exchange rate risk in fluctuations in ¢veo denominated purchase price of the pendingisitiqn of Chellomedia, the Compa
purchased euros and entered into foreign curreptigrocontracts. As of December 31, 2013, cashcaisth equivalents included €250,00
prepaid expense and other current assets inclugléd % representing the fair value of foreign cuecseaption contracts with notional amou
aggregating €125,000 .

The Company recognized $7,322, $(231) and $(13@refgn currency transaction gains (losses) ferytbars ended December 31, 2!
2012 and 2011, respectively. The foreign curremagdaction gain recognized for the year ended Dbkeer®l, 2013 primarily relates to
translation of euro denominated cash and cash alguits at December 31, 2013. Such amounts aredietlin miscellaneous, net in
consolidated statements of income.

For periods subsequent to the acquisition of Chedlda, we expect the exposure to foreign currenegtifbtions will have a ma
significant impact on our financial position andukts of operations.

Item 8. Financial Statements and Supplementary Data

The Financial Statements required by this Item 8eap beginning on page 67 of this Annual Repord, @me incorporated by referel
herein.

Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure.
None.
Item 9A. Controls and Procedures.
(a) Evaluation of Disclosure Controls and Proceates
An evaluation was carried out under the supervisiad with the participation of the Compasynanagement, including our Ct

Executive Officer and Chief Financial Officer, dfet effectiveness of the design and operation ofdisalosure controls and procedures
defined in Rules 13a-15(e) and 158(e) under the Securities Exchange Act of 1934amended). Based upon that evaluation ¢



December 31, 2013 , the Company’s Chief Executifiic€ and Chief Financial Officer concluded th&etCompanys disclosur
controls and procedures are effective.
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(b) Management’s Report on Internal Control overFinancial Reporting

Management is responsible for establishing and taiaimg effective internal control over financia@porting, as such term is defit
under the Securities Exchange Act of 1934 Rule 11548} The Company's internal control over finahecgporting includes those policies
procedures that (i) pertain to the maintenancesobrds that, in reasonable detail, accurately aity freflect the transactions and disposit|
of the assets of the Company; (ii) provide reastenabsurance that transactions are recorded assaegao permit preparation of finan
statements in accordance with generally accepteduating principles, and that receipts and expenett of the Company are being made
in accordance with authorizations of managementdarettors of the Company; and (iii) provide reemue assurance regarding preventic
timely detection of unauthorized acquisition, use,disposition of the Company's assets that coaleha material effect on the finan
statements.

Internal control over financial reporting is desgnto provide reasonable assurance regarding ligiligy of financial reporting and tt
preparation of financial statements prepared fdereal purposes in accordance with generally aeceptcounting principles. Because o
inherent limitations, internal control over finaatreporting may not prevent or detect misstatemefitso, projections of any evaluation
effectiveness to future periods are subject taiiethat controls may become inadequate becauskanfges in conditions, or that the degre
compliance with the policies or procedures may ritatate.

Under the supervision and with the participatiomm@nagement, including the Company's Chief Exeeudificer and Chief Financi
Officer, we conducted an evaluation of the effemtiess of our internal control over financial rejpgrtbased on the framework in Intet
Control — Integrated Framework (1992 Framework) issued byGbenmittee of Sponsoring Organizations of the Twead Commissiot

Based on our evaluation under the framework inriraeControl —Integrated Framework, our management concludedotirainternal contre
over financial reporting was effective as of Decem®l, 2013 .

The attestation report of the independent regidterélic accounting firm on the Compaasyihternal control over financial reporting
included in this report appearing on page F-1.

(c) Attestation Report of Independent Registere®@ublic Accounting Firm

The effectiveness of the Company's internal cordvel financial reporting as of December 31, 2848 been audited by KPMG LLP,
independent registered public accounting firm,tated in their attestation report appearing on gade

(d) Changes in Internal Control over Financial Reporting

During the three months ended December 31, 2H&e twere no changes in the Compargternal control over financial reporting t
have materially affected, or are reasonably likelynaterially affect, the Company’s internal cohtyeer financial reporting.

Item 9B. Other Information.

None.

Part 1l
Item 10. Directors, Executive Officers and Corpora¢ Governance.

Information relating to our directors, executivdiacdrs and corporate governance will be includedun definitive Proxy Statement
our 2014 Annual Meeting of Stockholders, which vidg filed within 120 days of the year ended Decamfie 2013 (the “ 2014roxy
Statement”), which is incorporated herein by refies
Item 11. Executive Compensation.

Information relating to executive compensation Wwélincluded in the 2014 Proxy Statement, whidhdsrporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Qvners and Management and Related Stockholder Mattet

Information relating to the beneficial ownershipoofr common stock will be included in the 2(R¥bxy Statement, which is incorpora
herein by reference.

Item 13. Certain Relationships and Related Transa@ns, and Director Independence.

Information relating to certain relationships arelated transactions and director independence heillincluded in the 201#roxy
Statement, which is incorporated herein by refezenc
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Item 14. Principal Accounting Fees and Services.

Information relating to principal accounting feexaservices will be included in the 20P4oxy Statement, which is incorporated he
by reference.
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Part IV
Item 15. Exhibits, Financial Statement Schedules.
(a) Documents filed as part of the Form 10-K:
The following items are filed as part of this Anh&eeport:
(1) The financial statements as indicated in the irsbxorth on page €
(2) Financial statement schedt
Schedule [I—Valuation and Qualifying Accounts

Schedules other than that listed above have beettedmsince they are either not applicable, nafuneed or the information is includ
elsewhere herein.

(3) Exhibits

The exhibits listed in the accompanying Exhibitdrdare filed or incorporated by reference as pittie Annual Report.

61




Exhibit
Number

INDEX TO EXHIBITS

Description of Exhibit

2.1

2.2

3.1(i)

3.1(ii)

4.1

4.2

4.3

4.4

4.5

4.6

10.1

10.2

10.3

104

10.5

Distribution Agreement between Cablevision Systébaesporation and AMC Networks Inc. (incorporated fgference ti
Exhibit 2.1 to the Company’s Amendment No. 6 to Begtion Statement on Form 10 filed on June 10,120

Stock Purchase Agreement dated October 28, 201antdyamong AMC Networks Inc., AMC Acquisition CompalLC,
AMC Chello Zone Holdings Ltd., AMC Minority HoldirggB.V., AMC DMC Holdings B.V., Chellomedia Progranmg
B.V., Chellomedia Programming Financing Holdco VB Chellomedia Direct Programming B.V., UnitedtibaAmerica
Programming LLC, LMINT Holdings LLC, LGI Ventures.B., Chellomedia CEE Holdco B.V. and Liberty Glohat., the
Sellers’ Guarantor (incorporated by reference thikik 2.1 to the Company’s Current Report on Fori 8led on Octobe
30, 2013).

Amended and Restated Certificate of IncorporatibAMC Networks Inc. (incorporated by reference tehibit 99.4 to the
Company'’s Current Report on Form 8-K filed on Jujy2011).

Amended and Restated By-Laws of AMC Networks limcdrporated by reference to Exhibit 99.5 to thenpanys Curren
Report on Form 8-K filed on July 1, 2011).

Form of Registration Rights Agreement between AM&wbrks Inc. and The Charles F. Dolan Children ®&imcorporate:
by reference to Exhibit 3.5 to the Company’s AmerdiNo. 5 to Registration Statement on Form 1@ fde June 6, 2011).

Form of Registration Rights Agreement between AMé@works Inc. and The Dolan Family Affiliates (inporated by
reference to Exhibit 3.6 to the Company’s Amendnidmt5 to Registration Statement on Form 10 filadlone 6, 2011).

Indenture dated as of June 30, 2011, by and amdn@ Metworks Inc., as Issuer, each of the guaramarty thereto an
U.S. Bank National Association, as Trustee, retptio the AMC Networks Inc. 7.75% Senior Notes dué¢y 15, 2021
(incorporated by reference to Exhibit 99.1 to tlerpany’s Current Report on Form 8-K filed on Ju/y2@11).

Registration Rights Agreement, dated as of June28@]1, among AMC Networks Inc., the subsidiary ga#ors name
therein, Merrill Lynch, Pierce, Fenner & Smith Imporated and J.P. Morgan Securities LLC, as reptatees of the sever
initial purchasers (incorporated by reference thikix 99.2 to the Company’s Current Report on F@4 filed on July 1
2011).

Indenture by and among AMC Networks Inc., as Iss@ach of the guarantors party thereto and U.SkBdational
Association, as Trustee (incorporated by refereadexhibit 4.1 to the Company’s Registration Stagaimon Form S3 filed
on December 10, 2012).

First Supplemental Indenture dated as of Decemier2@12, by and among AMC Networks Inc., as Issaach of thi
guarantors party thereto and U.S. Bank Nationabgission, as Trustee, relating to the AMC Netwohks. 4.75% Senic
Notes due December 15, 2022 (incorporated by neéeréo Exhibit 4.1 to the Company’s Current Report~orm 8K filed
on December 17, 2012).

Form of Transition Services Agreement between Gaditin Systems Corporation and AMC Networks Inocérporated b
reference to Exhibit 10.1 to the Company’s Amendinim 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of Tax Disaffiliation Agreement between Calid&gan Systems Corporation and AMC Networks Inccdirporated b
reference to Exhibit 10.2 to the Company’s Amendinim 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of Employee Matters Agreement between CaktmviSystems Corporation and AMC Networks Inc. (iparated by
reference to Exhibit 10.3 to the Company’s Amendinim 5 to Registration Statement on Form 10 fdedlune 6, 2011).

Form of Equity Administration Agreement between Thkadison Square Garden Company and AMC Networks
(incorporated by reference to Exhibit 10.4 to trerpanys Amendment No. 5 to Registration Statement on Fidrfiled on
June 6, 2011).

Form of Standstill Agreement by and among AMC Neksgdnc. and The Dolan Family Group (incorporatgddference t
Exhibit 10.5 to the Company’s Amendment No. 5 tgiRation Statement on Form 10 filed on June 6,120



10.6 AMC Networks Inc. Amended and Restated 2011 Em@o8&ck Plan (incorporated by reference to ExHiBill to the
Company'’s Quarterly Report on Form 10-Q for thertgraended June 30, 2012).

10.7 AMC Networks Inc. Amended and Restated 2011 Stoek For NonEmployee Directors (incorporated by referenc
Exhibit 10.3 to the Company’s Quarterly Report amrk 10-Q for the quarter ended June 30, 2012).
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10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

AMC Networks Inc. Amended and Restated 2011 Caslentive Plan (incorporated by reference to ExHiBIR to the
Company’s Quarterly Report on Form 10-Q for thertgraended June 30, 2012).

Form of Time Sharing Agreement between Rainbow Bléthldings LLC and CSC Transport, Inc. (incorpoddty referenc
to Exhibit 10.9 to the Company’s Amendment No. Registration Statement on Form 10 filed on Juriz0g.1).

Form of Time Sharing Agreement between Rainbow Blédibldings LLC and Dolan Family Office, LLC (incayated by
reference to Exhibit 10.10 to the Company’s AmenadinMdo. 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of Aircraft Dry Lease Agreement between Raimbdedia Holdings LLC and New York Aircam Corp. (orporated b
reference to Exhibit 10.11 to the Company’s AmenainMdo. 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of Aircraft Management Agreement between RawiMedia Holdings LLC and CSC Transport, Inc. (inmrated by
reference to Exhibit 10.12 to the Company’s AmendinMdo. 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of Employment Agreement by and between AMCwéeks Inc. and Charles F. Dolan (incorporated Hegrence tc
Exhibit 10.13 to the Company’s Amendment No. 5 egRRtration Statement on Form 10 filed on Juned&,1}.

Form of Employment Agreement by and between AMCwéeks Inc. and Joshua W. Sapan (incorporated kgreate t
Exhibit 10.14 to the Company’s Amendment No. 5 &gRtration Statement on Form 10 filed on Juned&.,1?

Employment Agreement by and between AMC Networks. land Edward A. Carroll (incorporated by refereriol
Exhibit 10.1 to the Company’s Current Report onrk&-K filed on April 24, 2013).

Employment Agreement by and between AMC Networks &md Sean S. Sullivan (incorporated by referéadexhibit 10.1
to the Company’s Current Report on Form 8-K filed\arch 18, 2013).

Employment Agreement by and between AMC Networks. land James G. Gallagher (incorporated by referen
Exhibit 10.2 to the Company’s Current Report onfk@&-K filed on March 18, 2013).

Form of AMC Networks Inc. Option Agreement in respef Cablevision Options granted on and prior mvémber 8, 200
(incorporated by reference to Exhibit 10.17 to @@mpanys Amendment No. 5 to Registration Statement on Fidirfiled
on June 6, 2011).

Form of AMC Networks Inc. Rights Agreement (incorgied by reference to Exhibit 10.18 to the Compsnendmer
No. 5 to Registration Statement on Form 10 filedlone 6, 2011).

Form of AMC Networks Inc. Option Agreement in respef Vested Cablevision Options granted on Jun@0R6 anc
October 19, 2006 (incorporated by reference to lEkhiD.19 to the Company’Amendment No. 5 to Registration Staten
on Form 10 filed on June 6, 2011).

Form of AMC Networks Inc. Option Agreement in respef Cablevision Options granted on January 2092(ncorporate:
by reference to Exhibit 10.20 to the Company®mendment No. 5 to Registration Statement on Fidnfiled on June ¢
2011).

Form of AMC Networks Inc. Option Agreement in respef Cablevision Options granted on March 5, 2(f8orporated b
reference to Exhibit 10.21 to the Company’s AmendinMdp. 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of AMC Networks Inc. Noiemployee Director Award Agreement (incorporatedréference to Exhibit 10.22 to t
Company’s Amendment No. 5 to Registration Stateroarfform 10 filed on June 6, 2011).

Form of AMC Networks Inc. Restricted Shares Agreem@ncorporated by reference to Exhibit 10.23 e Companys
Amendment No. 5 to Registration Statement on Fddrfiléd on June 6, 2011).

Form of AMC Networks Inc. Performance Award Agreenéncorporated by reference to Exhibit 10.24he Companys
Amendment No. 5 to Registration Statement on Fddrfiléd on June 6, 2011).



10.26 Form of Letter Agreement from CSC Holdings, LLCAMC Networks Inc. regarding VOOM Litigation (incavpated by
reference to Exhibit 10.25 to the Company’s AmendinMdp. 5 to Registration Statement on Form 10 fdedJune 6, 2011).

10.27 Form of Termination Agreement among CSC HoldingsCLAmerican Movie Classics Company LLC and WE: Wors
Entertainment LLC (incorporated by reference toiBkiti10.26 to the Compang’Amendment No. 5 to Registration Staten
on Form 10 filed on June 6, 2011).
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10.28

10.29

10.30

10.31

10.32

10.33

*10.34

10.35

10.36

12

21

23

311

31.2

32

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Amended and Restated Credit Agreement, dated Demrert®, 2013 among AMC Networks Inc. and AMC Netw
Entertainment LLC, as the Initial Borrowers, cantaubsidiaries of AMC Networks Inc. named thereds, restricte
subsidiaries, JPMorgan Chase Bank, N.A., as Adinatige Agent, Collateral Agent and L/C Issuer, kaeders party there
and the other financial institutions party ther@taorporated by reference to Exhibit 10.1 to th@mpanys Current Repo
on Form 8-K filed on December 19, 2013).

Form of AMC Networks Inc. Non-Employee Director Agment (incorporated by reference to Exhibit 10.the Companyg
Quarterly Report on Form 10-Q for the quarter endlate 30, 2012).

Form of Executive Officer Restricted Shares Agreeim@ncorporated by reference to Exhibit 10.1 t@ tGompanys
Quarterly Report on Form 10-Q for the quarter enSeptember 30, 2011).

Form of Performance Award Agreement under the 2044h Incentive Plan (incorporated by referencextuitiit 99.1 to the
Company'’s Current Report on Form 8-K filed on Ma6;t2012).

Form of Restricted Stock Units Award Agreement urtie 2011 Employee Stock Plan (incorporated bgresfce to Exhib
99.2 to the Company’s Current Report on Form 8kdfion March 6, 2012).

Form of Cablevision Amended and Restated Performa#ward Agreement (incorporated by reference toilfixii0.32 tc
the Company’s Annual Report on Form 10-K for tharyended December 31, 2011).

Confidential Settlement Agreement and Release dasedf October 21, 2012 by and between VOOM HD figlsl LLC,
CSC Holdings, LLC, DISH Network L.L.C., and for t&n limited purposes, MSG Holdings, L.P., The Madi Squar
Garden Company and EchoStar Corporation (incorpdray reference to Exhibit 10.1 to the Comparuarterly Report ¢
Form 10-Q for the quarter ended September 30, 2012)

Form of Performance Award Agreement under the Aredndnd Restated 2011 Cash Incentive Plan (incagubriy
reference to Exhibit 10.4 to the Company’s QuaytBréport on Form 10-Q for the quarter ended Marth?813).

Form of Restricted Stock Units Award Agreement urtie Amended and Restated 2011 Employee Stock(Pleorporater
by reference to Exhibit 10.5 to the Company’s QerdytReport on Form 10-Q for the quarter ended M&t, 2013).

Ratio of Earnings to Fixed Charges.

Subsidiaries of the Registrant.

Consent of Independent Registered Public Accouriing.

Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer pursuant $ection 302 of the Sarbanes-Oxley Act of 2002.

Certifications of Chief Executive Officer and Chiginancial Officer pursuant to Section 906 of thertfaneOxley Act of
2002, 18 U.S.C. Section 1350.

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Calculation Linkbase Docute
XBRL Taxonomy Extension Definition Linkbase.

XBRL Taxonomy Extension Label Linkbase Document.

XBRL Taxonomy Extension Presentation Linkbase Doenin



*  Portions of this exhibit have been omitted andifteparately with the Securities and Exchange Casiari in accordance with a requ
for confidential treatment pursuant to Rule 24baBler the Securities Exchange Act of 1934, as amiknde
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on their bel
by the undersigned thereunto duly authorized.

AMC Networks Inc.

Date: February 27,2014 By: /s/ Sean S. Sullivan

Sean S. Sullivan
Executive Vice President and Chief Financial Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personos# signature appears below constitutes and agpdoshua W. Sap
and Sean S. Sullivan, and each of them, his trdelamful attorneys-irfact and agents, with full power of substitutiordaesubstitution, fc
him in his name, place and stead, in any and phcities, to sign this report, and file the samigh all exhibits thereto, and other documen
connection therewith, with the Securities and ExgfgaCommission, granting unto said attorneyfaut-and agents, full power and authorit
do and perform each and every act and thing requasid necessary to be done as fully to all intants purposes as he might or could ¢
person, hereby ratifying and confirming all thaidsattorneys-infact and agents or any of them may lawfully do ause to be done by virt
hereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on bel
of the Registrant and in the capacities and orlétes indicated.

Name Title Date
/sl Joshua W. Sapan President and Chief Executive Officer February 27, 2014
Joshua W. Sapan (Principal Executive Officer)
/sl Sean S. Sullivan Executive Vice President and Chief Financial Office February 27, 2014
Sean S. Sullivan (Principal Financial Officer)
/sl John P. Giraldo Chief Accounting Officer February 27, 2014
John P. Giraldo (Principal Accounting Officer)
/sl Charles F. Dolan Chairman of the Board of Directors February2014

Charles F. Dolan

/sl Neil M. Ashe Director February 27, 2014
Neil M. Ashe

/s/ William J. Bell Director February 27, 2014
William J. Bell

/sl James L. Dolan Director February 27, 2014

James L. Dolan

/sl Kristin A. Dolan Director February 27, 2014
Kristin A. Dolan
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Name

/sl Marianne Dolan Weber

Marianne Dolan Weber

/sl Patrick F. Dolan

Patrick F. Dolan

/s/ Thomas C. Dolan

Thomas C. Dolan

/s/ Jonathan F. Miller

Jonathan F. Miller

/sl Alan D. Schwartz

Alan D. Schwartz

/sl Brian G. Sweeney

Brian G. Sweeney

/sl Leonard Tow

Leonard Tow

/sl Carl E. Vogel

Carl E. Vogel

/sl Robert C. Wright

Robert C. Wright

Director

Director

Director

Director

Director

Director

Director

Director

Director

=
5}

Date

February 27, 2014

February 27, 2014

February 27, 2014

February 27, 2014

February 27, 2014

February 27, 2014

February 27, 2014

February 27, 2014

February 27, 2014




AMC NETWORKS INC. AND SUBSIDIARIES
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Consolidated Financial Statements as of December 32013 and 2012 and for the years ended December, 2013, 2012 and 2011

Reports of Independent Registered Public Accourfiing

Consolidated Balance Sheets as of December 31,&812012

Consolidated Statements of Income for the years@iecember 31, 2013, 2012 and 2011

Consolidated Statements of Comprehensive Incomthéoyears ended December 31, 2013, 2012 and 2011
Consolidated Statements of Stockholders’ Deficigiocythe years ended December 31, 2013, 2012 ahdl 20
Consolidated Statements of Cash Flows for the yaaied December 31, 2013, 2012 and 2011

Notes to Consolidated Financial Statements

Schedule Il—Valuation and Qualifying Accounts
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
AMC Networks Inc.:

We have audited AMC Networks Inc. and subsidiaffib&€ Company) internal control over financial repw as of December 31, 20
based on criteria established in Internal Controintegrated Framework (1992 Framework) issued by @ommittee of Sponsori
Organizations of the Treadway Commission (COSO).(AMetworks Inc.'s management is responsible fomtaaiing effective intern
control over financial reporting and for its assesat of the effectiveness of internal control o¥igancial reporting, included in t
accompanying Management's Report on Internal Cb8wer Financial Reporting in Item 9A. Our respduilitly is to express an opinion on -
Company's internal control over financial reportbased on our audit.

We conducted our audit in accordance with the stadw of the Public Company Accounting Oversight lo@Jnited States). Tho
standards require that we plan and perform thetdadbbtain reasonable assurance about whethectigffeinternal control over financ
reporting was maintained in all material respe€@ar audit included obtaining an understanding ¢érimal control over financial reportir
assessing the risk that a material weakness eaististesting and evaluating the design and operafifectiveness of internal control basec
the assessed risk. Our audit also included perfagrauch other procedures as we considered neceaastmy circumstances. We believe
our audit provides a reasonable basis for our opini

A company's internal control over financial repogtiis a process designed to provide reasonableassuregarding the reliability
financial reporting and the preparation of finahsiatements for external purposes in accordanttegeinerally accepted accounting princi
A company's internal control over financial repogtincludes those policies and procedures thapéitpin to the maintenance of records
in reasonable detail, accurately and fairly reftbet transactions and dispositions of the assetseofompany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accorédamdth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoaizations of management
directors of the company; and (3) provide reasanalsurance regarding prevention or timely deteatfounauthorized acquisition, use
disposition of the company's assets that could havaterial effect on the financial statements.

Because of its inherent limitations, internal cohtrver financial reporting may not prevent or dtt@isstatements. Also, projections
any evaluation of effectiveness to future periogssaibject to the risk that controls may becomedénaate because of changes in conditior
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, AMC Networks Inc. and subsidiariaintained, in all material respects, effectiveinl control over financial reporti
as of December 31, 2013, based on criteria estedalighInternal Control - Integrated Framewoid992 Framework) issued by the Commi
of Sponsoring Organizations of the Treadway Comimis€COSO).

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight BogUnited States), tl
consolidated balance sheets of AMC Networks Ind. subsidiaries as of December 31, 2013 and 201R{tenrelated consolidated statem
of income, comprehensive income, stockholderscgfcy, and cash flows for each of the years inttiheeyear period ended December
2013, and our report dated February 27, 2014 espdean unqualified opinion on those consolidatedricial statements.

/sl KPMG LLP
New York, New York

February 27, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
AMC Networks Inc.:

We have audited the accompanying consolidated balatheets of AMC Networks Inc. and subsidiarie®e (@ompany) as
December 31, 2013 and 2012, and the related cdasedl statements of income, comprehensive incotoekiwlders’deficiency and ca:
flows for each of the years in the thrgear period ended December 31, 2013. In conneetitim our audits of the consolidated finan
statements, we also have audited the related fiaastatement schedule as listed in the index émnI15. These consolidated finan
statements and financial statement schedule anespensibility of the Company’'management. Our responsibility is to expresspaman or
these consolidated financial statements and fimastatement schedule based on our audits.

We conducted our audits in accordance with thedstas of the Public Company Accounting Oversighaglo(United States). Thc
standards require that we plan and perform thet dodibtain reasonable assurance about whethdimidngcial statements are free of mate
misstatement. An audit includes examining, on altasis, evidence supporting the amounts and disids in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenentelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all matenéspects, the financial position of Al
Networks Inc. and subsidiaries as of December 8132nd 2012, and the results of their operatiodistiaeir cash flows for each of the yeai
the threeyear period ended December 31, 2013, in conformith U.S. generally accepted accounting principilso, in our opinion, th
related financial statement schedule referred mv@bwhen considered in relation to the basic cichsted financial statements taken ¢
whole, presents fairly, in all material respedtg, information set forth therein.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Boddnited States), AM
Networks Inc. and subsidiaries' internal controkemfinancial reporting as of December 31, 2013,eHasn criteria established Internal
Control - Integrated Framework1992 Framework) issued by the Committee of Spango©rganizations of the Treadway Commis:
(COSO0), and our report dated February 27, 2014esspd an unqualified opinion on the effectivendshe Company's internal control o
financial reporting.

/s KPMG LLP
New York, New York

February 27, 2014




AMC NETWORKS INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
December 31, 2013 and 2012
(Dollars in thousands, except per share amounts)

2013 2012
ASSETS
Current Assets:
Cash and cash equivalents $ 521,95, $ 610,97(
Accounts receivable, trade (less allowance for tfallbccounts of $931 and $1,378) 378,83: 299,79.
Amounts due from related parties, net 4,77¢ 7,68¢
Current portion of program rights, net 317,92. 289,64«
Prepaid expenses and other current assets 65,51: 17,03:
Deferred tax asset, net 15,66¢ 121,40:
Total current assets 1,304,65! 1,346,52
Property and equipment, net 71,06¢ 70,89(
Program rights, net 853,51¢ 751,11¢
Amounts due from related parties, net 2,09¢ 3,19¢
Deferred carriage fees, net 44,03 41,45¢
Intangible assets, net 209,55: 241,18:
Goodwill 76,74¢ 79,30¢
Other assets 75,01¢ 62,54!
Total assets $ 263668 $ 2,596,211
LIABILITIES AND STOCKHOLDERS' DEFICIENCY
Current Liabilities:
Accounts payable $ 48,12¢ $ 59,07%
Accrued liabilities 131,29( 232,46:.
Amounts due to related parties, net — 1,11C
Current portion of program rights obligations 210,19( 157,58«
Deferred litigation settlement proceeds — 307,94«
Deferred revenue 23,42¢ 53,11¢
Current portion of capital lease obligations 1,71¢ 1,55¢
Total current liabilities 414,75: 812,85:
Program rights obligations 449,58 390,71!
Long-term debt 2,157,18 2,153,31!
Capital lease obligations 12,381 14,10«
Deferred tax liability, net 95,27¢ 29,14:
Other liabilities 78,75¢ 78,44t
Total liabilities 3,207,94i 3,478,57.
Commitments and contingencies
Stockholders’ deficiency:
Class A Common Stock, $0.01 par value, 360,000sb@0es authorized, 61,692,561 and 61,247,043 s
issued and 60,794,114 and 60,591,030 shares aditsganespectively 617 612
Class B Common Stock, $0.01 par value, 90,000,880es authorized, 11,484,408 and 11,784,408 sh
issued and outstanding, respectively 11t 11¢
Preferred stock, $0.01 par value, 45,000,000 stearg®rized; none issued — —
Paid-in capital 64,73: 36,45¢
Accumulated deficit (602,68¢) (893,42
Treasury stock, at cost (898,447 and 656,013 si@ess A Common Stock, respectively) (29,807 (17,66€)
Accumulated other comprehensive loss (4,495 (8,446
Total AMC Networks stockholders’ deficiency (571,519 (882,35)
Noncontrolling interests 26¢ —
Total stockholders’ deficiency (571,25) (882,35)
Total liabilities and stockholders’ deficiency $ 263668 $ 2,596,21




See accompanying notes to consolidated financgstents.
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AMC NETWORKS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31, 2013, 2012 and 2011
(In thousands, except per share amounts)

Revenues, net (including revenues, net from relpgeties of $31,188, $32,195
and $31,885, respectively)

Operating expenses:

Technical and operating (excluding depreciation amdrtization shown
below and including charges from related partie$3#4, $620, and
$5,040, respectively)

Selling, general and administrative (including ¢jear (credits) from related
parties of $2,721, $(206) and $57,004, respectijvely

Restructuring credit
Depreciation and amortization
Litigation settlement gain

Operating income
Other income (expense):
Interest expense
Interest income
Write-off of deferred financing costs
Loss on extinguishment of debt
Miscellaneous, net

Income from continuing operations before incomesax
Income tax expense

Income from continuing operations

Income from discontinued operations, net of incaaxes

Net income including noncontrolling interests

Net loss attributable to noncontrolling interests

Net income attributable to AMC Networks’ stockhalsle

Basic net income per share attributable to AMC Neks’ stockholders:
Income from continuing operations

Income from discontinued operations

Net income

Diluted net income per share attributable to AMQweks’ stockholders:
Income from continuing operations

Income from discontinued operations

Net income

Weighted average common shares:
Basic weighted average common shares
Diluted weighted average common shares

See accompanying notes to consolidated financsgistents.
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2013 2012 2011
$ 159185 $ 135257 $  1,187,74
662,23 507,43 425,96
425,73 396,92 335,65t
— ©) (240)
54,667 85,38( 99,84¢
(132,94) _ _
1,009,69. 989,73 861,22
582,16 362,83t 326,51t
(115,86() (127,779 (95,870)
81¢ 502 1,07¢
(4,007) (1,862 (6,247
(1,087) (10,779 (14,726
6,96¢ (652) (137)
(113,16¢) (140,562 (115,901
469,00 222,27 210,61(
(178,84) (86,05¢) (84,24%)
290,16( 136,21¢ 126,36:
— 314 92
290,16( 136,53( 126,45.
57¢ — —
$ 290,73t $ 136,53( $ 126,45:
$ 406 $ 1.94 $ 1.82
$ — % — % —
$ 406 $ 194 $ 1.82
$ 40 $ 1.8¢ $ 1.7¢
$ — % — % —
$ 40 $ 1.8¢ $ 1.7¢
71,54: 70,37+ 69,28:
72,70: 72,23¢ 70,73




AMC NETWORKS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Years Ended December 31, 2013, 2012 and 2011
(Dollars in thousands)

2013 2012 2011

Net income including noncontrolling interests $ 290,16( $ 136,53( $ 126,45:
Other comprehensive income (loss):

Unrealized gain (loss) on interest rate swaps 6,26 5,69: (19,09)

Other comprehensive income (loss), before incomesta 6,26 5,69: (29,09

Income tax (expense) benefit (2,31)) (2,117) 7,06¢

Other comprehensive income (loss), net of incorresta 3,951 3,581 (12,02))

Comprehensive income 294,11 140,11: 114,42

Comprehensive loss attributable to noncontrollimtgriests 57¢ — —

Comprehensive income attributable to AMC Netwosts’ckholders $ 294,68 $ 140,11 $ 114,42°

See accompanying notes to consolidated financsgistents.

F-5




Class A
Common
Stock

AMC NETWORKS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS'’ DEFICIENCY

Class B
Common
Stock

Years Ended December 31, 2013, 2012 and 2011
(Dollars in thousands)

Accumulated Total AMC
Other Networks

Paid-in Accumulated  Treasury  Comprehensive  Stockholders’
Capital Deficit Stock Loss Deficiency

Noncontrolling

Interests

Total
Stockholders’
Deficiency

Balance, January 1,2011  $ —

Net income attributable to
AMC Networks’ stockholders —

Other comprehensive loss _

Cash capital contributions from
Cablevision —

Cash capital distributions to
Cablevision —

Non-cash capital distribution to
Cablevision related to

employee benefit plans as a

result of the Distribution (see

Note 15) —

Non-cash capital distribution
associated with the issuance

debt to Cablevision (see Note

7) —
Non-cash capital contribution,

net related to adjustments to

the liability for uncertain tax

positions and net deferred tax

assets as a result of the

Distribution —

Non-cash capital contribution
related to the utilization of
Cablevision tax losses —

Non-cash capital distribution
related to tax credits utilized by
Cablevision —

Non-cash capital distribution
a promissory note receivable
Cablevision (see Note 15) —

Non-cash capital contribution

related to the allocation of

Cablevision share-based
compensation expense —

Reclassification of common
stock in connection with the
Distribution 57¢

Share-based compensation
expense subsequent to the
Distribution —

Proceeds from the exercise
stock options 8

Treasury stock acquired from
forfeitures and acquisition of
restricted shares —

Other non-cash capital
contributions, net =

13¢

$181,72« $ (156,89) $ — $ — $ 24,83

— 126,45 — — 126,45
= = = (12,02 (12,02)

20,81 — — — 20,81¢

(20,819 = = = (20,819

(6,319 — — — (6,319

(250,48Y) (999,51%) = = (1,250,00)

44,59t — — — 44,59t

36,86 = = = 36,86

(2,586) — — — (2,586)

(17,119 = = = (17,119

8,34: — — — 8,34:

(713 = = = =

7,66¢ — — — 7,66¢

3,61« — — — 3,62

_ — (1,677 — (1,677

337 — — — 337

$

$ 24,83

126,45.
(12,02)

20,81

(20,819

(6,319

(1,250,00)

44,59¢

36,86

(2,58¢)

(17,119

8,34:

7,66¢

3,62

(1,677

331

Balance, December 31, 2011$ 58€

$

13¢

$ 594 $ (1,029,95) $(1.67) $ (12,02) $ (1,036,99)

$ (1,036,99)
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Accumulated Total AMC

Class A Class B Other Networks Total
Common Common Paid-in Accumulated  Treasury  Comprehensive  Stockholders’ Noncontrolling Stockholders’
Stock Stock Capital Deficit Stock Loss Deficiency Interests Deficiency

Balance, December 31, 2011 $ 58¢ $ 13t $ 594: $ (1,029,95) $ (1,677 $ (12,027 $ (1,036,99) $ — $ (1,036,99)
Net income attributable to
AMC Networks’ stockholders — — — 136,53( — — 136,53( — 136,53(
Other comprehensive income — — _ — — 3,581 3,581 — 3,581
Non-cash capital distribution,
net related to adjustments to
liability for uncertain tax
positions and net deferred tax
assets as a result of the
Distribution (see Note 10) — — (1,149 — — — (1,149 — (1,149
Non-cash capital distribution
related to the utilization of
Cablevision tax losses (see
Note 10) — — (1,799 — — — (2,799 — (2,799
Share-based compensation
expense — — 17,20: — — — 17,20: — 17,20:
Proceeds from the exercise
stock options 9 — 8,76¢ — — — 8,77 — 8,77
Treasury stock acquired from
forfeitures and acquisition of
restricted shares (see Note 12) — — — — (15,989 — (15,989 — (15,989
Conversion of Class B to Cla:
A common stock 17 ()] — — — — — — —
Excess tax benefits on share-
based awards — — 7,48¢ — — — 7,48¢ — 7,48¢
Balance, December 31, 2012 612 11¢€ 36,45¢ (893,42) (17,666 (8,446 (882,35) — (882,35:)
Net income attributable to
AMC Networks’ stockholders — — — 290,73t — — 290,73t — 290,73t
Net loss attributable to
noncontrolling interests — — — — — — — (57¢) (57¢)
Issuance of members' interest
by subsidiary, net — — 1,24¢ — — — 1,24¢ 84¢ 2,092
Other comprehensive income — — — — — 3,951 3,951 — 3,951
Share-based compensation
expense — — 20,29¢ — — — 20,29¢ — 20,29¢
Proceeds from the exercise @
stock options 2 — 1,757 — — — 1,75¢ — 1,75¢
Treasury stock acquired from
forfeitures and acquisition of
restricted shares (see Note 13) — — — — (12,13 — (12,139 — (12,13
Conversion of Class B to Cla:
A common stock 8 3 — — — — — — —
Excess tax benefits on share-
based awards — — 4,97t — — — 4,97¢ — 4,97t
Balance, December 31, 2013 $ 617 $ 11 $ 64,730 $ (602,68f) $(29,80) $ (4,49Y) $ (571519 $ 26€ $ (571,25)

See accompanying notes to consolidated financtdrsents.
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AMC NETWORKS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
Years Ended December 31, 2013, 2012 and 2011
(Dollars in thousands)

2013 2012 2011
Cash flows from operating activities:
Income from continuing operations $ 290,16( $ 136,21t $ 126,36:
Adjustments to reconcile income from continuing @iens to net cash (used in) provided by operadutyities:
Depreciation and amortization 54,66 85,38( 99,84¢
Share-based compensation expense related to etpssified awards 20,29¢ 17,20: 16,01:
Amortization and write-off of program rights 497,60t 355,47 278,72¢
Amortization of deferred carriage fees 10,59( 9,211 23,96:
Foreign exchange gain (6,549 — —
Unrealized (gain) loss on derivative contracts, net (4,319 8,73¢ —
Amortization and write-off of deferred financingste and discounts on indebtedness 11,12« 10,40¢ 12,15¢
Loss on extinguishment of debt 1,087 10,77+ 14,72¢
Provision for (recovery of) doubtful accounts 1,44( (1,265 33¢€
Deferred income taxes 171,50 (88,519 69,16(
Excess tax benefits from share-based compensatangements (4,975 (7,484 —
Other, net (1,457 (200) (240
Changes in assets and liabilities:
Accounts receivable, trade (80,089 (11,719 (44,75()
Amounts due from/to related parties, net 2,03: (6,002) (9,602
Prepaid expenses and other assets (52,83¢) (24,847) (3,439
Program rights and obligations, net (517,34)) (412,49) (358,929
Income taxes payable (111,88)) 116,74( (52
Deferred revenue and deferred litigation settlenpeoteeds (337,700 337,20° 6,03¢
Deferred carriage fees and deferred carriage fagshte, net (20,63%) (3,899 (3,640
Accounts payable, accrued expenses and otheiitiedbil 17,78¢ 38,09( 28,55:
Net cash (used in) provided by operating activities (49,467) 569,13. 255,23:
Cash flows from investing activities:
Capital expenditures (24,309 (18,55%) (15,379
Acquisition of investment securities (2,500 (750 —
Payment for acquisition of a business — (185) (320
Proceeds from sale of equipment, net of costssfasial — 10C —
Proceeds from insurance settlements 657 — —
Net cash used in investing activities (26,14¢) (29,399 (15,69)
Cash flows from financing activities:
Capital contributions from Cablevision — — 20,81:
Capital distributions to Cablevision — — (20,819
Repayment of long-term debt (880,001) (742,029 (1,516,34))
Proceeds from the issuance of long-term debt 880,00( 589,50( 1,442,36:
Payments for financing costs (12,999 (1,427 (27,41
Purchase of treasury stock (12,13% (15,989 (1,677
Proceeds from stock option exercises 1,75¢ 8,77 3,622
Excess tax benefits from share-based compensatiamngements 4,97¢ 7,48 —
Principal payments on capital lease obligations (1,55¢) (1,419 (4,617
Net cash used in financing activities (29,959 (155,08) (104,05°)
Net (decrease) increase in cash and cash equisditent continuing operations (95,567) 394,65 135,48!
Cash flows from discontinued operations:
Net cash used in operating activities — (82 (359
Net cash provided by investing activities — 562 75C
Net increase in cash and cash equivalents fronoulisezied operations — 481 391

Fffart nf avrhannae rate rhannace nn rach and rakmbantc R RA~ —



Cash and cash equivalents at beginning of year 610,97( 215,83« 79,96(

Cash and cash equivalents at end of year $ 521,95. $ 61097 $ 215,83t

See accompanying notes to consolidated finan@tdsients.
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AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, except per share amounts)

Note 1. Description of Business and Basis of Pregation
Description of Business

AMC Networks Inc. (“AMC Networks”) and collectivelyith its subsidiaries (the “Companydvn and operate entertainment busine
and assets. The Company is comprised of two opgraggments:

. National Networks:Includes fournationally distributed programming networks: AMC,BMv, IFC and Sundance”
(formerly known as Sundance Channel). These progiagnetworks are distributed throughout the Unigdtes (“U.S.)
via cable and other multichannel video programndisgribution platforms, including direct broadcasttellite (“DBS”)anc
platforms operated by telecommunications providgve refer collectively to these cable and other tiondinnel vide
programming distributors as “multichannel videognamming distributors” or “distributors”); and

. International and OtherPrincipally includes AMC/Sundance Channel Globhke Companys international programmii
business; IFC Films, the Compasyhdependent film distribution business; AMC NetksBroadcasting & Technology, 1
Companys network technical services business, which piilgnaervices the programming networks of the Conypamnc
various developing online content distribution iatives. AMC and Sundance Channel are distribute@anada, Sundar
Channel is also distributed in Europe, Asia andrn_aimerica and WE tv is distributed in Asia. Thedmational and Oth
operating segment also includes VOOM HD Holding€LEVOOM HD”).

On June 30, 2011, Cablevision Systems Corporati©ablevision Systems Corporation and its subsidiadee referred to
“Cablevision”) spun off the Company (the “Distriut”) and the Company became an independent public comparonnection with tt
Distribution, Cablevision contributed all of the mieership interests of Rainbow Media Holdings LL&NIH") to the Company. RMH owne
directly or indirectly, the businesses includeablevisions Rainbow Media segment. On June 30, 2011, Caeviffected the Distributic
of all of AMC Networks’ outstanding common stock. the Distribution, each holder of Cablevision NYoGp (“CNYG”) Class A Comma
Stock of record on June 16, 2011 received one sba®®MC Networks Class A Common Stock for every fahares of CNYG Class
Common Stock held on the record date, which redufiethe issuance of approximately 57,813,80@res of Class A Common Stock. E
record holder of CNYG Class B Common Stock receivee share of AMC Networks Class B Common Stockefary fourshares of CNY!
Class B Common Stock held on the record date, wigishlted in the issuance of approximately 13,533ghares of Class B Common Stc
Immediately prior to the Distribution, the Compamas an indirect whollypwned subsidiary of Cablevision. Both Cablevisiord s&AMC
Networks continue to be controlled by Charles Flabp certain members of his immediate family andtade family related entitie
(collectively the “Dolan Family”).

As part of the Distribution, the Company incurre?, 425,000 of debt (the “Distribution Debt”), consig of $1,725,000aggregat
principal amount of senior secured term loans af@®00aggregate principal amount of senior unsecuredsn@Ee Note 7). Approximate
$1,063,000 of the proceeds of the Distribution Deas used to repay all pEistribution outstanding Company debt (excludingita leases
including principal and accrued and unpaid inteteghe date of repayment, and, as partial consiaber for Cablevisiors contribution of th
membership interests in RMH to the Company, $1@8D,, net of discount, of Distribution Debt wasuisd to CSC Holdings, LLC CSC
Holdings”), a whollyewned subsidiary of Cablevision, which is reflecksi a deemed capital distribution in the consddidattatement
stockholdersdeficiency for the year ended December 31, 201 @8ldings used such Distribution Debt to satisfig alischarge outstandi
CSC Holdings debt, which ultimately resulted intsiistribution Debt being held by third party int@s.

Basis of Presentation
Principles of Consolidatio

The consolidated financial statements include twants of AMC Networks and its majoriopwned subsidiaries in which a controll
interest is maintained. All intercompany transatdiand balances have been eliminated in consaidati

The Companys consolidated financial statements for periodsrpo the Distribution have been derived from tlh@solidated financi
statements and accounting records of Cablevisidrreftect certain assumptions and allocations. rfEselts of operations and cash flows of
Company for those periods could differ from thokat tmight have resulted had the Company been @ukaitonomously or as an er
independent of Cablevision. The Compangonsolidated financial statements after the Distion reflect certain revenues and expenseset
to transactions with or charges from Cablevisiod &he Madison Square Garden Company and its sabisigi(“MSG”)as described in Nc
15.






AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

Use of Estimates

These consolidated financial statements have bespaped in accordance with U.S. generally acceptedunting principles (“GAAB
The preparation of financial statements in conftymvith GAAP requires management to make estimata$ assumptions that affect
reported amounts of assets and liabilities andakisce of contingent liabilities at the date of firencial statements and the reported amc
of revenues and expenses during the reported petical results could differ from those estimat8gnificant estimates and judgme
inherent in the preparation of the consolidatedrfrial statements include the useful lives and ouetlogies used to amortize and as
recoverability of program rights, valuation andaeerability of goodwill and long-lived intangiblessets and income taxes.

Reclassification:
Certain reclassifications were made to the prigiogeamounts to conform to the current period pméss#on.
Discontinued Operation

The net operating results following the sale of ouwmership interests in the Lifeskool and Sportskddeo-ondemand services
September and October 2008, respectively, whiclewecorded under the installment sales method, baea classified as discontini
operations for the years ended December 31, 20d2@11 .

Note 2. Summary of Significant Accounting Policies
Revenue Recognition

Revenue is recognized when persuasive evidencesalea arrangement exists, delivery occurs or geswvare rendered, the sales prir
fixed or determinable and collectability is readulgaassured. Revenue recognition for each sourdbeofCompanys revenue is based on
following policies:

Distribution

The Company recognizes revenue from distributaschrry the Company’s programming services unddtityear contracts, commot
referred to as “affiliation agreementsThe programming services are delivered throughbetterms of the agreements and the Com
recognizes revenue as programming is provided. Revérom the licensing of original programming fiigital and foreign distribution
recognized upon availability or distribution by thieensee. Revenue from video-on-demand and singiky-perview arrangements
recognized as programming is exhibited based orcastbmer purchases as reported by the distribR@renue derived from other source
recognized when delivery occurs or the serviceseardered.

Advertising

Advertising revenues are recognized when commereigd aired. In most advertising sales arrangemtr@sCompanys programmin
businesses guarantee specified viewer ratingsh@r programming. For these types of transactiansrtion of such revenue is deferred if
guaranteed viewer ratings are not met and is sulestly recognized either when the Company provitiesrequired additional advertis
time, the guarantee obligation contractually expeperformance requirements become remote.

Multiple-Element Transactions

For multipledeliverable revenue arrangements, the Company theesrelative selling price method to allocate theamgemer
consideration. Under the relative selling price moett the Company determines its best estimatellzig@rice in a manner consistent with t
used to determine the price to sell the deliverallea stand-alone basis. For multiplement deliverable arrangements that include el
other than revenue, if there is objective and bdizevidence of fair value for all elements of agtiing, the arrangement consideratio
allocated to the separate elements of accountisgdban relative fair values. There may be caseshich there is objective and relia
evidence of fair value of undelivered items in amagement but no such evidence for the delivebmds. In those cases, the total fair valt
the undelivered elements, as indicated by vesgecific objective evidence, is deferred and theaiader of the arrangement consideratic
allocated to the delivered elements.

Technical and Operating Expenses

Costs of revenues, including but not limited togreanming expense, primarily consisting of amort@atnd impairments or writeffs



of programming rights, such as those for originedgpamming, feature films and licensed series, igp#dtion and residual cos
distribution and production related costs and progoperating costs, such as origination, transomssiplinking and encryption, are classi
as technical and operating expenses in the corgetidstatements of income.
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AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

Advertising and Distribution Expenses

Advertising costs are charged to expense when reduand are recorded to selling, general and adirdétive expenses in t
consolidated statements of income. Advertisingsostre $150,734 , $154,371 and $105,068 for thesymaded December 31, 2013 , 2012
and 2011, respectively. Marketing, distribution and genexatl administrative costs related to the explatatf owned original programmi
are expensed as incurred and are recorded togsadmeral and administrative expenses in the diolased statements of income.

Share-Based Compensation

The Company measures the cost of employee semgcessed in exchange for an award of eqibiggged instruments based on the ¢
date fair value of the portion of awards that dtenately expected to vest. The cost is recognireglarnings over the period during whict
employee is required to provide service in exchafogehe award using a straiglite amortization method, except for restrictedcktanits
granted to non-employee directors which vest 10@%d,are expensed, at the date of grant.

For periods prior to the Distribution date, Cabswn charged the Company its proportionate sharexpénses or benefits relatec
Cablevision’s employee stock plans and Cablevisidong-term incentive plans (see Note 15). Shwased compensation expense is incl
in selling, general and administrative expenseahénconsolidated statements of income.

Foreign Currency Transactions

The Company distributes programming in certainittaies outside of the U.S. for which it has a liedi number of trade receivak
denominated in a foreign currency. In addition2013, in connection with the acquisition of Chelkxia, the Company purchased eurc
mitigate the foreign currency exchange rate riskuntuations in the euro denominated purchaseepf@hanges in exchange rates with res
to amounts recorded in the Company's consolidagtghbe sheets related to these non U.S. dollamdieated transactions result in transac
gains and losses that are reflected in the Compamgrisolidated statements of income as unrealiiadefl on the applicable period
exchange rates) or realized upon settlement oftrresactions. The Company recognized $7,322 , $(a8@l $(130)of foreign currenc
transaction gains (losses) for the years endedbeee31, 2013, 2012 and 2011, respectively, reladdtiose receivables denominated
foreign currency and the translation of euro dematt@id cash and cash equivalents at December 33,(26& Note 19 for further discuss
regarding the acquisition of Chellomedia). Such ant® are included in miscellaneous, net in the clissted statements of income.

Cash and Cash Equivalents

The Companys cash investments are placed with money marketsfamd financial institutions that are investmeratdg as rated |
Standard & Poor’'s and Moody'Investors Service. The Company selects moneyehéukds that predominantly invest in marketablegal
obligations issued or guaranteed by the U.S. gowem or its agencies, commercial paper, fully d¢etlalized repurchase agreeme
certificates of deposit, and time deposits.

The Company considers the balance of its investrimefitnds that substantially hold securities thattume within three months or I¢
from the date the fund purchases these securitibe tash equivalents. The carrying amount of eashcash equivalents either approxim
fair value due to the short-term maturity of thestruments or are at fair value.

Accounts Receivable, Trade

The Company periodically assesses the adequacyaloftion allowances for uncollectible accounts nedde by evaluating tt
collectability of outstanding receivables and gahdactors such as length of time individual reabies are past due, historical collec
experience, and the economic and competitive enriemt. As of December 31, 2013 and 2012, the Copnpad $48,380 and $41,983
respectively, of accounts receivable due in exoésse-year, which are included in other assethénconsolidated balance sheets.

Program Rights

Rights to programming, including feature films amsodic series, acquired under license agreenaeaitstated at the lower of amorti
cost or net realizable value. Such licensed righiag with the related obligations are recordethatcontract value when a license agreemi
executed, unless there is uncertainty with respeatither cost, acceptability or availability. Iich uncertainty exists, those rights
obligations are recorded at the earlier of whenuheertainty is resolved or the license period hegiCosts are amortized to technical
operating expense on a straight-line basis overiagnot to exceed the respective license periods.
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AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

The Companys owned original programming is primarily produdeyl production companies, with the remainder produbg the
Company. Owned original programming costs, inclgdastimated participation and residual costs, §uadj for capitalization as progre
rights are amortized to technical and operatingeagp over their estimated useful lives, commengpan the first airing, based on attribute
revenue for airings to date as a percentage of potgected attributable revenue, or ultimate rexeerffilm-forecasteomputation methoc
Projected attributable revenue is based on preljiaymsnerated revenues for similar content in ehbtd markets, primarily consisting
distribution and advertising revenues, and progegi@gram usage. Projected program usage is basttedCompanyg current expectation
future exhibitions taking into account historicalage of similar content. Projected attributableereie can change based upon program
market acceptance, levels of distribution and akieg revenue and decisions regarding plannedrprmgisage. These calculations rec
management to make assumptions and to apply judgmgarding revenue and planned usage. AccorditigdyCompany periodically revie
revenue estimates and planned usage and revisesitmptions if necessary, which could impactitheng of amortization expense or resul
a write-down to net realizable value.

The Company periodically reviews the programmingfulsiess of its licensed and owned original prograghts based on a series
factors, including expected future revenue genemgtiom airings on the Company's networks and ogixetoitation opportunities, ratings, ty
and quality of program material, standards andtjmes, and fithess for exhibition through varioosnfis of distribution. If it is determined tl
film or other program rights have no future prognaimg usefulness, a writeff of the unamortized cost is recorded in techingzal operatin
expense. See Note 3 for further discussion regaugiogram rights write-offs.

Long-Lived Assets and Amortizable Intangible Assets

Property and equipment are carried at cost. Equipmeder capital leases is recorded at the prasdue of the total minimum lea
payments. Depreciation is calculated on a strdigktbasis over the estimated useful lives of theets or, with respect to equipment ui
capital leases and leasehold improvements, amdrtzer the shorter of the lease term or the asaseful lives and reported in deprecia
and amortization in the consolidated statemenisaame.

Amortizable intangible assets established in cotimecwith business combinations primarily considt affiliate relationships
Amortizable intangible assets are amortized omagttt-line basis over their respective estimateeful lives.

The Company reviews its loriyed assets (property and equipment, and intaag#ssets subject to amortization that arose
acquisitions) for impairment whenever events ocwinstances indicate that the carrying amount aisset may not be recoverable. If the
of the expected cash flows, undiscounted and witindarest, is less than the carrying amount ofatb®et, an impairment loss is recognize
the amount by which the carrying amount of the tesseeeds its fair value.

Goodwill and Indefinite-Lived Intangible Assets
Goodwill

Goodwill and identifiable intangible assets thawéandefinite useful lives are not amortized, bnstéad are tested annually
impairment during the first quarter (“annual impaént test date”and upon the occurrence of certain events or suoidgtachanges
circumstances.

The annual goodwill impairment test allows for thtion to first assess qualitative factors to datee whether it is more likely than 1
that the fair value of a reporting unit is lessrtlits carrying amount. An entity may choose to gerf the qualitative assessment on none,
or all of its reporting units or an entity may bgpathe qualitative assessment for any reportingamd proceed directly to step one of
guantitative impairment test. If it is determined, the basis of qualitative factors, that the failue of a reporting unit is, more likely than |
less than its carrying value, the quantitative iimpant test is required. The quantitative impairingst is a twostep process. The first s
compares the carrying amount of a reporting unitluiding goodwill, with its fair value utilizing aenterprisesalue based approach. If
carrying amount of a reporting unit exceeds its Value, the second step of the goodwill impairntest is performed to measure the amou
the goodwill impairment loss, if any. The secorghstompares the implied fair value of the reporting’s goodwill with the carrying amot
of that goodwill. If the carrying amount of the cgpng unit’s goodwill exceeds the implied fair value of thabdwill, an impairment loss
recognized in an amount equal to that excess. Miplidad fair value of goodwill is determined in tkame manner as the amount of gooc
that would be recognized in a business combination.

Indefinite-Lived Intangible Assets
Indefinitedived intangible assets established in connectiith twusiness combinations primarily consist of &adrks. The impairme

test for identifiable indefinitéived intangible assets consists of a comparisath@festimated fair value of the intangible ass#t s carrying
value. If the carrying value exceeds its fair valae impairment loss is recognized in an amounakguthat excess.
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AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

Deferred Carriage Fees

Deferred carriage fees represent amounts pringigadid to multichannel video distributors to obtaidditional subscribers and
guarantee carriage of certain programming servases are amortized as a reduction of revenue owerp#riod of the related affiliati
arrangement (up to 13 years).

Derivative Financial Instruments

The Companys derivative financial instruments are recordeeit®er assets or liabilities in the consolidatethbee sheet based on tl
fair values. The Company’embedded derivative financial instruments ararbteand closely related to the host contractsretioee, suc
derivative financial instruments are not accounfi@don a standdone basis. Changes in the fair values are rgpadntesarnings or oth
comprehensive income depending on the use of thieatige and whether it qualifies for hedge accanmt Derivative instruments &
designated and accounted for as either a hedgeesfognized asset or liability (fair value hedgepdedge of a forecasted transaction (
flow hedge). For derivatives not designated as ésdghanges in fair values are recognized in egsrémd included in interest expense
interest rate swap contracts and miscellaneous,fareforeign currency contracts. For derivativessidnated as effective cash flow hed
changes in fair values are recognized in other cehgmsive income (loss). Changes in fair valuestedlto fair value hedges as well as
ineffective portion of cash flow hedges are recaegdiin earnings. Changes in the fair value of tdedying hedged item of a fair value he
are also recognized in earnings. See Note 9 forthdr discussion of the Company’s derivative fitiahinstruments.

Income Taxes

The Companys provision for income taxes is based on curreribdéncome, changes in deferred tax assets ahities and estimat:
with regard to the liability for unrecognized tagrefits resulting from uncertain tax positions. &efd tax assets are evaluated quarter!
expected future realization and reduced by a vi@oallowance to the extent management believissnitore likely than not that a portion v
not be realized. The Company provides deferredstéoethe outside basis difference for its investtrie partnerships. Interest and penaltie
any, associated with uncertain tax positions atkided in income tax expense.

Commitments and Contingencies

Liabilities for loss contingencies arising fromiots, assessments, litigation, fines and penaltielsather sources are recorded when
probable that a liability has been incurred andatm@unt of the contingency can be reasonably esgina

Concentration of Credit Risk

Financial instruments that potentially subject @@mpany to a concentration of credit risk consighprily of cash and cash equivale
and trade accounts receivable. Cash is investetbimrey market funds and bank time deposits. The @oammonitors the financial institutic
and money market funds where it invests its cashaash equivalents with diversification among ceyparties to mitigate exposure to
single financial institution. The Compasyémphasis is primarily on safety of principal #igdidity and secondarily on maximizing the yield
its investments. As of December 31, 2013 , oneoost accounted for 15%f consolidated accounts receivable, trade andvaloles due i
excess of one-year (included in other assets).

Net Income per Share

The consolidated statements of income present lzaicdiluted net income per share (“EP®asic EPS is based upon net inci
divided by the weightedverage number of common shares outstanding dtimmgeriod. Diluted EPS reflects the dilutive effeof AMC
Networks stock options (including those held byediors and employees of related parties of the @oyjpand AMC Networks restrict
shares/units (including those held by employeeeglated parties of the Company).

The following is a reconciliation between basic aiiidted weighted average shares outstanding:



Years Ended December 31,

2013 2012 2011
Basic weighted average shares outstanding 71,543,00 70,374,00 69,283,00
Effect of dilution:
Stock options 286,00( 783,00( 510,00t
Restricted shares/units 874,00( 1,079,001 938,00t
Diluted weighted average shares outstanding 72,703,00 72,236,00 70,731,00

For the year ended December 31, 2012, approxim&2Hhrestricted shares/units have been excluded frootedil weighted avera
common shares outstanding since they would have dete-dilutive.
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Common Stock of AMC Networks

Each holder of AMC Networks Class A Common Stock bae vote per share while holders of AMC NetwdCksss B Common Sto
have ten votes per share. AMC Networks Class Beshaan be converted to AMC Networks Class A Comi8totk at anytime with
conversion ratio of one AMC Networks Class A comnstiare for one AMC Networks Class B common shahne. AMC Networks Class
stockholders are entitled to elect 25% of the CamfzaBoard of Directors. AMC Networks Class B stocklevs have the right to elect
remaining members of the CompasyBoard of Directors. In addition, AMC Networks €$aB stockholders are parties to an agreement
has the effect of causing the voting power of th&lsEC Networks Class B stockholders to be cast bioek.

Shares Outstanding

Class A Class B

Common Stock Common Stock
Balance at June 30, 2011 (date of Distribution) 57,813,26 13,534,40
Employee and non-employee director stock transagtio 621,43 —
Balance at December 31, 2011 58,434,70 13,534,40
Conversion of Class B common stock to Class A comstock 1,750,001 (1,750,000
Employee and non-employee director stock transagtio 406,32t —
Balance at December 31, 2012 60,591,03 11,784,40
Conversion of Class B common stock to Class A comstock 300,00( (300,000
Employee and non-employee director stock transagtio (96,91¢) —
Balance at December 31, 2013 60,794,11 11,484,40

*Primarily includes issuances of common stock inmection with employee stock option exercises astricted shares granted to employ
partially offset by shares acquired by the Compiangonnection with the fulfilment of employeestatutory tax withholding obligations 1
applicable income and other employment taxes arfdifed employee restricted shares.

Recently Adopted Accounting Pronouncements

In July 2013, the Financial Accounting Standardsaf8o(“FASB”) issued Accounting Standards Update SIR) No. 201310,
Derivatives and Hedging (Topic 815): Inclusion loé tFed Funds Effective Swap Rate (or OvernightXréleap Rate) as a Benchmark Inte
Rate for Hedge Accounting Purposes. ASU 2Q03ermits the Fed Funds Effective Swap Rate todeel as a U.S. benchmark interest rat
hedge accounting purposes under Topic 815, iniaddib Treasury obligations of the U.S. governmamd London Interbank Offered Re
ASU 2013-10 also removes the restriction on usiifterént benchmark rates for similar hedges. Then@any adopted ASU 20183
prospectively for qualifying new or redesignatedidiag relationships entered into on or after July 2013. The adoption of this authorita
guidance did not have any impact on the Compamyisalidated financial statements.

In February 2013, the FASB issued ASU No. 2023-Comprehensive Income (Topic 220): Reportind\wfounts Reclassified Out
Accumulated Other Comprehensive Income (ASU 201)3-UBe amendments in ASU 2002- do not change the current requirement
reporting net income or other comprehensive incomfmancial statements. However, ASU 2003+equires an entity to provide informai
about the amounts reclassified out of accumulatieera@omprehensive income by component. In addiaorentity is required to present, ei
on the face of the statement where net income ésemted or in the notes, significant amounts reiflad out of accumulated ott
comprehensive income by the respective line itehmebincome but only if the amount reclassifiedaguired under GAAP to be reclassifier
net income in its entirety in the same reportingqeke For other amounts that are not required u@#BAP to be reclassified in their entirety
net income, an entity is required to cresference to other disclosures required under G&¥P provide additional detail about those amo
The Company adopted ASU 2013-02 effective Janua?p13 (see Note 17).

In July 2012, the FASB issued ASU No. 2012-02, ngthles - Goodwill and Other (Topic 350): TestimgéfiniteLived Intangible
Assets for Impairment (ASU 2012-02), to allow d@ettto use a qualitative approach to test indefinred intangible assets for impairme
ASU 201202 permits an entity to first perform a qualitatimesessment to determine whether the existenceeritse and circumstanc
indicates that it is more likely than not that ihdefinitedived intangible asset is impaired. If it is coradal that this is the case, an entil
required to determine the fair value of the indiéditived intangible asset and perform the quantitatimpairment test by comparing the
value with the carrying amount in accordance withtBpic 35030. Otherwise, the quantitative impairment tesias required. The Compa
adopted ASU 201B2 effective January 1, 2013. For the annual inmpaiit test as of the end of February 2013, the Cagngdacided to bypa
the qualitative approach allowable under this guigdaand performed a quantitative assessment adéttifiable indefinitelived intangible
assets (see Note 5).
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Recently Issued Accounting Pronouncements

In July 2013, the FASB issued ASU No. 201B-Income Taxes (Topic 740): Presentation of aretimgnized Tax Benefit When a |
Operating Loss Carryforward, a Similar Tax Lossadrax Credit Carryforward Exists (ASU 2013-11).lA2013411 states the presentatior
an unrecognized tax benefit, or a portion of aneoognized tax benefit, should be presented in ittential statements as a reduction
deferred tax asset for a net operating loss cammgial, a similar tax loss, or a tax credit carryfard, except as follows: to the extent a
operating loss carryforward, a similar tax loss,aotax credit carryforward is not available at tlieporting date under the tax law of
applicable jurisdiction to settle any additionatame taxes that would result from the disallowaot@ tax position or the tax law of 1
applicable jurisdiction does not require the entitlyuse, and the entity does not intend to used#ferred tax asset for such purpose
unrecognized tax benefit should be presented ifiitlaacial statements as a liability and should meitombined with deferred tax assets. ,
2013-11 is effective in the first quarter of 20Ttiaearly adoption is permitted. The adoption of AZ1341 is not expected to have a matt
effect on the Company's consolidated financiaksteints.

Note 3. Program Rights and Obligations
Program Right:

Owned original program rights, net of $100,696 at@mber 31, 2013 is included as a component oftemy program rights, net in t
consolidated balance sheet. The Company estimbhtdsapproximately 94%of unamortized owned original programming costs, oé
December 31, 2013 , will be amortized within thetrtbree years. The Company expects to amortize4$6df unamortized owned origir
programming costs during the next twelve monthegRm rights write-offs of $61,005 , $9,990 and 8B2were recorded for the years en
December 31, 2013, 2012 and 2011 , respectively.

Program Rights Obligation

Amounts payable subsequent to December 31, B81a8d to program rights obligations includedha tonsolidated balance sheet ai
follows:

Years Ending December 31,

2014 $ 210,19(
2015 169,04
2016 131,69¢
2017 61,45:
2018 43,79¢
Thereafter 43,59

$ 659,77

Note 4. Property and Equipment

Property and equipment (including equipment undgital leases) consists of the following:

December 31,

Estimated
2013 2012 Useful Lives
Program, service and test equipment $ 114,64: $ 103,16¢ 2to 5 year
Satellite equipment 17,44: 16,58( 13 year:
Furniture and fixtures 15,80: 15,38¢ 5 to 8 year
Transmission equipment 41,39 37,51¢ 5 year:
Leasehold improvements 46,65t 45,32: Term of leas
235,93! 217,97:
Accumulated depreciation and amortization (164,86 (147,08,
$ 71,06¢ $ 70,89(

During 2013, the Company retired $5,114 of fulgpceciated assets that were no longer in use.



Depreciation and amortization expense on propertyegjuipment (including capital leases) amounte®P®,036 , $20,891 and $20,739
respectively, for the years ended December 31, 2@032 and 2011 .
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At December 31, 2013 and 201the gross amount of equipment and related acatetibmortization recorded under capital leases

as follows:
December 31,
2013 2012

Satellite equipment $ 17,44 % 16,58(
Less accumulated amortization (8,836 (7,479

$ 8,607 $ 9,10¢
Note 5. Goodwill and Other Intangible Assets

The carrying amount of goodwill, by operating segitrie as follows:
International and
National Networks Other Total

December 31, 2012 $ 78,10¢ $ 1,19¢ $ 79,30:
Amortization of "second component" goodwiill (2,557 — (2,557
December 31, 2013 $ 75,55. $ 1,19¢ $ 76,74¢

The reduction of $2,55ih the carrying amount of goodwill for the Natiordétworks is due to the realization of a tax berfefi the
amortization of "second component" goodwill at SamekeTV. Second component goodwill is the amourtaxfdeductible goodwill in exce
of goodwill for financial reporting purposes. Incacdance with the authoritative guidance at theetohthe SundanceTV acquisition, the
benefits associated with this excess are applidasibreduce the amount of goodwill, and then otimangible assets for financial report

purposes, if and when such tax benefits are rehlizéhe Company's tax returns.

There were no accumulated impairment losses retatgdodwill for any periods as of December 31,201

The following table summarizes information relatioghe Company’s identifiable intangible assets:

December 31, 2013

Accumulated Estimated
Gross Amortization Net Useful Lives

Amortizable intangible assets:

Affiliate relationships $ 243,60( $ (53,97) $ 189,62¢ 25 years

Other amortizable intangible assets 644 (621) 23  4to 10 years
Total amortizable intangible assets 244 ,24: (54,597 189,65:
Indefinite-lived intangible assets:

Trademarks 19,90( — 19,90(
Total intangible assets $ 264,14: $ (54,59) $ 209,55

December 31, 2012

Accumulated

Gross Amortization Net

Amortizable intangible assets:

Affiliation agreements and affiliate relationships $ 840,75 $ (623,62) $ 217,13t

Advertiser relationships 74,24¢ (70,22¢) 4,022

Other amortizable intangible assets 644 (519) 12t
Total amortizable intangible assets 915,64¢ (694,36¢) 221,28
Indefinite-lived intangible assets:

Trademarks 19,90( — 19,90(
Total intangible assets $ 935,54¢ $ (694,361) $ 241,18:

The gross asset and accumulated amortization asoelatted to fully amortized affiliation agreemeantsd advertiser relationships



$597,157 and $74,248 , respectively, were remora@d the intangible assets balance as of Decemh&03B .
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Aggregate amortization expense for amortizablenigitzle assets for the years ended December 31, 22082 and 2011 was $31,631
$64,489 and $79,109respectively. Estimated aggregate amortizatiopepge for intangible assets subject to amortizaioreach of th
following five years is:

Years Ending December 31,

2014 $ 9,75¢
2015 9,74¢
2016 9,74¢
2017 9,74¢
2018 9,74¢

Annual Impairment Test of Goodwiill

Based on the Comparsyannual impairment test for goodwill as of the eféebruary 2013, no impairment charge was reduioe any
of the reporting units. The Company performed ditpive assessment for each reporting unit othantthe SundanceTV reporting unit. -
qualitative assessment included, but was not lonite consideration of the historical significaxtcesses of the estimated fair value of
reporting unit over its respective carrying valireluding allocated goodwill), macroeconomic codis, industry and market consideratic
cost factors and historical and projected cash gloihe Company performed a quantitative assessfoeithe SundanceTV reporting ul
Additionally, the Company performed an interim irifpeent test of goodwill in December 2013 for then8anceTV reporting unit. Based
the interim assessment, the reporting units faluesaexceeded its carrying value (including allodat®odwill). In order to evaluate 1
sensitivity of the estimated fair value calculatidhe Company applied a hypothetical 20% decreasthe fair value of the Sundance
reporting unit. This hypothetical decrease wouldehao impact on the conclusions reached in the giloidhpairment analysis.

In assessing the recoverability of goodwill, thenpany must make assumptions regarding estimatedefetish flows and other fact
to determine the fair value of the respective asddtese estimates and assumptions could havaificgigt impact on whether an impairm
charge is recognized and also the magnitude ofsach charge. Fair value estimates are made atcifisgmint in time, based on relevi
information. These estimates are subjective inreatund involve uncertainties and matters of sigaiit judgments and therefore cannc
determined with precision. Changes in assumptiangdcsignificantly affect the estimates. Estimabédair value for goodwill impairme
testing are primarily determined using discountasghcflows and comparable market transactions methidtese valuation methods are bi
on estimates and assumptions including projectagtducash flows, discount rate and determinatio@pgropriate market comparables
determination of whether a premium or discount #hdne applied to comparables. Projected future dasts also include assumptions
renewals of affiliation agreements, the projectedhber of subscribers and the projected averags paebasic and viewing subscribers
growth in fixed price contractual arrangements usedetermine affiliation fee revenue, access tpm rights and the cost of such prog
rights, amount of programming time that is advertsupported, number of advertising spots availabtthe sell through rates for those s
average fee per advertising spot and operating insargmong other assumptions. If these estimatesaberial related assumptions chanc
the future, we may be required to record impairnofiarges related to goodwiill.

Annual Impairment Test of Identifiable Indefinite«td Intangible Assets

Based on the Company's annual impairment testdentifiable indefinitelived intangible assets as of the end of Febru@d32 an
interim test as of December 2013, no impairmentgavas required. The Company’s indefiditeed intangible assets relate to Sundanc
trademarks, which were valued using a relief-frmyalty method in which the expected benefits akied by discounting estimated roy:
revenue over projected revenues covered by therrarks. In order to evaluate the sensitivity offéie value calculations for the Compaay’
identifiable indefinite-lived intangible assetset@ompany applied a hypothetical 2@#crease to the estimated fair value of the idabtd
indefinite-lived intangible assets. This hypothatidecrease in estimated fair value would not téswdn impairment.

Significant judgments inherent in estimating thie ¥alue of indefinitelived intangible assets include the selection girapriate discoul
and royalty rates, estimating the amount and tinohgstimated future cash flows and identificatmhappropriate continuing growth ri
assumptions. The discount rates used in the asadysiintended to reflect the risk inherent inghgjected future cash flows generated by
respective intangible assets.
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Note 6. Accrued Liabilities

Accrued liabilities consist of the following:

December 31, 2013 December 31, 2012

Interest $ 27,77C  $ 28,25(
Employee related costs 88,51: 75,62(
Income taxes payable — 116,74
Other accrued expenses 15,00¢ 11,85:
Total accrued liabilities $ 131,29 $ 232,46.
Note 7. Debt

Long-term debt consists of:

December 31, 2013 December 31, 2012

Senior Secured Credit Facility:

Term loan A facility $ 880,00 $ 880,00
Senior Notes:

7.75% Notes due July 2021 700,00( 700,00(

4.75% Notes due December 2022 600,00( 600,00(
Total long-term debt 2,180,001 2,180,00!
Unamortized discount (22,817 (26,68%)
Long-term debt, net $ 2,157,18. $ 2,153,31

Amended and Restated Senior Secured Credit Facility

On December 16, 2013 (the “Refinancing DateBAMC Networks and its subsidiary, AMC Network Entérniment LLC (th
“Borrowers”), and certain of AMC Networksubsidiaries, as restricted subsidiaries, entereddn amended and restated credit agree
which amends and restates AMC Networks’ prior dragreement dated June 30, 2011 in its entirety.

The amended and restated credit agreement protage8orrowers with senior secured credit facilit@ansisting of (a) an initi
$880,000term loan A that was used by AMC Networks to rethe then outstanding term loan A facility provideader the June 30, 2C
original credit agreement, (b) a subsequent $6@0t8AM loan A (collectively, the “Term Loan A Fatil) which was drawn on January
2014 upon the satisfaction of certain conditioriatesl to consummation of AMC Networkatquisition of substantially all of Chellomediad
Note 19 for further discussion regarding the adtjais of Chellomedia), and (c) $500,000revolving credit facility (together with the Te
Loan A Facility, collectively, the “Credit Facility) The Term Loan A Facility matures on Decembey 2619. The revolving credit facilit
matures on December 16, 2018 .

The revolving credit facility was not drawn upon e Refinancing Date and remained undrawn at Dbeei®1, 2013. Total undra
revolver commitments are available to be drawrgfareral corporate purposes of the Company.

In connection with the Credit Facility, AMC Netwarkncurred deferred financing costs of $12,66890f December 31, 2013 and
additional amount of $9,006 was incurred on Janidry2014 in connection with the subsequent $6@{6m loan A facility, which ai
amortized to interest expense, utilizing the effecinterest method, over the term of each respecdmponent of the Credit Facility.

Borrowings under the Credit Facility bear interaisa floating rate, which at the option of the Barers may be either (a) a base rate
an additional rate ranging from 0.50% to 1.25% goemum (determined based on a cash flow ratio) “@lase Rate”)or (b) a Eurodollar ra
plus an additional rate ranging from 1.50% to 2.2%8% annum (determined based on a cash flow rétie)“Eurodollar Rate”)provided the
for the six month period following the Refinancibgte, the additional rate used in calculating Htdhting rates is subject to a floor of
1.00% per annum for borrowings bearing the Base Ratd (ii) 2.00%per annum for borrowings bearing the EurodollareRat December 3
2013, the interest rate on the Term Loan A Facilias 2.17% , reflecting a Eurodollar Rate plusatiditional rate as described herein.
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The Credit Facility requires the Borrowers to pagoanmitment fee of between 0.25% and 0.5@¥%termined based on a cash flow r:
in respect of the average daily unused commitmemder the revolving credit facility. The Borrowealso are required to pay customary ¢
of credit fees, as well as fronting fees, to bathlad issue letters of credit pursuant to the Credadility.

All obligations under the Credit Facility are guateed, jointly and severally, by certain of AMC Netks’ existing and future domes
restricted subsidiaries in accordance with the iCrEdcility. All obligations under the Credit Faityl, including the guarantees of th
obligations, are secured by certain assets of treolers and certain of its restricted subsidiaries

Borrowings under the Credit Facility may be voluityaprepaid without premium and penalty at anydirithe Term Loan A Facility al
provides for various mandatory prepayments, incgdiith the proceeds from certain dispositions rofperty and borrowings. The Term Lc
A Facility is required to be repaid in quarterhstallments of $18,500 from March 31, 2015 througtt@&€mber 31, 2015, $37,0@@ginning
March 31, 2016 through December 31, 2016, $55,5finming March 31, 2017 through December 31, 2&¥4,000beginning March 3:
2018 through September 30, 2019 and $518@9Mecember 16, 2019, which is the Term Loan A Ifpanaturity date. Any amoun
outstanding under the revolving credit facility dree at maturity on December 16, 2018.

The Credit Facility contains certain affirmativedanegative covenants applicable to the Borrowerd eertain of their restrict:
subsidiaries. These include restrictions on therd®wers’ and certain of their restricted subsidisribility to incurindebtedness, ma
investments in entities that are not restrictedsgliaries, place liens on assets, enter into cedfiiliate transactions and make certain restd
payments, including restrictions on AMC Networladbility to pay dividends on its common stock. Theedit Facility also requires t
Borrowers to comply with the following financial wenants: (i) a maximum ratio of net debt to anropsrating cash flow (each defined in
Credit Facility) of 6.50 :1 initially, and decreagito 6.00:1 on and after January 1, 2016; and (ii) a mininmatio of annual operating ce
flow to annual total interest expense (as defimethé Credit Facility) of 2.50 :1.

AMC Networks was in compliance with all financiawenants under the Credit Facility as of Decemiie2813 .
Original Credit Facility

On June 30, 2011, AMC Networks, as borrower, arstsuntially all of its subsidiaries, as restricgdsidiaries, entered into a cr
agreement (the "Original Credit Agreement”). Untleg terms of such credit agreement, AMC Networks yweovided with senior secul
credit facilities consisting of a $1,130,000 teroant A facility, a $595,000 term loan B facility amd $500,000revolving credit facilit
(collectively, the "Original Credit Facility"). Théerm loan A facility and the term loan B facilityere discounted $5,650 and $12,986
respectively, upon original issuance. On June B@12approximately $577,0Q0 the Original Credit Facility debt was issuedd8C Holding
as partial consideration for the transfer to AMCtWarks of the RMH businesses in June 2011 in cammeavith the Distribution of AM(
Networks from Cablevision, which was consummatedJone 30, 2011. The issuance of debt to CSC Hdddmas reflected as a deer
capital distribution in the consolidated statemeistockholdersdeficiency for the year ended December 31, 201XC E8ldings used su
debt to satisfy and discharge outstanding CSC IHgkldebt.

On December 16, 2013, we used the proceeds frofmafiewings under the Term Loan A Facility to rephg outstanding amount un
the term loan A facility of the Original Credit Reity. Additionally, we recorded a write-off of defred financing costs of $4,00G" the yea
ended December 31, 2013, which includes certaimontzed deferred financing costs associated with@riginal Credit Facility o$3,71¢
and certain financing costs relating to the Cré&ditility of $288 as well as a a loss on extinguightrof debt of $1,087or the year ende
December 31, 2013 related to a portion of the umtipeal discount associated with the Original Créditility that was written off.

On December 17, 2012, AMC Networks issued $600i0G@ygregate principal amount of its 4.75% Note® (%.75% Senior Notes ¢
2022" discussion below) and used the net procektte mffering to repay the outstanding amount wride term loan B facility. In connecti
with this repayment, the Company recorded a woffesf the related unamortized deferred financingts and a loss on extinguishment of
of $898 and $10,774respectively, in the consolidated statement obine for the year ended December 31, 2012. Additipnthe Compan
recorded an unrealized loss of $8,##bthe related interest rate swap contracts prelyadesignated as cash flow hedges of a portiothe
term loan B facility which is included in interestpense in the consolidated statement of incomthéoyear ended December 31, 2012.
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7.75% Senior Notes due 2021

On June 30, 2011, AMC Networks issued $700,000ggregate principal amount of its 7.758énior notes, net of an original is
discount of $14,000 , due July 15, 2021 (the “7.788tes”)to CSC Holdings, as partial consideration for tlamsfer to AMC Networks of ti
RMH businesses in June 2011, which is reflected dsemed capital distribution in the consolidatediesnent of stockholdersleficiency fo
the year ended December 31, 2011. CSC Holdings thee@ompanys 7.75% Notes to satisfy and discharge outstan@®@ Holdings det
The recipients of the 7.75% Notes or their affédmthen offered the 7.75% Notes to investors, titn@an offering memorandum dated June
2011, which ultimately resulted in the 7.75% Ndtegnhg held by third party investors.

The 7.75% Notes were issued under an indenturel éatef June 30, 2011 (the “7.75% Notes Indenture”)

In connection with the issuance of the 7.75% NofdC Networks incurred deferred financing costs&df,533, which are bein
amortized, using the effective interest methodnterest expense over the term of the 7.75% Notes.

Interest on the 7.75% Notes accrues at the rafe7& per annum and is payable semiually in arrears on January 15 and July :
each year.

The 7.75% Notes may be redeemed, in whole or ity paany time on or after July 15, 2016 , at seregtion price equal to 103.8756h
the principal amount thereof (plus accrued and ighingerest thereon, if any, to the date of suaenaption), declining annually to 10086 the
principal amount thereof (plus accrued and unpdaierést thereon, if any, to the date of such rediempbeginning on July 15, 2019 .

In addition, if AMC Networks experiences a Chan§€ontrol (as defined in the 7.75% Notes Indentutled holders of the 7.75% No
may require AMC Networks to repurchase for castoiall portion of their 7.75% Notes at a price eqad01%of the principal amount there
(plus accrued and unpaid interest thereon, if tnthe date of such repurchase).

The 7.75% Notes are guaranteed on a senior unsebass by certain of AMC Network®xisting and future domestic restric
subsidiaries, in accordance with the 7.75% Noteernture. The guarantees under the 7.75% Notesuliranid unconditional and joint a
several.

AMC Networks is a holding company and has no indepat assets or operations of its own, the guazaniader the 7.75% Notes
full and unconditional and joint and several, angl aubsidiaries of AMC Networks other than thenietd subsidiaries are minor. There ar
restrictions on the ability of AMC Networks or aaj/the restricted subsidiaries to obtain funds fitsrsubsidiaries by dividend or loan.

The 7.75% Notes Indenture contains certain affiveaind negative covenants applicable to AMC Neks@nd its restricted subsidial
including restrictions on their ability to incurditional indebtedness, consummate certain asskets, saake investments in entities that are
restricted subsidiaries, create liens on their tassnter into certain affiliate transactions andken certain restricted payments, incluc
restrictions on AMC Networks’ ability to pay dividds on, or repurchase, its common stock.

4.75% Senior Notes due 2022

On December 17, 2012, AMC Networks issued $600j608ggregate principal amount of its 4.75%nior notes, net of an issua
discount of $10,500 , due December 15, 2022 (th&5% Notes”).AMC Networks used the net proceeds of this offeringrepay th
outstanding amount under its term loan B facilityapproximately $587,600with the remaining proceeds used for generalarate purpose
The 4.75% Notes were issued pursuant to an indemtated as of December 17, 2012 (the “Base Indefitand together with the Fil
Supplemental Indenture, the “4.75% Notes Indenjure”

In connection with the issuance of the 4.75% NofdC Networks incurred deferred financing costs&df,393, which are bein
amortized, using the effective interest methodnterest expense over the term of the 4.75% Notes.

Interest on the 4.75% Notes accrues at the ra4er6f6 per annum and is payable samiually in arrears on June 15 and December
each year.

The 4.75% Notes may be redeemed, in whole or i parany time on or after December 15, 2Q1at a redemption price equal
102.375%o0f the principal amount thereof (plus accrued angaid interest thereon, if any, to the date of stettemption), declining annua
to 100% of the principal amount thereof (plus accrued angaid interest thereon, if any, to the date of stethemption) beginning
December 15, 2020 .

In addition, if AMC Networks experiences a Chan§€ontrol (as defined in the 4.75% Notes Indentutted holders of the 4.75% No
may require AMC Networks to repurchase for casload portion of their 4.75% Notes at a price eqad01%of the principal amount there



(plus accrued and unpaid interest thereon, if amihe date of such repurchase).
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The 4.75% Notes are guaranteed on a senior unsebass by certain of AMC Network®xisting and future domestic restric
subsidiaries, in accordance with the 4.75% Noteernture. The guarantees under the 4.75% Notesuliranid unconditional and joint a
several.

AMC Networks is a holding company and has no indépet assets or operations of its own, the guaganiader the 4.75% Notes
full and unconditional and joint and several, angl aubsidiaries of AMC Networks other than theniettd subsidiaries are minor. There ar
restrictions on the ability of AMC Networks or aaf/the restricted subsidiaries to obtain funds fiitsysubsidiaries by dividend or loan.

The 4.75% Notes Indenture contains certain affiveaind negative covenants applicable to AMC Nekw@nd its restricted subsidial
including restrictions on their ability to incurditional indebtedness, consummate certain asskets, saake investments in entities that are
restricted subsidiaries, create liens on their tassmter into certain affiliate transactions andken certain restricted payments, incluc
restrictions on AMC Networks’ ability to pay dividds on, or repurchase, its common stock.

Summary of Debt Maturities

Total amounts payable by the Company under itouartebt obligations (excluding capital leases¥tantding as obecember 31, 20:
are as follows:

Years Ending December 31,

2014 $ =
2015 44,00(
2016 88,00(
2017 132,00(
2018 176,00(
Thereafter 1,740,001

On January 31, 2014, in connection with the consatium of the Company's acquisition of substantiallyof Chellomedia, the Compa
incurred an additional term loan A borrowing of $&I00 . This additional borrowing increases theetamounts payable as follov30,00(
in 2015, $60,000 in 2016, $90,000 in 2017, $120j608018 and $300,000 thereafter.

RNS Senior Notes and Senior Subordinated Notes Reolgon
RNS Senior Notes

In April 2011, Rainbow National Services LLC (“RNS"a wholly-owned indirect subsidiary of the Company, issuedotice o
redemption to holders of its 8 3/4% senior notes 8aptember 2012. In connection therewith, on M&y2011 RNS redeemed 10086 the
outstanding senior notes at a redemption priceléqued0% of the principal amount of the notes 80&,000, plus accrued and unpaid inte
of $5,250 to the redemption date. In order to ftmelMay 13, 2011 redemption, the Company borrong@D$00 under its $300,008volvinc
credit facility which existed prior to June 30, 20The Company used cash on hand to fund the payofieaccrued and unpaid interes
$5,250 . In connection with the redemption, the @any recorded a writeff of the related unamortized deferred financingts and a loss
extinguishment of debt of $1,186 and $350 , respelgt in the consolidated statement of incometfar year ended December 31, 2011.

RNS Senior Subordinated Notes (tender prices petenia dollars)

On June 15, 2011, RNS announced that it commencedtatender offer (the “Tender Offer”) for allitsf outstanding $325,0Q8ygregat
principal amount 10 3/8% senior subordinated ndtes 2014 (the “RNS Senior Subordinated Notes”tdtal consideration of $1,039.5f&I
$1,000 principal amount of notes tendered for paseh consisting of tender offer consideration g0$2.58 per $1,000rincipal amount ¢
notes plus an early tender premium of $10 per flpdidicipal amount of notes. The Tender Offer was enadconnection with the Distributi
of AMC Networks by Cablevision.

In connection with the Tender Offer, on June 3Q12&NS redeemed 100% of the outstanding $325x@@0egate principal amount
the RNS Senior Subordinated Notes. The Company psetkeds from borrowings under the Credit Facildyfund the redemption, a
payment of fees and accrued and unpaid intere$tLldfl46 . Tender premiums aggregating $12,86bng with accretion to the princi
amount and other transaction costs of $132de been recorded in loss on extinguishment of idethe consolidated statement of income
the year ended December 31, 2011. The related utiaet deferred financing costs aggregating appnakely $2,455vere written off an
recorded in write-off of deferred financing cosiglie consolidated statement of income for the gaded December 31, 2011.
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RNS Credit Facility Repayment

Outstanding borrowings under the RNS term loanlifgacand revolving credit facility were $425,000 dai$50,000, respectively,
December 31, 2010. In connection with the DistitnutRNS repaid amounts then outstanding undégRiHS credit facility at June 30, 2011
$412,500 under its term A loan facility and $30@,Qthder its revolving credit facility which aggrega $713,785 including accrued ai
unpaid interest and fees to the repayment datera 30, 2011. The Company used proceeds from borgswnder the Credit Facility to fu
the repayment. The related unamortized deferrexhfimg costs aggregating approximately $2,062 weiteen off and recorded in writeff of
deferred financing costs in the consolidated statdrof income for the year ended December 31, 2011.

Note 8. Fair Value Measurement

The fair value hierarchy is based on inputs to a@tun techniques that are used to measure fairevdlat are either observable
unobservable. Observable inputs reflect assumptitarket participants would use in pricing an asséiability based on market data obtai
from independent sources while unobservable ingilsct a reporting entitg pricing based upon their own market assumptibhs.fair valus
hierarchy consists of the following three levels:

* Level I—Quoted prices for identical instruments in activarkets

e Level II—Quoted prices for similar instruments in active keds; quoted prices for identical or similar ingtents in markets that ¢
not active; and model-derived valuations whose tiqpwe observable or whose significant value dsiege observable.

» Level lll—Instruments whose significant value drivers arebseovable

The following table presents for each of thesedniy levels, the Comparg/financial assets and liabilities that are meabatefail
value on a recurring basis at December 31, 201Paceémber 31, 2012 :

Level | Level Il Level 11 Total

At December 31, 2013:
Assets:

Cash equivalent® $ 63,02¢ $ — 3 — $ 63,02¢

Foreign currency option contracts $ — 3 2571 $ — 3 2,571
Liabilities:

Interest rate swap contracts $ — 3 12,71¢ % — 3 12,71
At December 31, 2012:
Assets:

Cash equivalent® $ 487,90 $ — — 3 487,90(
Liabilities:

Interest rate swap contracts $ — $ 22,137 $ — $ 22,13

(a) Represents the Compamynvestment in funds that invest primarily in mpmearket securitie

The Companys cash equivalents are classified within Level khad fair value hierarchy because they are valusdguquoted mark
prices.

The Companys foreign currency option contracts and interet savap contracts (discussed in Note 9 below) lassified within Leve

Il of the fair value hierarchy and their fair vatuare determined based on a market approach \@luatthnique that uses readily observ
market parameters and the consideration of cousntigrpisk.
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Credit Facility Debt and Senior Notes

The fair values of each of the Compasgebt instruments are based on quoted marketspficethe same or similar issues or on
current rates offered to the Company for instrumefthe same remaining maturities.

The carrying values and estimated fair values ef@ompanys financial instruments, excluding those that aeied at fair value in tt
consolidated balance sheets are summarized awollo

December 31, 2013

Carrying Estimated
Amount Fair Value
Debt instruments:
Term loan A facility $ 878,31 $ 876,70(
7.75% Notes due July 2021 688,49° 787,50(
4.75% Notes due December 2022 590,37: 571,50(
$ 2,157,18. $ 2,235,701

December 31, 2012

Carrying Estimated
Amount Fair Value
Debt instruments:
Term loan A facility $ 876,35¢ $ 876,15:
7.75% Notes due July 2021 687,42: 801,50(
4.75% Notes due December 2022 589,53: 603,00(
$ 2,153,31! $ 2,280,65.

Fair value estimates related to the Compsardebt instruments presented above are made acé#isgoint in time, based on relev
market information and information about the finahdnstrument. These estimates are subjectiveaiture and involve uncertainties
matters of significant judgments and therefore oare determined with precision. Changes in assiomptcould significantly affect tl
estimates.

Note 9. Derivative Financial Instruments
Interest Rate Risk

To manage interest rate risk, the Company entécsiimerest rate swap contracts to adjust the amotitotal debt that is subject
variable interest rates. Such contracts effectifdythe borrowing rates on floating rate debt itmit the exposure against the risk of ris
interest rates. The Company does not enter in&rdnt rate swap contracts for speculative or ttagiurposes and it has only entered
interest rate swap contracts with financial ingiitas that it believes are creditworthy counterigart The Company monitors the finan
institutions that are counterparties to its intemade swap contracts and to the extent possiblersifies its swap contracts among var
counterparties to mitigate exposure to any sinigignicial institution.

The Companys risk management objective and strategy with @sfgeinterest rate swap contracts is to proteet@ompany agair
adverse fluctuations in interest rates by redudiagexposure to variability in cash flows relatitm interest payments on a portion of
outstanding debt. The Company is meeting its oljedby hedging the risk of changes in its cash #dimterest payments) attributable
changes in the LIBOR index rate, the designatedli®ark interest rate being hedged (the “hedged)risk an amount of the Compaisytieb
principal equal to the then-outstanding swap neatiofihe forecasted interest payments are deemieel poobable of occurring.

In 2011, the Company entered into primarily amartzinterest rate swap contracts to effectively brrowing rates on a substan
portion of the Company’ floating rate debt. These contracts were destgnas cash flow hedges for accounting and tax gesp(see belov
The Company assesses, both at the haedgeéption and on an ongoing basis, hedge effantiss based on the overall changes in the faie
of the interest rate swap contracts. Hedge effen@gs of the interest rate swap contracts is baised hypothetical derivative methodolc
Any ineffective portion of the interest rate swamtracts is recorded in current-period earnings.
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As discussed in Note 7, in connection with the yepent of the term loan B facility in December 2012e Company recorded
unrealized loss of $8,72®lated to the interest rate swap contracts prelgodesignated as cash flow hedges of a portioheterm loan
facility which was reclassified from accumulatetiet comprehensive loss to interest expense indhsatidated statement of income for
year ended December 31, 2012 as the related ihtatesswap contracts no longer qualified for hedgeounting. Subsequent changes ir
values related to these interest rate swap conteaetrecognized in earnings and included in integgpense. The interest rate swap cont
outstanding hedging the Company's floating raté¢ dalihe Term Loan A Facility continue to be designl and qualify as effective interest
swap cash flow hedges.

As of December 31, 2013, the Company had inteadstswap contracts outstanding with notional ant®aggregating $700,25@vhick
consists of interest rate swap contracts with maticamounts of $500,25that are designated as cash flow hedges and ihtexres swa
contracts with notional amounts of $200,000 that mot designated as hedging instruments. The Coyhpautstanding interest rate sy
contracts have varying maturities ranging from Befiter 2015 to July 2017. At December 31, 2013 ,Gbenpanys interest rate sw
contracts designated as cash flow hedges wereytagfielctive, in all material respects.

Foreign Currency Exchange Rate Risk

To manage foreign currency exchange rate risk,Gbmpany enters into foreign currency contracts fitimme to time with financi:
institutions to limit the exposure to fluctuaticimsforeign currency exchange rates. The Compang do¢ enter into foreign currency contri
for speculative or trading purposes.

Historically, the Company's exposure to foreignrency fluctuations has been limited to certain dragceivables from the distribution
our programming in certain territories outside lo 1J.S. that are denominated in a foreign curreBeying 2013, in order to mitigate 1
foreign currency exchange rate risk in fluctuatiomshe euro denominated purchase price of the ipgndcquisition of Chellomedia, t
Company purchased euros and entered into foreigieraty option contracts. As of December 31, 20H3hcand cash equivalents inclu
€250,000 and prepaid expense and other currentsaisettided $2,57Tepresenting the fair value of foreign currencyiaptcontracts wit
notional amounts aggregating €125,000 .
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The fair values of the Company's derivative finahgistruments included in the consolidated balastm®ts are as follows:

Asset Derivatives Liability Derivatives
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value
December 31, December 31,
2013 2012 2013 2012
Derivatives designated as hedging
instruments:
Interest rate swap contracts $ — 3 — Other liabilites ~ $ 7,13¢ $ 13,39¢
Derivatives not designated as hedging
instruments:
Interest rate swap contracts — — Other liabilities 5,571 8,73¢
Prepaid expenses and
Foreign currency option contracts other current assets 2,571 — — —
Total derivatives $ 2577 $ — $ 12,718 $ 22,13

The amount of the gains and losses related to thrap@ny's derivative financial instruments desigthae hedging instruments are
follows:

Amount of Gain or (Loss) Location of Gain or Amount of Gain or (Loss)
Recognized in Other (Loss)Reclassified from Reclassified from
Comprehensive Income Accumulated OCI Accumulated OCI
(“OCI") on Derivatives into Earnings into Earnings
(Effective Portion) (Effective Portion) (Effective Portion)(a)
Years Ended December 31, Years Ended December 31,
2013 2012 2013 2012
Derivatives in cash flow hedging
relationships:
Interest rate swap contracts $ (1,01 $ (12,669 Interest expens $ (7,280 $ (18,359

(&) There were ngains or losses recognized in earnings relatechyoirgeffective portion of the hedging relationship related to ar
amount excluded from the assessment of hedge igHaess for the years ended December 31, 2013G1.2

The amount of the gains and losses related to ¢imep@ny's derivative financial instruments not deatgd as hedging instruments ar
follows:

Location of Gain (Loss)
Recognized in Earnings on  Amount of Gain (Loss) Recognized in

Derivatives Earnings on Derivatives
Years Ended December 31,
2013 2012
Derivatives not designated as hedging relationships
Interest rate swap contracts Interest expens $ 56¢ $ (%))
Foreign currency option contracts Miscellaneous, ne 1,151 —
Total $ 1,72C $ (24)
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Note 10. Leases
Operating Leases

Certain subsidiaries of the Company lease offi@emnd equipment under long-term mamcelable operating lease agreements \
expire at various dates through 202Dhe leases generally provide for fixed annuataismplus certain other costs or credits. Costecate(
with such operating leases are recognized on @stdtne basis over the initial lease term. The diffexe between rent expense and rent pi
recorded as deferred rent. Rent expense for thes yemled December 31, 2013 , 2012 and 2011 amotm&1b,640 , $14,814 and $13,312
respectively.

The future minimum annual payments for the Compayerating leases related to continuing operafjith initial or remaining terrr
in excess of one year) during the next five yessmfJanuary 1, 2014 through December 31, 28id thereafter, at rates now in force at
follows:

2014 $ 17,73¢
2015 17,89t
2016 17,86¢
2017 11,007
2018 5,05¢
Thereafter 7,18¢

Capital Leases

Future minimum capital lease payments as of DeceB®ihe?013 are as follows:

2014 $ 3,03¢
2015 3,03¢
2016 3,03¢
2017 3,03¢
2018 3,03¢
Thereafter 3,89¢
Total minimum lease payments 19,07¢

Less amount representing interest (at 9.3%-10.4%) (4,977
Present value of net minimum future capital lessgmpents 14,10¢

Less principal portion of current installments (1,719
Long-term portion of obligations under capital less $ 12,38"
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Note 11. Income Taxes

Income tax expense attributable to continuing ajama consists of the following components:

Years Ended December 31,

2013 2012 2011
Current (benefit) expense:

Federal $ (10,137 $ 148,49¢ $ 2,33
State and foreign 7,501 18,83¢ 6,48¢
(2,630 167,33: 8,82z

Deferred (benefit) expense:
Federal 154,29¢ (77,36() 62,13
State 17,20t (11,159 7,02¢
171,50« (88,519 69,16(
Tax expense relating to uncertain tax positionduiiing accrued interest 9,967 7,241 6,26¢
Income tax expense $ 178,84. $ 86,05¢ $ 84,24¢

Income tax expense attributable to discontinuedaijmns is classified as current income tax expdas¢he year ended December
2012 and deferred income tax expense for the yardDecember 31, 2011.

A reconciliation of the federal statutory income tate to the effective income tax rate is as fofio

Years Ended December 31,

2013 2012 2011

U.S. federal statutory income tax rate 35% 35% 35 %

State and local income taxes, net of federal benefi 2 2 4

Changes in the valuation allowance 1 D D

Domestic production activity deduction D — —

Tax expense relating to uncertain tax positionduiging accrued interest, net of

deferred tax benefits 2 2 2

Other @ 1 —
Effective income tax rate 38 % 39 % 4C%

F-27




AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

The tax effects of temporary differences that gige to significant components of deferred tax &see liabilities atDecember 31, 20:
and 2012 are as follows:

December 31,

2013 2012
Deferred Tax Asset (Liability)
Current
NOLs and tax credit carry forwards $ 513C $ 687
Compensation and benefit plans 13,29¢ 10,23(
Allowance for doubtful accounts 31¢ 392
Deferred litigation settlement proceeds — 114,21(
Other liabilities 1,28( 1
Deferred tax asset 20,02t 125,52(
Valuation allowance (2,629 (4,117)
Net deferred tax asset, current 17,40: 121,40:
Other assets (1,739 —
Deferred tax liability, current (1,739 —
Net deferred tax asset, current 15,66¢ 121,40:
Noncurrent
NOLs and tax credit carry forwards 26,41 25,62¢
Compensation and benefit plans 18,71 13,76¢
Fixed assets and intangible assets — 7,48(
Interest rate swap contracts 3,571 4,971
Other liabilities 7,281 7,531
Deferred tax asset 55,98 59,38:
Valuation allowance (7,33 (1,947
Net deferred tax asset, noncurrent 48,64¢ 57,43¢
Prepaid liabilities (825) (66€)
Fixed assets and intangible assets (8,59 —
Investments in partnerships (131,116 (85,907
Other assets (3,389 —
Deferred tax liability, noncurrent (143,929 (86,575
Net deferred tax liability, noncurrent (95,27%) (29,14)
Total net deferred tax (liability) asset $ (79,607 $ 92,26:

At December 31, 2013 , the Company had foreignctexit carry forwards of approximately $23,00&xpiring on variouglates fromr
2014 through 2023, subject to a valuation alloegaof approximately $2,000As a result of the Chellomedia acquisition, tt@r@any is i
the process of evaluating its foreign tax creditycéorwards.

For the year ended December 31, 2013, excess teefitseof $4,975 relating to share-based compemsativards and $1,6X8lating tc
amortization of tax deductible second componentdgd were realized as a reduction in tax liabiligs determined on a 'with-amdthout
approach).

At December 31, 2013, the liability for uncertadx tpositions was $26,333 , excluding the relateniuaad interest liability of $3,108nc¢

deferred tax assets of $7,76@ll of such unrecognized tax benefits, if recagl, would reduce the Company's income tax expang
effective tax rate.
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A reconciliation of the beginning to ending amouwftthe liability for uncertain tax positions (exding related accrued interest |
deferred tax benefit) is as follows:

Balance at December 31, 2012 $ 16,72:
Increases related to prior year tax positions 6,80:
Increases related to current year tax positions 4,907
Decreases due to settlements of prior year tatiposi (1,810
Decreases due to payments related to prior yegrdsitions (287)

Balance at December 31, 2013 $ 26,33:

Interest expense (net of the related deferred ¢srefit) of $796 offset by interest income of $74@lated to the settlements of prior y
tax positions, was recognized during the year emsrember 31, 2013 and is included in income tgpepsge in the consolidated stateme!
income. At December 31, 2013 and 2012, the ligbibr uncertain tax positions and related accruedrest noted above are included in c
liabilities in the consolidated balance sheets.

Under the Company's Tax Disaffiliation AgreementhmZablevision, Cablevision is liable for all incertaxes of the Company for perii
prior to the Distribution except for New York Citynincorporated Business Tax. The City of New Yalcurrently auditing the Compar
Unincorporated Business Tax Returns for the ye@@82hrough 2011. The Internal Revenue Serviceiigeotly auditing the Comparny'U.S
Corporate Income Tax Return for 2011.

For periods prior to the Distribution, the Compantaxable income or loss was included in the catastald federal and certain state
local income tax returns of Cablevision. Consedyeiricome tax expense for such periods is basetthi®maxable income of the Company «
separate tax return basis. The reductions in tpagable during such periods realized by the Compargugh the utilization of Cablevisian’
NOLs or by Cablevision through the utilization betCompan’s NOLs or credits are reflected as deemed camitatibutions or distribution
respectively, in the periods of utilization and adjusted for truesps in subsequent periods. Accordingly, deemedalagintributions, net
$36,867 was recorded in the consolidated stateofestbckholdersdeficiency for the year ended December 31, 201rkflect the estimate
NOLs of Cablevision used by the Company. In addjtideemed capital distributions, net $2,942 and $2,586vere recorded in ti
consolidated statements of stockholders’ deficieiocythe years ended December 31, 2012 and 204fecévely, to reflect truaps as of th
Distribution date for utilization of Cablevision#OLs and for adjustments to liabilities for uncarteax positions and net deferred tax asse
a result of the Distribution and the estimated Néark City Unincorporated Business Tax credits of tBompany used by Cablevisi
respectively.

As a result of the Distribution, the following adiments to the deferred tax assets and liabilitiese recorded as a deemed ca
distribution, net in the consolidated statementtfckholders’'deficiency for the year ended December 31, 20Dla @decrease in the |
deferred tax assets of $2,302 to reflect the lost@ndalone estimated applicable corporate tax ratdsa @iecrease in the deferred tax asst
share-based awards of $7,292 to eliminate the quonf the deferred tax asset relating to she®ed compensation expense attributak
Cablevision corporate employees that was alloctieitie Company prior to the Distribution, and (di)Jdecrease in the deferred tax ass
$1,314to reflect that certain compensation awards arlnger anticipated to be realized as a tax dedugtiosuant to Internal Revenue C
Section 162(m). In addition, as of the Distributidate, liabilities for uncertain tax positions d&@6$409 , accrued interest of $1,284nd th
related deferred tax assets of $2,3%&e eliminated and recorded as a deemed capitdtilwation, net in the consolidated statemer
stockholders’ deficiency as the liability for sughcertain tax positions became an obligation ofl€asion.

Pursuant to the Company's Tax Disaffiliation Agreainwith Cablevision, the Company is required teimnify Cablevision for loss
and taxes of Cablevision relating to the Distribator any related debt exchanges resulting fronbthach of certain covenants, including
result of certain acquisitions of our stock or & as a result of modification or repayment efta@in related debt in a manner inconsis
with the private letter ruling or letter ruling naest.
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Note 12. Commitments and Contingencies
Commitments

The Company has purchase obligations which compsistarily of program rights obligations that havetryet met the criteria to
recorded in the balance sheet. Future purchasgaibins at December 31, 2013 , are as follows: $B622in 2014, $24,963 in years 202616
$14,355 in years 2017-2018 and $11,9B8reafter. The Company has guarantee commitmehishveonsists primarily of a guarantet
payments to a production service company for aenpaoduction related costs. Guarantees at DeceBhe2013 , are $60,178 2014. Th
Company has contract obligations which primarilpresents participation obligations and deferrediage fees payable to distributc
Contract obligations at December 31, 2013 , aréobews: $33,549 in 2014, $12,471 in years 2015€,083,165 in years 20120918 an
$2,560 thereafter.

Legal Matters

On April 15, 2011, Thomas C. Dolan, a directortef Company and Executive Vice President, StratagyDevelopment, in the Office
the Chairman and a director of Cablevision, filethasuit against Cablevision and RMH in New Yorkpg&me Court. The lawsuit rait
compensation-related claims (seeking approximé&iély,000) related to events in 2005. The matter is beingdiead under the direction of
independent committee of the board of director€ablevision. In connection with the Distribution rkgment, Cablevision indemnified
Company and RMH against any liabilities and expsnsgated to this lawsuit. Based on the indemnificaand Cablevisios' and th
Company’s assessment of this possible loss comtayg@o provision has been made for this mattéinénconsolidated financial statements.

In addition to the matters discussed above, the famy is party to various lawsuits and claims in tirdinary course of busine
Although the outcome of these other matters cahaqgiredicted with certainty and the impact of timalfresolution of these other matters
the Companys results of operations in a particular subseqrepurting period is not known, management doedali¢ve that the resolution
these matters will have a material adverse effacthe financial position of the Company or the iapibf the Company to meet its financ
obligations as they become due.

Note 13. Equity and Long-Term Incentive Plans

In connection with the Distribution, the Companypted the AMC Networks Inc. 2011 Employee StocknRthe 2011 Employee Stoi
Plan”), the AMC Networks Inc. 2011 Stock Plan foorNEmployee Directors (the “2011 Non-Employee DioecPlan”) and the AMC
Networks Inc. 2011 Cash Incentive Plan (2011 Cash Incentive Plan™All Plans were amended and restated and approvethd
Company’s shareholders on June 5, 2012.

Equity Plans

Under the 2011 Employee Stock Plan, the Compaimytisorized to grant incentive stock options, momdified stock options, restrict
shares, restricted stock units, stock appreciatigiits ("SARs") and other equityased awards. The Company may grant awards fop
5,000,000 shares of AMC Networks Class A CommorclSi{subject to certain adjustments). Equigsed awards granted under the
Employee Stock Plan must be granted with an exemgitce of not less than the fair market value afhare of AMC Networks Class
Common Stock on the date of grant and must exmirkater than 10years from the date of grant. The terms and comditof awards grant
under the 2011 Employee Stock Plan, including wgstind exercisability, are determined by the Corsgtton Committee of the Board
Directors (“Compensation Committeeshd may include terms or conditions based uporopegnce criteria. Restricted share awards that
awarded under the 2011 Employee Stock Plan aredtuioj threerear cliff vesting, and certain restricted shareuas are also subject to cer
performance conditions. Restricted share awardswkee awarded by the Company to its employees seiftle in shares of the Compa
Class A Common Stock (either from treasury or widwly issued shares), or, at the option of the Gameation Committee, in cash. As
December 31, 2013, there are 2,065,728 share awasilable for future grant under the 2011 Empdo8eock Plan.

Under the 2011 Non-Employee Director Plan, the Camypis authorized to grant nqualified stock options, restricted stock ut
restricted shares, SARs and other equity-baseddsw@he Company may grant awards for up to 46538b@0es of AMC Networks Class
Common Stock (subject to certain adjustments). KStgtions under the 2011 Ndfmployee Director Plan must be granted with an @se
price of not less than the fair market value ohare of AMC Networks Class A Common Stock on thte dd grant and must expire no le
than 10 years from the date of grant. The ternts @mditions of awards granted under the 2011 Romployee Director Plan, includi
vesting and exercisability, are determined by thenffensation Committee. Unless otherwise provideghiapplicable award agreement, s
options granted under this plan will be fully vesand exercisable, and restricted stock units gchnhder this plan will be fully vested, uj
the date of grant and will settle in shares of@enpany's Class A Common Stock (either from trgasumwith newly issued shares), or, at
option of the Compensation Committee, in cash,henfirst business day aftamety days from the date the director's servicehenBoard c
Directors ceases or, if earlier, upon the direstdéath. In 2013, 2012 and 2011, the Company gié2itgZ12 , 30,393 and 38,98dstrictel
stock
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units, respectively, with weighted-average fair kedvalues of $62.69 , $39.81 and $31.06 per shaspectively, to noemployee directo
under the 2011 Non-Employee Director Plan, whickte® on the grant date. As of December 31, 20tretare 294,418hare awarc
available for future grant under the 2011 Non-EmgpeDirector Plan.

Stock Option Award Activity

The following table summarizes activity relating @mpany employees who held AMC Networks stock amstifor the year end
December 31, 2013 :

Shares Under Option _ Weighted
Weighted Average
Time Performance Average Contractual Aggregate
Vesting Vesting Exercise Price Term Intrinsic
Options Options Per Share (in years) Value(a)
Balance, December 31, 2012 129,15: 2500 $ 10.5¢ 205 $ 5,12:%
Exercised (102,55() (2,500 $ 9.3¢
Balance, December 31, 2013 26,60: — 3 15.3¢ 207 $ 1,404
Options exercisable at December 31, 2013 26,06 — 3 15.3: 207 $ 1,40¢
Options expected to vest in the future — — n/e n/a n/e

(a) The aggregate intrinsic value is calculated asdifference between (i) the exercise price of thdanlying award and (ii) the quot
price of AMC Networks Class A Common Stock on Deben31, 2013 or December 31, 2012, as indicated.

In addition, the following table summarizes activielating to Cablevision and MSG employees whal #eIC Networks stock optiol
for the year ended December 31, 2013 :

Shares Under Option _ Weighted
Weighted Average
Time Performance Average Contractual Aggregate
Vesting Vesting Exercise Price Term Intrinsic
Options Options Per Share (in years) Value(a)
Balance, December 31, 2012 326,37t 35,60 $ 16.57 342 % 11,91¢
Exercised (40,469 —  $ 19.0¢
Balance, December 31, 2013 285,90t 35,60 $ 16.2¢ 227 $ 16,67:
Options exercisable at December 31, 2013 260,90¢ 35,60 $ 15.2% 203 $ 15,68(
Options expected to vest in the future 25,00( —  $ 28.4¢ 5.06 $ 991

(a) The aggregate intrinsic value is calculated asdifference between (i) the exercise price of thdanlying award and (ii) the quot
price of AMC Networks Class A Common Stock on Deben31, 2013 or December 31, 2012 , as indicatedl December 31, 2018
the case of the stock options expected to vestdriuture.
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Restricted Share Award Activity

The following table summarizes activity relating@mpany employees who held AMC Networks restrictbdres for the year enc
December 31, 2013 :

Weighted
Number of Average Fair
Number of Performance Value Per
Restricted Restricted Share at Date
Shares Shares of Grant
Unvested award balance, December 31, 2012 433,03 205,19 $ 34.1¢
Vested (129,759 — % 25.41
Forfeited (14,66% — | @ 36.6(
Unvested award balance, December 31, 2013 288,60 205,190 g 36.3¢

The following table summarizes activity relatingG@ablevision employees who held AMC Networks res#d shares for the year en
December 31, 2013 :

Weighted
Number of Average Fair
Number of Performance Value Per
Restricted Restricted Share at Date
Shares Shares of Grant
Unvested award balance, December 31, 2012 470,36: 135,17¢ $ 30.41
Vested (294,754 (76,02 $ 25.5:2
Forfeited (23,33 — 3 37.8%
Unvested award balance, December 31, 2013 152,27: 59,150 ¢ 38.1%

During the year ended December 31, 2013 , 500s638es of AMC Networks Class A Common Stock preslipissued to employees
AMC Networks and Cablevision vested. In connectidth the employeessatisfaction of the statutory minimum tax withhaolgliobligation
for the applicable income and other employmentsa®64,434 of these shares, with an aggregate wdl$é@2,135, were surrendered to |
Company. These acquired shares, as well as 380fexéd unvested restricted shares have beenfaasas treasury stock.

Restricted Share Unit Activity

The following table summarizes activity relating @mpany employees who held AMC Networks restrictedre units for the ye
ended December 31, 2013 :

Weighted
Number of Average Fair
Number of Performance Value Per
Restricted Restricted Share Unit at Date
Share Units Share Units of Grant
Unvested award balance, December 31, 2012 337,63 97,91t $ 45.01
Granted 294.,47( 82,227 % 59.5%
Forfeited (27,27)) — | @ 50.3:
Unvested award balance, December 31, 2013 604,83: 180,14. ¢ 51.8¢
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Sharebased Compensation Expense

The following table presents the shéwased compensation expense reduced for forfeitessded during the years ended Decembe
2013, 2012 and 2011Forfeitures were estimated based on historicakBgnce. To the extent actual results of forfesudiffer from thos
estimates, such amounts will be recorded as arstadgunt in the period the estimates are revised.

Years ended December 31,

2013 2012 2011
Restricted shares/units (including performance thabares/units) $ 20,29¢ $ 17,13¢  $ 15,17
Stock options (including performance based options) — 69 83¢
Stock appreciation rights — — (429)
Share-based compensation expense $ 2029¢ § 17,20: §  15,58¢

For periods prior to the Distribution, the Companyharebased compensation includes amounts related to &wnpmployee
participating in the Cablevision equity awards peogs, as well as amounts related to Cablevisioparate employees and nemploye:
directors to the extent allocated to the Compawy.deriods after the Distribution, the Company oioger receives an allocation of shagese:
compensation expense for Cablevision corporate @mapbk and non-employee directors, including expeziaged to the Comparg/Executiv
Chairman with respect to his participation in th@bf@vision equity awards program (since he remaareéxecutive officer of Cablevisio
The Company does not record any shaased compensation expense for AMC Networks stptikrms or restricted shares held by Cablevi
and MSG employees, however such stock options siriceed shares do have a dilutive effect on thenfanys net income per share. 1
Company records share-based compensation expanSalitevision and MSG stock options and restristieares/units held by the Company’
employees.

Sharebased compensation expense is recognized in theolidated statements of income as part of selljggeral and administrati
expenses. As of December 31, 2013 , there was $2@&fltotal unrecognized shabased compensation costs related to Company engs
who held unvested AMC Networks and Cablevisionrietstd shares/units. The unrecognized compensatishis expected to be recogni
over a weighted-average remaining period of appnextly 1.8 years. There were no costs related &nedtased compensation that w
capitalized.

The Company receives income tax deductions relédedestricted share/units, stock options or othguitg awards granted to
employees by the Company, Cablevision or MSG, lbgschot receive income tax deductions for Compayte awards held by Cablevisi
or MSG employees. The Company uses the 'with-atidewi' approach to determine the recognition andsmement of excess tax benefits.

Cash flows resulting from excess tax benefits dmesified as cash flows from financing activiti&scess tax benefits are realized
benefits from tax deductions for options exercisedl restricted shares issued in excess of therddféax asset attributable to st
compensation costs for such awards. Excess taXitseoe$4,975 and $7,484 were recorded for theyeaded December 31, 2013 and 2012.

Treatment of Previously Outstanding Sh&&sed Payment Awards After the AMC Networks Digtioin

In connection with the Distribution and as provided in Cablevision$ equity plans, each stock option and SAR outstandi thi
effective date of the Distribution became two stagkions or two SARS, as the case may be: (i) oite mespect to Cablevisioe’CNYC
Class A Common Stock and (ii) one with respectite Companys Class A Common Stock. The existing exercise pofeach stoc
option/SAR was allocated between the existing Gadilen stock option/SAR and the Compasiyiew stock option/SAR based on the weig
average trading price of Cablevision’'s and the Camyjs common shares for the 10 trading days subsedaetfte Distribution and tl
underlying share amount took into account the 1 distribution ratio. As a result of this adjustmeapproximately 73.59% of the pre-
Distribution exercise price of stock options/SARasvallocated to the Cablevision stock options/SARS approximately 26.41%as allocate
to the Company’s new stock options/SARs.

On February 9, 2010, Cablevision distributed tcsttsckholders all of the outstanding common stack8G (the “MSG Distribution).
As a result of the Distribution and the MSG Distttibn, certain employees of MSG hold stock optid®8Rs and restricted stock with resy
to AMC Networks Class A Common Stock. In additias,a result of the MSG Distribution, certain empley of the Company held MSG st
options, SARs and restricted shares with respeiS& Class A Common Stock as of the MSG Distributiate.
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Long-Term Incentive Plans

Under the terms of the 2011 Cash Incentive PlaanGbmpany is authorized to grant a cash awardrtaineemployees. The terms
conditions of such awards are determined by the ggmsation Committee of the CompanyBoard of Directors, may include the achievet
of certain performance criteria and may extendafperiod not to exceed ten years.

In connection with the long-term incentive awardsstanding, the Company recorded expense of $17,%$16,001 and $11,392r the
years endeDecember 31, 2013 , 2012 and 2011 respectivelyrukctliabilities for long-term incentive awards $#9,047 and $20,678re
included in accrued liabilities and other liabdi in the consolidated balance sheets at Decemb&(033 and 2012 respectively. The:
liabilities include certain performance-based awaat which the performance criteria had not yetgrbenet as of December 31, 2048 suc
awards are based on achievement of certain perfareneriteria through December 31, 2014 or 2015. Company has accrued the pede
amount earned that it currently believes will ubditely be paid based upon the performance critestiabéshed for these performanioase:
awards. If the Company subsequently determinesthieaperformance criteria for such awards is nobpble of being achieved, the Comp
would reverse the accrual in respect of such awatidat time.

Note 14. Benefit Plans

Through June 30, 2011, the date of the Distribytazertain employees of the Company participate@ablevision’s noreontributory
qualified defined benefit cash balance pension fttaa “Cash Balance Pension Plan”) and non-conitpunongqualified defined benefit exce
cash balance plan (the “Excess Cash Balance Plemgonnection with the Cash Balance Pension Plahtha Excess Cash Balance |
(collectively, the “Pension Plansfhe Company was charged by Cablevision for creddse into an account established for each partit
Such credits were based upon a percentage ofleligise pay and a market-based rate of return.

Since the date of the Distribution, certain empés/ef the Company participated in Cablevissoqualified defined contribution 401
savings plan (the “401(k) Plan”) and non-qualifiextess savings plan (the “Excess Savings Plan"jletthe 401(k) Plan, a tagualifiec
retirement savings plan, participating Company @ygés may contribute into their plan accounts agreage of their eligible pay on a before
tax basis as well as a percentage of their eligidg on an aftetax basis. The Company makes matching contributimmsbehalf c
participating employees in accordance with the seohthe 401(k) Plan. In addition to the matchimatecibution, the Company will make
discretionary year-end contribution to employee(#PPlan accounts equal to 4% of eligible compdaneasubject to certain conditions.

The Excess Savings Plan is a rqpralified deferred compensation plan that operate®njunction with the 401(k) Plan. The Comp
provides a matching contribution to the Excess i&/Plan similar to the 401(k) Plan.

Effective June 28, 2013, the Company establishedMWC Networks 401(k) Savings Plan and the AMC Nt Excess Savings P
(the "AMC Networks Plans"). As of June 28, 2013 péwyees of the Company who were eligible participdrave ceased participation in
Cablevision 401(k) Plan and Excess Savings Plarpartitipate in the AMC Networks Plans.

Total expense related to all benefit plans was 31D, $8,929 and $7,865 for the years ended Deaedihe2013 , 2012 and 2011
respectively. The Company does not provide posgretnt benefits for any of its employees.

Note 15. Related Party Transactions

Members of the Dolan Family, for purposes of Secfi8(d) of the Securities Exchange Act of 1934amended, including trusts for
benefit of the Dolan Family, collectively benefidyaown all of the Company’s outstanding Class Bn@aon Stock and own less than 2¥he
Company’s outstanding Class A Common Stock. Sudreshof the Company’Class A Common Stock and Class B Common £
collectively, represent approximately 66% of thgragate voting power of the Compasyutstanding common stock. Members of the C
Family are also the controlling stockholders offb@ablevision and MSG.

In connection with the Distribution, the Companyezad into various agreements with Cablevisionhsaga distribution agreement, a
disaffiliation agreement, a transition serviceseagnent, an employee matters agreement and cedkited party arrangements. TF
agreements govern certain of the Companglationships with Cablevision subsequent toDRisribution and provide for the allocation
employee benefits, taxes and certain other ligdsliand obligations attributable to periods priorthie Distribution. These agreements
include arrangements with respect to transitiomises and a number of aging commercial relationships. The distributiomesggnent include
an agreement that the Company and Cablevision dgr@eovide each other with indemnities with regpecliabilities arising out of tt
businesses Cablevision transferred to the Company.
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The Company provides services to and receivescgfiom Cablevision and MSG. Until the Distributidate, the consolidated finans
statements of the Company reflect the applicatioceatain cost allocation policies of Cablevisidhanagement believes that these alloca
were made on a reasonable basis. However, it ipnaaticable to determine whether the charged atsa@present amounts that might
been incurred on a stand-alone basis, including agparate independent publicly owned companyha® tare no compargpecific o
comparable industry benchmarks with which to malehsestimates. Further, as many of these transacticte conducted between subsidi
under common control of the Dolan Family, amourtarged for these services may not represent amdhatsnight have been receivec
incurred if the transactions were based upon alemgth negotiations. Through the Distribution datee Company paid Cablevisior
management fee pursuant to a consulting agreenstiwebn Cablevision and certain of the Compsaursygibsidiaries. The consulting agreer
was terminated on the Distribution date and the gamy did not replace it.

Revenues, net

The Company recorded affiliation fee revenues ehureder affiliation agreements with subsidiariesCaiblevision. In addition, AM
Networks Broadcasting & Technology has entered ageeements with MSG to provide various transpgnshnical and support servi
through 2020. Revenues, net from related partiesuated to $31,188 , $32,195 , and $31,885 for #@rsyended December 31, 2018012
and 2011 , respectively.

Technical and Operating

The Company and its related parties routinely eintertransactions with each other in the ordineoyrse of business. Such transact
include various studio production services the Canypprovides to MSG for which the charges are ctdl@ as a reduction of the rele
expenses. In addition, certain related partiesigeovarious digital media and administrative supganctions which primarily include salar
and facilities costs charged to the Company. Funibee, through December 31, 2011, employees ofSbrapany participated in health ¢
welfare plans sponsored by Cablevision. Health amdfare benefit costs have generally been chargedCablevision based upon -
proportionate number of participants in the plans.

Amounts charged to the Company, included in teclrdnd operating expenses, pursuant to transaatithsts related parties amoun
to $324 , $620 and $5,040 for the years ended Dieeef1, 2013 , 2012 and 2011 , respectively.

Selling, General and Administrative

Amounts charged (credited) to the Company, includesklling, general and administrative expensassyant to the transition servi
agreement and for other transactions, includingagament fees allocated by Cablevision for peribdsugh the Distribution date, with
related parties amounted to $2,721 , $(206) and0®g7for the years ended December 31, 2013 , 20122811, respectively. Amoun
charged to the Company for the year ended Decefihe2012 are net of shared legal fees charged bde@aion associated with the DI:
Network Contract Dispute. See DISH Network Proce®ittscation discussion belov

Through the Distribution date, general and admiaiste costs, including costs of maintaining cogterheadquarters, facilities ¢
common support functions (such as executive managgrhuman resources, legal, finance, tax, acaoginéiudit, treasury, risk managem
strategic planning, information technology, etbdye been charged to the Company by Cablevisioditiddally, the Company charges M
for a portion of the Company’'leased facilities utilized by MSG which such aestbursements are recorded as a reduction togefjenere
and administrative expenses. Subsequent to theilidisbn date, amounts charged by Cablevision grecharges pursuant to a trans
services agreement. See also Transition Servicesefigent discussion below.

Through the Distribution date, the Company paidl@abion a management fee pursuant to a consujngement between Cablevis
and certain of the ComparsySubsidiaries. The consulting agreement was taednon the Distribution date and the Company didreplac
it.

Transition Services Agreement

In connection with the Distribution, CablevisiondaAMC Networks entered into a Transition Servicegrdement under which,
exchange for the fees specified in such agreen@atilevision agreed to provide transition servicéb wegard to such areas as accoun
information systems, risk management and emplogeeces, compensation and benefits. Under the TiamsServices Agreement, AN
Networks also provides certain services to Cabileriand MSG on behalf of Cablevisic

Under the Transition Services Agreement, AMC Neksoprovides transition services to Cablevision an8G with regard to i
information technology systems that AMC Networksb{&vision and MSG may share. AMC Networks and @abion, as parties receivi
services under the agreement, have agreed to infjetha party providing services for losses incdrigy such party that arise out of or
otherwise in connection with the provision by syelrty of services under the agreement, exceptaasitent that such losses result fromr



providing party’s gross negligence, willful miscarad or breach of its obligations
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under the agreement. Similarly, each party progdiervices under the agreement has agreed to irfyetha party receiving services -
losses incurred by such party that arise out ofirer otherwise in connection with the indemnifyirgytg’s provision of services under
agreement if such losses result from the provigiagy’'s gross negligence, willful misconduct oréxk of its obligations under the agreement.

Share-based Compensation and Long-Term IncentaesHExpense

Cablevision charged the Company through the Digtidln date its proportionate share of expenseseaetits related to Cablevisian’
employee stock plans and Cablevision’s leagwn incentive plans. Such amounts are includestliing, general and administrative expens
the consolidated statement of income. As the otitiga related to stock option and restricted slaarards under the Cablevision stock plan:
satisfied by Cablevision, the allocation to the @amy of its proportionate share of the related agpe through June 30, 2011 is reflecte
capital contributions in the consolidated statenwdrstockholders’ deficiency.

Treatment of Cablevision Long-Term Incentive Plarards After the Distribution

In 2011 and 2010, Cablevision granted three-yedbprance awards to certain executive officers atigtr members of the Company’
management under Cablevisisr?006 Cash Incentive Plan. The Cablevision perdioca metrics in the awards granted in 2010 to io
executive officers and other employees of the Campaere replaced with Company performance metii¢tee awards granted to cert
executive officers and other employees of the Camppa March 2011 under the Cablevision 2006 Casleritive Plan were replaced in J
2011 by awards granted under the Compau2@11 Cash Incentive Plan, and the Cablevisiofopeance metrics related to those awards
replaced with Company performance metrics. Amouwpplicable to employees of the Company are and ewititinue to be reflected
liabilities, based on achievement of certain penfance criteria as noted above, in the Company’saafated balance sheets until settled.

DISH Network Proceeds Allocation

As noted above, in connection with the Distributidthe Company entered into various agreements @ablevision, including ¢
agreement between AMC Networks and Rainbow Progiamidoldings LLC, a whollyewned subsidiary of AMC Networks,(collectively,
“AMC Parties”) and CSC Holdings, LLC (“CSC Holdiriggsa wholly-owned subsidiary of Cablevision, with respect te thwsuit entitle
VOOM HD Holdings LLC against Echostar Satellite LLfredecessor-in-interest to DISH Network L.L.CDISH Network”) (the VOOM
Litigation Agreement”).Pursuant to the VOOM Litigation Agreement, CSC Hiodd had full control over the litigation with DISNetwork
the decision with respect to settlement of thgdition was to be made jointly by CSC Holdings drelAMC Parties, and CSC Holdings and
AMC Parties were to share equally in the proceeududing in the value of any non-cash considergtf any settlement of the litigation.

As previously disclosed in the Company's 2012 Faf¥K, CSC Holdings and the Company settled the d#iwhe “Settlement)on
October 21, 2012. During the fourth quarter of 20thi2 AMC Parties and CSC Holdings agreed thatdipgna final determination of t
allocation of the proceeds, the $700,000 cash pdscef the Settlement (the “Settlement Fundaduld be distributed equally to each of
Company and Cablevision.

On April 8, 2013, Cablevision and the Company erdeinto an agreement (the “DISH Network Proceedscation Agreement”)n
which a final allocation of the proceeds of thet®atent, including the Settlement Funds, was m@te.principal terms of the DISH Netw(
Proceeds Allocation Agreement were as follows: €ablon received $525,000 of the Settlement Fundstlae Company received $175,08/0
the Settlement Funds representing the allocatiorrash and nowash proceeds (including the portion of the DISHwek affiliation
agreement attributable to the Settlement). The DiN&tlvork Proceeds Allocation Agreement was in &t final settlement of the allocat
between Cablevision and the Company of the procektie Settlement.

In accordance with the Company's Related Partysaetion Approval Policy, the final allocation oftproceeds from the Settlement
approved by an independent committee of the Compagard of Directors, as well as an independentroiitee of Cablevision's board
directors.

The $350,0000f Settlement Funds previously disbursed to the @amy is included in cash and cash equivalents énctinsolidate
balance sheet at December 31, 2012. Deferredtlagigaettlement proceeds at December 31, 2012 mapnately $308,000 is the result ¢
the $350,000 of Settlement Funds, less $31r@Pdesenting the excess of the fair value of thEHDNetwork affiliation agreement over
contractual affiliation fees recorded to deferredenue on October 21, 2012 and less an $1I@€vable related to VOOM HD's previt
affiliation agreement with DISH Network.

On April 9, 2013, the Company paid to Cablevisidy$,0000f the Settlement Funds. Additionally, in 2013, thempany recorded
litigation settlement gain of approximately $133Q0ncluded in operating income within the Interpatil and Other segment, representing
deferred litigation settlement proceeds liabilifyapproximately $308,00fkecorded in the consolidated balance sheet at Desedi, 2012 le:
the $175,000 paid to Cablevision on April 9, 2013.
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Note 16. Cash Flows

During 2013, 2012 and 2011 , the Company’s nofi-gagesting and financing activities and other dapgental data were as follows:

Years Ended December 31,

2013 2012 2011
Non-Cash Investing and Financing Activities:
Continuing Operations:
Leasehold improvements paid by landlord $ 10C 2,93¢ 15C
Increase in capital lease obligations and relasseta 86¢ 1,39¢ 3¢
Capital expenditures incurred but not yet paid 3,20z 5,391 —
Deemed capital (distribution) contribution relatedhe utilization of Cablevision tax
losses (see Note 11) — (1,799 36,86"
Deemed capital (distribution) contribution, netated to adjustments to the liability fc
uncertain tax positions and net deferred tax assetsresult of the Distribution (see
Note 11 ) — (1,14%) 44,59¢
Capital distribution for the transfer of a promigsnote receivable to Cablevision (see
Promissory Note discussion below) — — (17,119
Deemed capital distribution to Cablevision relai@@mployee benefit plans as a res|
of the Distribution (see Employee Matters Agreentistussion below) — — (6,319
Deemed capital distribution related to tax credttbzed by Cablevision — — (2,586
Deemed capital distribution associated with theasse of debt to Cablevision (see
Note 1) — — (1,250,00i)
Deemed capital contribution related to the allamatf Cablevision share-based
compensation expense — — 8,34:
Supplemental Data:
Cash interest paid—continuing operations 112,05: 113,49: 78,71«
Income taxes paid, net—continuing operations 135,70¢ 40,52: 11,56¢

Promissory Note

In September 2009, RMH and one of its subsidiahiaswas transferred by the Company to CablevisioDecember 31, 2010 agree:
the terms of a promissory note having an initi#hgipal amount of $@&nd increasing from time to time by advances madBMH, with ar
interest rate of 8.625% . Interest income recoghizg RMH related to this note amounted to $I@0the year ended December 31, 2!
respectively. On January 31, 2011, RMH distribuieé subsidiary of Cablevision all of its rightilet and interest in and to the promiss
note. This distribution amounting to $17,118cluding principal and accrued and unpaid irgeres reflected as a capital distribution in
consolidated statement of stockholders’ deficigfiocythe year ended December 31, 2011.

Employee Matters Agreement

In connection with the Distribution, AMC Networksitered into an Employee Matters Agreement with @ablon which allocate
assets, liabilities and responsibilities with regpe certain employee compensation and benefitspnd programs and certain other rel
matters. As a result of such agreement, AMC Netwoelcorded a net receivable from Cablevision o1&3, an increase in accrued empla
related costs of $7,479 and a capital distributidn$6,313 which decreased additional paid in cépiiathe Companys statement
stockholders’ deficiency for the transfer to thentpany from Cablevision of the obligations relatediie Company’s employeegarticipan
accounts in the Cablevision Excess Savings Plar6$§3 and the Cablevision Excess Cash Balance d&teri@an $(3,863mnd for thi
Company'’s obligation to Cablevision for the $5,90%unded liability associated with Company emplopegticipants in Cablevisios’Cas
Balance Pension Plan. In addition, the Company aedlits longterm incentive plan and stock appreciation righabilities and increast
amounts due to related parties by $6,7dRits obligation to pay Cablevision for its alkded share of the related expense for Cable\
corporate employees through June 30, 2011. Thésedearty balances were settled in 2011.
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Note 17. Accumulated Other Comprehensive Loss

The following table details the components of acelated other comprehensive loss:

Balance as of December 31, 2012 $ (8,44¢)
Gains and Losses on Cash Flow Hedges:

Other comprehensive loss before reclassifications (1,019
Amounts reclassified from accumulated other comgmsive loss to interest expense 7,28(
Net current-period other comprehensive income, fegftcome taxes 6,26
Income tax expense (2,31))
Net current-period other comprehensive incomephatcome taxes 3,951
Balance as of December 31, 2013 $ (4,499

Note 18. Segment Information

The Company classifies its operations into tegerating segments: National Networks and Inteonali and Other. These opera
segments represent strategic business units thata@anaged separately.

The Company generally allocates all corporate eathcosts to the Company’s twperating segments based upon their proporti
estimated usage of services, including such casexacutive salaries and benefits, costs of mainigicorporate headquarters, facilities
common support functions (such as human resoulegal, finance, tax, accounting, audit, treasuigk management, strategic planning
information technology) as well as sales suppartfions and creative and production services.

The Company evaluates segment performance basegwvamnal factors, of which the primary financial sw@® is operating segm:
adjusted operating cash flow (defined as operaticgme (loss) before depreciation and amortizatetrgrebased compensation expens
benefit, restructuring expense or credit and ttigaliion settlement gain recorded in connectiorhliie settlement with DISH Network), a non
GAAP measure. The Company does not consider theimeelitigation settlement gain with DISH Networé be indicative of its ongoit
operating performance. The Company has presengddmponents that reconcile adjusted operating flaghto operating income,
accepted GAAP measure and other information asg@dontinuing operations of the Company’s operategments below.

Year Ended December 31, 2013

National International Inter-segment
Networks and Other eliminations Consolidated
Revenues, net
Advertising $ 662,78¢ $ — — ¢ 662,78¢
Distribution 822,22 122,42¢ (15,587 929,06
Consolidated revenues, net $ 1,485,011 $ 122,42¢ $ (15,587 $ 1,591,85!
Adjusted operating cash flow (deficit) $ 555,91 $ (35,4660 $ 3,74¢ % 524,18t
Depreciation and amortization (37,877 (16,799 — (54,667
Share-based compensation expense (16,217 (4,08¢€) — (20,299
Litigation settlement gain — 132,94 — 132,94
Operating income $ 501,82 $ 76,59¢ $ 3,74¢  $ 582,16
Capital expenditures $ 509 $ 19,21( $ —  $ 24,30:
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(Dollars in thousands, except per share amounts)

Year Ended December 31, 2012

National International Inter-segment
Networks and Other eliminations Consolidated
Revenues, net
Advertising $ 522,91 $ 147 % — ¢ 523,06
Distribution 731,26¢ 114,39« (16,150 829,51:
Consolidated revenues, net $ 1,254,18 $ 114,54: $ (16,150 % 1,352,57
Adjusted operating cash flow (deficit) $ 492,12¢ $ (30,040 $ 3,32¢  $ 465,41
Depreciation and amortization (70,436 (14,949 — (85,38()
Share-based compensation expense (13,57¢) (3,62€) — (17,207)
Restructuring credit — 3 — 3
Operating income (loss) $ 408,11 $ (48,607 $ 3,32¢ $ 362,83t
Capital expenditures $ 5541 $% 13,01¢ $ — % 18,551
Year Ended December 31, 2011
National International Inter-segment
Networks and Other eliminations Consolidated
Revenues, net
Advertising $ 447,44¢  $ 177 $ (4549 ¢ 447,17
Distribution 634,90¢ 125,39¢ (29,736 740,56¢
Consolidated revenues, net $ 1,082,35; $ 12557. $ (20,190 $ 1,187,74
Adjusted operating cash flow (deficit) $ 447,55 $ (4,976 $ (866) $ 441,71:
Depreciation and amortization (85,707 (14,14°) — (99,84%)
Share-based compensation expense (12,587 (3,007%) — (15,589
Restructuring credit — 24C — 24C
Operating income (loss) $ 349,27. % (21,890 $ (86€) $ 326,51t
Capital expenditures $ 2,817 $ 12,55 $ — $ 15,37:

Intersegment eliminations are primarily revenues recgghby the International and Other segment foistrassion revenues recogni:
by AMC Networks Broadcasting & Technology.

Years Ended December 31,

2013 2012 2011
Inter-segment revenues
National Networks $ (184 $ (569 $ (454)
International and Other (15,409 (15,58) (29,736
$ (15,587 $ (16,150 $ (20,190

One customer accounted for 10% and 11% of the didased revenues, net for the years ended DeceBihe?013and 2012. Tw
customers accounted for 10% and 12% of consolid&eshues, net for the year ended December 31, 2011

Failure to renew affiliation agreements with then@p@nys largest customers, or renewal on less favoraiest, or the termination
those agreements could have a material adverset effethe Company’s business. A reduced distrilbbutb the Companyg programmin
networks would adversely affect the Company’s iatiibn fee revenues, and impact the Compampility to sell advertising or the rates
Company charges for such advertising.

Substantially all revenues and assets of the Comnaanattributed to or located in the U.S.
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AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

Note 19. Other Matters
Acquisition of Chellomedia

On January 31, 2014, certain subsidiaries of AM®@eks purchased substantially all of Chellomethg, international content divisi
of Liberty Global plcfor a purchase price of €750 million (approximat$l.O billion ),subject to adjustments for working capital, castd
indebtedness acquired and for the purchase of itynequity interests. AMC Networks funded the pusé price with cash on hand
additional indebtedness of $600,000 under our Tiesem A Facility (See Note 7).

The acquisition provides AMC Networks with television channdiattare distributed to more than 390 millismbscribersn over 13C
countriesand span a wide range of programming genres, naiably movie and entertainment networks. Hoguisition of Chellomedie
operating businesses include: Chello Central EyrGbello Latin America, Chello Multicanal, Chellmi#e, the ad sales unit Atmedia, anc
broadcast solutions unit, Chello DMC. The acqusitprovides the Company with the opportunity toede@te and enhance our internati
expansion strategy arlde potential to provide international long-ternoygth and value.

Note 20. Interim Financial Information (Unaudited)

The following is a summary of the Company’s seldaaarterly financial data for the years ended bdus 31, 2013 and 2012 :

For the three months ended,

September 30, December 31,

2013: March 31, 2013  June 30, 2013 2013 2013 2013
Revenues, net $ 381,96. $ 379,32. % 395,32t $ 43524° $  1,591,85!
Operating expenses (254,47) (131,99)) (272,94) (350,279 (1,009,69)
Operating income $ 127,48: $ 247,32: $ 122,38 $ 84,97: $ 582,16

Income from continuing operations  $ 61,517 $ 13573 $ 57,95( $ 34,96: $ 290,16(
Net income including noncontrolling interests  $ 61,517 $ 135,73 $ 57,95( $ 34,96: $ 290,16(
Net income attributable to AMC Networks’
stockholders $ 61,517 $ 135,73 $ 58,11 $ 35,37¢ $ 290,73t
Basic net income per share attributable to AMC
Networks’ stockholders:
Income from continuing operations 0.8¢ 1.9C 0.81 0.4¢ 4.0¢€
Net income 0.8¢ 1.9C 0.81 0.4¢ 4.0€
Diluted net income per share attributable to AMC
Networks’ stockholders:
Income from continuing operations 0.8t 1.87 0.8C 0.4¢ 4.0C
Net income 0.8t 1.87 0.8C 0.4¢ 4.0C
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AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

For the three months ended,
September 30, December 31,

2012: March 31, 2012  June 30, 2012 2012 2012 2012
Revenues, net $ 326,23¢ $ 327,57C $ 332,05¢ $ 366,71: $ 1,352,57
Operating expenses (229,200 (229,29;) (245,19) (286,04 (989,739
Operating income $ 97,03¢ $ 98,27¢ $ 86,85¢ $ 80,66¢ $ 362,83t
Income from continuing operations  $ 43,077 % 41,40 $ 36,54: $ 15,19: $ 136,21t
Income from discontinued operations,
of income taxes 104 10¢ 10% — 314
Net income attributable to AMC
Networks’ stockholders $ 43,18, $ 4151C $ 36,64¢ $ 15,19. % 136,53(

Basic net income per share attributable to AMC
Networks’ stockholders:

Income from continuing operations $ 0.6z $ 05¢ § 05z $ 02z $ 1.94
Income from discontinued operations $ — % — $ — 3 — $ =
Net income $ 06z $ 05¢ $ 052 $ 02z $ 1.94
Diluted net income per share attributable to AV

Networks’ stockholders:

Income from continuing operations $ 0.6 $ 057 % 051 % 021 $ 1.8¢
Income from discontinued operations $ — 3 — 3 —  $ — % —
Net income $ 0.6 $ 0.5¢ % 051 % 021 $ 1.8¢

As set forth in the table above, there have beangés in the level of the Compasyevenues, net from quarter to quarter and/orgdt
from year to year due primarily to increased digttion revenue and advertising revenue. In additioe Companys operating expenses h
also changed from quarter to quarter and/or year gear due primarily to the timing of the exhibitj promotion and marketing of progr
rights and/or program rights write-downs based amagemens assessment of programming usefulness. In adddaitire changes in operat
income, non-operating income and expense items asidhterest expense, net, writ-of deferred financing costs, loss on extinguigimt o
debt and income tax expense also impact quarterquaeter and year over year net income.
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Year Ended December 31, 2013
Allowance for doubtful accounts
Year Ended December 31, 2012
Allowance for doubtful accounts
Year Ended December 31, 2011
Allowance for doubtful accounts

AMC NETWORKS INC. AND SUBSIDIARIES

SCHEDULE I
VALUATION AND QUALIFYING ACCOUNTS
(Dollars in thousands)

Provision
Balance at for (Recovery of) Deductions/
Beginning Bad Write-Offs and Balance at
of Period Debt Other Charges End of Period
$ 1,37¢ $ 1,44(C $ (1,887 * $ 931
$ 3,09: $ (1,265 $ (449 ~ $ 1,37¢
$ 8,321 $ 33¢ $ (5,567 » $ 3,09:

* Amounts represent primarily the write-off of t&n uncollectible trade receivables that had mesty been fully reserved.
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AMC NETWORKS INC. AND SUBSIDIARIES
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Dollars in thousands)

Years Ended December 31,

Exhibit 12

2013 2012 2011 2010 2009
Earnings:
Income from continuing operations before incomeax $ 469,00: 222,27. $ 210,61 $ 206,26: $ 158,95
Fixed charges 121,07 132,71¢ 100,30° 79,92: 84,47
Total earnings as adjusted $ 590,07: 354,99C $ 310,917 $ 286,18! $ 243,42!
Fixed Charges:
Interest Expense (*) $ 115,86( 127,77¢  $ 9587( $ 75800 $ 79,77¢
Portion of rents representative of an interestofiact 5,21 4,93¢ 4,431 4,121 4,69:
Total fixed charges $ 121,07 132,71¢ $ 100,300 $ 79,92: $ 8447
Ratio of Earnings to Fixed Charges 4.¢ el 3.1 3.€ 2.€

(*) Interest expense includes the amortized premiuissodnts and capitalized expenses related to irdebss.



Material Subsidiaries of the Registrant
AMC Networks Inc.

Jurisdiction of Formation

Exhibit 21

Percent Owned

AMC Network Entertainment LLC

AMC Networks Broadcasting & Technology
AMC/Sundance Channel Global Networks LLC

Chello Central Europe Kft
Chellomedia Services B.V.
Chello MovieCo Holdings Limited
Chello Zone Holdings Limited
IFC Entertainment Holdings LLC
IFC TV LLC

Plator Holding B.V.

Rainbow Media Holdings LLC
Rainbow Programming Holdings LLC
SundanceTV LLC

Voom HD Holdings LLC

WE tv LLC

New York

New York
Delaware
Hungary
Netherlands
United Kingdom
United Kingdom
Delaware
Delaware
Netherlands
Delaware
Delaware
Delaware
Delaware
Delaware

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%



Exhibit 2%

Consent of Independent Registered Public Accountingirm

The Board of Directors
AMC Networks Inc.:

We consent to the incorporation by reference inrtggstration statements (No. 333 - 185361) on F8thiand (No. 333 - 175206 a@nNo
333-189096) on Form 8-of AMC Networks Inc. of our reports dated Febyuar, 2014, with respect to the consolidated baasteets «
AMC Networks Inc. as of December 31, 2013 and 2042d the related consolidated statements of incarpejprehensive incorr
stockholders' deficiency, and cash flows for eatlthe years in the thregear period ended December 31, 2013, and the defatancia
statement schedule, and the effectiveness of mlteontrol over financial reporting as of DecemB&y 2013, which reports appear in
December 31, 2013 annual report on Form 10 - KMfcANetworks Inc.

/sl KPMG LLP

New York, New York
February 27, 2014



Exhibit 31.1

I, Joshua W. Sapan, certify that:
1. I have reviewed this report on Form 10-K &fi& Networks Inc.;

2. Based on my knowledge, this report does patain any untrue statement of a material factroit ¢o state a material fact necessar
make the statements made, in light of the circunt&ts. under which such statements were made, ntgadisg with respect to the peric
covered by this report;

3. Based on my knowledge, the financial statemeand other financial information included insthieport, fairly present in all matel
respects the financial condition, results of operstand cash flows of the Registrant as of, andlie periods presented in this report;

4. The Registrarg’ other certifying officer and | are responsible &stablishing and maintaining disclosure contiantsl procedures (
defined in Exchange Act Rules 13a-15(e) and 15@&))%(nd internal control over financial reportiras defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the Registrant and have:

a) designed such disclosure controls and pruoesd or caused such disclosure controls and puoeedo be designed under
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhsubsidiaries, is made known to us
others within those entities, particularly durimg tperiod in which this report is being prepared;

b) designed such internal control over finanoigdorting, or caused such internal control oveariicial reporting to be designed ur
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial stateme
for external purposes in accordance with genegralbepted accounting principles;

c) evaluated the effectiveness of the Regisgatisclosure controls and procedures and presémtiyis report our conclusions ab
the effectiveness of the disclosure controls andguiures as of the end of the period covered yrépiort based on such evaluation;

d) disclosed in this report any change in tlegiRrant’s internal control over financial repogithat occurred during the Registrant’
most recent fiscal quarter (the Registraniourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the Regasit’'s internal control over financial reporting;dan

5. The Registrard’ other certifying officer and | have disclosedsdzh on our most recent evaluation of internal @dndwver financie
reporting, to the Registrast’auditors and the audit committee of the Registrasoard of directors (or persons performing thaiwalen
functions):

a) all significant deficiencies and material Weasses in the design or operation of internalrobitver financial reporting which &
reasonably likely to adversely affect the Regidtsaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that ires management or other employees who have &fis@nti role in the Registrarst’
internal control over financial reporting.

Date: February 27, 2014 By: /sl Joshua W. Sapan
Joshua W. Sapan
President and Chief Executive Officer




Exhibit 31.Z

I, Sean S. Sullivan, certify that:
1. I have reviewed this report on Form 10-K &fi& Networks Inc.;

2. Based on my knowledge, this report does patain any untrue statement of a material factroit ¢o state a material fact necessar
make the statements made, in light of the circunt&ts. under which such statements were made, ntgadisg with respect to the peric
covered by this report;

3. Based on my knowledge, the financial statemeand other financial information included insthieport, fairly present in all matel
respects the financial condition, results of operstand cash flows of the Registrant as of, andlie periods presented in this report;

4. The Registrarg’ other certifying officer and | are responsible &stablishing and maintaining disclosure contiantsli procedures (
defined in Exchange Act Rules 13a-15(e) and 15@&))%(nd internal control over financial reportiras defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the Registrant and have:

a) designed such disclosure controls and puoesd or caused such disclosure controls and puoeedo be designed under
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhsubsidiaries, is made known to us
others within those entities, particularly durimg tperiod in which this report is being prepared;

b) designed such internal control over finanoigdorting, or caused such internal control oveariicial reporting to be designed ur
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfte preparation of financial stateme
for external purposes in accordance with genegalbepted accounting principles;

c) evaluated the effectiveness of the Regisgatisclosure controls and procedures and presémtiyis report our conclusions ab
the effectiveness of the disclosure controls andguiures as of the end of the period covered yrépiort based on such evaluation;

d) disclosed in this report any change in tlegiRrant’s internal control over financial repogithat occurred during the Registrant’
most recent fiscal quarter (the Registranourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the Regasit’'s internal control over financial reporting;dan

5. The Registrard’ other certifying officer and | have disclosedsdzh on our most recent evaluation of internal @dndver financie
reporting, to the Registrast’auditors and the audit committee of the Registrasoard of directors (or persons performing thaiwalen
functions):

a) all significant deficiencies and material Weasses in the design or operation of internalrobitver financial reporting which &
reasonably likely to adversely affect the Regidtsaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that ires management or other employees who have &fis@nti role in the Registrarst’
internal control over financial reporting.

Date: February 27, 2014 By: /sl Sean S. Sullivan
Sean S. Sullivan
Executive Vice President and Chief Ririal Officer




Exhibit 32

Certifications

Pursuant to 18 U.S.C. § 1350, each of the undezdignificers of AMC Networks Inc. ("AMC Networks")eheby certifies, to su
officer's knowledge, that AMC Networks' Annual Refpon Form 10-K for the period ended December 31,3 the "Report”) fully complie
with the requirements of Section 13(a) or 15(d)ajpglicable, of the Securities Exchange Act of 1984 that the information contained in
Report fairly presents, in all material respedis, financial condition and results of operation&\bfC Networks.

Date: February 27, 2014 By: /sl Joshua W. Sapan

Joshua W. Sapan

President and Chief Executive Officer
Date: February 27, 2014 By: /sl Sean S. Sullivan

Sean S. Sullivan
Executive Vice President and Chief Ririal Officer



