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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities nor do they seek an offer to buy these securities in
any jurisdiction offer or sale is not permitted.

Subject to Completion, dated December 10, 2012

Prospectus Supplement

(To Prospectus dated December 10, 2012)

$600,000,000

AMC Networks Inc.
% Senior Notes due 2022

We are offering $600,000,000 aggregate principal amount of our ~ % senior notes due ,2022 (the Notes ).

We will pay interest on the Notes semi-annually on and of each year, commencing on , 2013. The Notes
will mature on ,2022.

We have the option to redeem all or a portion of the Notes at any time on or after , 2017 at the redemption prices specified under

Description of Notes Optional Redemption. There is no sinking fund for the Notes.

The Notes and the guarantees are AMC Networks general unsecured senior obligations and will rank equally with all of AMC Networks and the
guarantors existing and future unsecured and unsubordinated indebtedness, but will be effectively subordinated to all of AMC Networks and the
guarantors existing and future secured indebtedness, including all borrowings and guarantees under AMC Networks senior secured term loan A
facility, term loan B facility and revolving credit facility (collectively, the Credit Facility ), to the extent of the assets securing that indebtedness.
The Notes and the guarantees will rank structurally behind all of the existing and future liabilities of AMC Networks subsidiaries that are not
guarantors, including trade payables. The Notes and the guarantees will rank equally with any of AMC Networks and the guarantors existing and
future senior unsecured debt, including AMC Networks 7.75% senior notes due 2021 (the 7.75% Notes ), and ahead of any of AMC Networks
and the guarantors future debt that expressly provides for its subordination to the Notes. The Notes will be guaranteed on a senior unsecured

basis by each of AMC Networks existing and future domestic restricted subsidiaries, subject to certain exceptions. See Capitalization for
additional information concerning AMC Networks indebtedness and the indebtedness of AMC Networks subsidiaries.
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Investing in the Notes involves risks. You should consider carefully the risk factors beginning on page S-8 of
this prospectus supplement and the _Risk Factors section in our Annual Report on Form 10-K for the year
ended December 31, 2011.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

Initial Public Proceeds, Before
Offering Underwriting Expenses, to
Price (1) Discount Us (1)
Per note % % %
Total $ $ $

(1) Plus accrued interest, if any, from the date of original issuance.
The Notes will not be listed on any securities exchange. Currently, there is no public market for the Notes.

The underwriters named below expect to deliver the Notes to purchasers in book-entry form through The Depository Trust Company and its
participants, including for the accounts of Euroclear Bank S.A./N.V., as operator of the Euroclear System, or Clearstream Banking, société
anonyme on or about ,2012.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan
Barclays BNP PARIBAS Citigroup
Credit Agricole CIB Credit Suisse Deutsche Bank Securities
Goldman, Sachs & Co. Guggenheim Securities Morgan Stanley
RBC Capital Markets RBS Scotiabank
SunTrust Robinson Humphrey UBS Investment Bank US Bancorp

The date of this prospectus supplement is December ,2012.
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We have not authorized anyone to provide any information or to make any representations other than those contained or incorporated
by reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectuses we have prepared. We
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This

prospectus supplement and the accompanying prospectus are an offer to sell only the Notes offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus supplement and the

accompanying prospectus is current only as of its date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of the Notes we currently

are offering. The second part is the accompanying prospectus, which describes more general information, some of which may not apply to this
offering of Notes. This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the

Securities and Exchange Commission (the SEC ) using the SEC s shelf registration rules. Generally, the term prospectus refers to the prospectus
supplement and the accompanying prospectus together. You should read both this prospectus supplement and the accompanying prospectus,

together with the documents incorporated by reference and the additional information described under the heading Where You Can Find More
Information in this prospectus supplement.

To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information contained
in the accompanying prospectus, on the other hand, the information contained in this prospectus supplement shall control. If any statement in
this prospectus supplement conflicts with any statement in a document that has been incorporated herein by reference, then you should consider
only the statement in the more recent document. You should not assume that the information contained in or incorporated by reference in this
prospectus supplement and the accompanying prospectus is accurate as of any date other than their respective dates.

In this prospectus supplement, except as otherwise indicated herein, references to AMC Networks, the Company, we, us or our each refer
collectively to AMC Networks Inc. and its subsidiaries and, in the context of the Notes, AMC Networks, the Company, we, us and our only
to AMC Networks Inc., the issuer of the Notes.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus contain or incorporate by reference statements that constitute forward-looking

information within the meaning of the Private Securities Litigation Reform Act of 1995. Words such as expects,  anticipates, believes, estimates,
may, will, should, could, potential, continue, intends, plans and similar words and terms used in the discussion of future operating 2

performance identify forward-looking statements. Investors are cautioned that such forward-looking statements are not guarantees of future

performance or results and involve risks and uncertainties, and that actual results or developments may differ materially from the

forward-looking statements as a result of various factors. Factors that may cause such differences to occur include, but are not limited to:

the level of our revenues;

market demand for new programming services;

demand for advertising inventory;

the demand for our programming among cable and other multichannel video programming distribution platforms, including direct
broadcast satellite ( DBS ) and platforms operated by telecommunications providers (we refer collectively to these cable and other
multichannel video programming distributors as multichannel video programming distributors or distributors ) and our ability to
maintain and renew affiliation agreements with multichannel video programming distributors;

the cost of, and our ability to obtain or produce, desirable programming content for our networks and film distribution businesses;

market demand for our services internationally and for our film distribution business, and our ability to profitably provide those
services;

the security of our program rights and other electronic data;

the loss of any of our key personnel and artistic talent;

the highly competitive nature of the cable programming industry;

changes in both domestic and foreign laws or regulations under which we operate;

the outcome of litigation and other proceedings, including the matters described in the notes to our consolidated financial statements;

general economic conditions in the areas in which we operate;

our substantial debt and high leverage;
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reduced access to capital markets or significant increases in costs to borrow;

the level of our expenses;

the level of our capital expenditures;

future acquisitions and dispositions of assets;

whether pending uncompleted transactions, if any, are completed on the terms and at the times set forth (if at all);

other risks and uncertainties inherent in our programming businesses;

financial community and rating agency perceptions of our business, operations, financial condition and the industry in which we
operate, and the additional factors described herein;

allocation of the proceeds from the settlement with DISH Network L.L.C., as described in Note 7, Commitments and Contingencies
in the unaudited consolidated financial statements for the period ended September 30, 2012, incorporated by reference herein; and

S-iii
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the factors described in our filings with the SEC, including under the sections entitled Risk Factors and Management s Discussion and
Analysis of Financial Condition and Results of Operations in our Form 10-K, and under the section entitled Management s
Discussion and Analysis of Financial Condition and Results of Operations in our Form 10-Qs, and in this prospectus supplement and
the accompanying prospectus, including under the section Risk Factors.
We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise. In light of these risks, uncertainties and assumptions, the forward-looking events discussed in this prospectus supplement and the
accompanying prospectus might not occur.

S-iv
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OFFERING SUMMARY

The information below is a summary of the more detailed information included elsewhere in or incorporated by reference in this prospectus
supplement. You should read carefully the following summary in conjunction with the more detailed information contained in this prospectus
supplement, including the Risk Factors section beginning on page S-8 of this prospectus supplement, the accompanying prospectus and the
information incorporated by reference herein and therein. This summary is not complete and does not contain all of the information you should
consider before purchasing the Notes.

AMC Networks

AMC Networks owns and operates several of cable television s most recognized brands delivering high quality content to audiences and a
valuable platform to distributors and advertisers. Since our founding in 1980, we have been a pioneer in the cable television programming
industry, having created or developed some of the industry s leading programming networks. We have, since our inception, focused on
programming of film and original productions, including through our creation of Bravo and AMC in 1980 and 1984, respectively. Bravo, which
we sold to NBC Universal in 2002, was the first network dedicated to film and the performing arts. We have continued this dedication to quality
programming and storytelling through our creation of The Independent Film Channel (today known as IFC) in 1994 and WE tv (which we
launched as Romance Classics in 1997) and our acquisition of Sundance Channel in June 2008.

We manage our business through two reportable operating segments: (i) National Networks, which includes AMC, WE tv, IFC and Sundance
Channel and (ii) International and Other, which principally includes AMC/Sundance Channel Global, our international programming business;
IFC Films, our independent film distribution business; and AMC Networks Broadcasting & Technology, our network technical services
business, which primarily services our programming networks. Our National Networks are distributed throughout the United States via cable and
other multichannel video programming distribution platforms, including DBS to these cable and other multichannel video programming
distributors. In addition to our extensive U.S. distribution, AMC, IFC and Sundance Channel are available in Canada and Sundance Channel and
WE tv are available in other countries throughout Europe and Asia. We earn revenue principally from the affiliation fees paid by distributors to
carry our programming networks and from advertising sales. Other sources of revenue are primarily derived from the licensing of original
programming for distribution, including digital, foreign and home video distribution. For the nine months ended September 30, 2012, affiliation
fees and other revenue accounted for 63% of our consolidated revenues, net and advertising sales accounted for 37% of our consolidated
revenues, net. Over the same period we generated approximately $986 million in net revenue and approximately $363 million in adjusted
operating cash flow ( AOCF ).

For a further discussion of our businesses, we urge you to read our Form 10-K incorporated by reference herein. See  Where You Can Find More
Information herein.

Recent Developments
Settlement of Litigation Against DISH Network

Effective May 20, 2012 with regard to Sundance Channel and July 1, 2012 with regard to AMC, WE tv and IFC, DISH Network L.L.C. ( DISH
Network ) terminated carriage of our national networks. At the time of the termination, DISH Network s termination reduced the Company s total
subscribers under affiliation agreements by approximately 13%. This termination had a material impact on revenues, net for the three months

ended September 30, 2012; however, it did not have a material impact on revenues, net for the nine months ended September 30, 2012.
Additionally, the termination had a material impact on the Company s and the National Network s AOCF and operating income for both the three
and nine months ended September 30, 2012.

S-1
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On October 21, 2012, DISH Network, Voom HD Holdings LLC ( VOOM HD ), and CSC Holdings, LLC ( CSC Holdings ), a wholly-owned
subsidiary of Cablevision Systems Corporation (Cablevision Systems Corporation and its subsidiaries are referred to herein as Cablevision )
entered into a settlement agreement and release (the Settlement Agreement ) to settle litigation between VOOM HD and DISH Network
involving various claims arising out of a joint venture between the parties. See Note 7, Commitments and Contingencies in the unaudited
consolidated financial statements included in our Form 10-Q for the quarter ended September 30, 2012 for a description of the principal terms of
this settlement agreement. Simultaneously with the execution of the Settlement Agreement, DISH Network entered into a long-term affiliation
agreement with AMC Network Entertainment LLC, WE: Women s Entertainment LLC, The Independent Film Channel LLC, The Sundance
Channel L.L.C. and Fuse Network LLC, a subsidiary of The Madison Square Garden Company that provided for resumption of carriage of all of
the Company s networks and Fuse Network LLC by no later than November 1, 2012.

Cablevision and the Company entered into an agreement prior to the Distribution (as defined below) which provides that Cablevision and the
Company will share equally in the proceeds (including in the value of any non-cash consideration) of any settlement of the litigation with DISH
Network. As such, the allocation between Cablevision and the Company of the proceeds from the settlement will be determined pursuant to this
agreement.

S-2
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The Offering

The following summary contains basic information about the Notes and is not intended to be complete. It does not contain all of the information
that may be important to you. For a more detailed description of the Notes, please refer to the section entitled Description of Notes in this
prospectus supplement and the section entitled Description of Debt Securities We May Offer in the accompanying prospectus.

Issuer AMC Networks Inc.

Notes Offered $600,000,000 aggregate principal amount of % senior notes due 2022.

Maturity The Notes will mature on ,2022.

Interest Rate The Notes will bear interest from , 2012 at the rate of % per annum,

payable semiannually in arrears.

Interest Payment Dates and of each year, beginning on ,2013.

Optional Redemption We may redeem the Notes, in whole or in part, at any time on or after , 2017
at the redemption prices listed elsewhere in this prospectus supplement plus accrued and
unpaid interest, if any, to the redemption date. See Description of Notes Optional
Redemption herein.

Ranking The Notes and the guarantees are AMC Networks general unsecured senior obligations
and will rank equally with all of AMC Networks and the guarantors existing and future
unsecured and unsubordinated indebtedness, but will be effectively subordinated to all of
AMC Networks and the guarantors existing and future secured indebtedness, including
all borrowings and guarantees under the Credit Facility, to the extent of the assets
securing that indebtedness. The Notes and the guarantees will rank structurally behind all
of the existing and future liabilities of AMC Networks subsidiaries that are not
guarantors, including trade payables. The Notes and the guarantees will rank equally with
any of AMC Networks and the guarantors existing and future senior unsecured debt,
including the 7.75% Notes, and ahead of any of AMC Networks and the guarantors future
debt that expressly provides for its subordination to the Notes. The Notes will be
guaranteed on a senior unsecured basis by each of AMC Networks existing and future
domestic restricted subsidiaries, subject to certain exceptions. See Capitalization for
additional information concerning AMC Networks indebtedness and the indebtedness of
AMC Networks subsidiaries. After giving effect to (1) this offering of Notes and the
application of the proceeds to repay the entire outstanding amount under our term loan B
facility and (2) the voluntary principal prepayment under our term loan A facility of $50
million made by the Company on November 7, 2012, as of September 30, 2012:

AMC Networks would have had approximately (1) $880 million principal amount of
secured indebtedness under our term loan A

Table of Contents 10
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Certain Restrictions

Use of Proceeds

Table of Contents

facility, (2) approximately $1.3 billion principal amount of senior unsecured
indebtedness, including the Notes offered hereby and (3) an additional $500 million of
availability under our secured revolving credit facility;

AMC Networks Restricted Subsidiaries would have had approximately $880 million
principal amount in secured indebtedness under our term loan A facility (consisting of
guarantees of the senior secured indebtedness of the Company) and approximately
$1.3 billion principal amount of senior unsecured indebtedness (consisting of
guarantees of the senior unsecured indebtedness of the Company); and

AMC Networks and its Restricted Subsidiaries would have had approximately $16
million of capital lease obligations and other indebtedness.

The foregoing amounts do not include trade payables and other obligations of our
subsidiaries that will not guarantee the Notes, to which the Notes are effectively
subordinated. Under Capitalization below, we provide additional information concerning
our indebtedness and the indebtedness of our subsidiaries.

The indenture for the Notes (the Shelf Indenture ), among other things, contains
restrictions on our ability and the ability of our Restricted Subsidiaries to:

incur additional indebtedness,

make certain dividend payments or payments to redeem or retire capital stock,

invest in unrestricted subsidiaries or affiliates,

engage in certain transactions with affiliates,

incur liens, and

merge or consolidate with or transfer all or substantially all of our assets to another
entity.

These covenants are described in greater detail under Description of Debt Securities We
May Offer Certain Covenants in the accompanying prospectus. They are subject to
important exceptions and qualifications, which are also described under Description of
Debt Securities We May Offer Certain Covenants in the accompanying prospectus.

We estimate that our net proceeds from this offering will be approximately
$588.0 million, after deducting the underwriting discounts and commissions and

12
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estimated expenses payable by us. We intend to use such proceeds to repay the entire
outstanding amount under our term loan B facility in an amount equal to approximately
$587.6 million, with the remaining proceeds of approximately $0.4 million to be used for
general corporate purposes. See  Use of Proceeds.
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Governing Law

No Listing
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Investing in the Notes involves risks. You should consider carefully all of the information
in this prospectus supplement, the accompanying prospectus and the documents
incorporated by reference herein and therein. In particular, you should consider carefully
the specific risks set forth in Risk Factors beginning on page S-8 for a discussion of
certain risks in making an investment in the Notes.

We may issue additional notes ranking equally with the Notes (in the same form and
terms other than the date of issuance and, under certain circumstances, the date from
which interest thereon will begin to accrue). Such notes may form a single series with the
Notes.

U.S. Bank National Association

The Shelf Indenture provides that the Shelf Indenture and the Notes will be governed by,
and construed in accordance with, the laws of the State of New York.

We do not intend to list the Notes on any securities exchange or to include them in any
automated quotation system. The Notes will be new securities for which there currently is
no public market. In this prospectus supplement, see Risk Factors An active public market
may not develop for the Notes, which may hinder your ability to liquidate your

investment.

S-5
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AMC Networks Inc.
Selected Financial Data

The operating and balance sheet data included in the following selected financial data as of December 31, 2011 and 2010 and for each of the
years in the three-year period ended December 31, 2011 have been derived from the audited annual consolidated financial statements of the
Company incorporated by reference herein. The operating and balance sheet data included in the following selected financial data as of
December 31, 2009 and for the year ended December 31, 2008 have been derived from the annual audited consolidated financial statements of
the Company, which are not incorporated by reference herein. The operating and balance sheet data included in the following selected financial
data as of December 31, 2008 and 2007 and for the year ended December 31, 2007 have been derived from the unaudited annual consolidated
financial statements of the Company, which are not incorporated by reference herein. The operating and balance sheet data as of September 30,
2012 and for the nine months ended September 30, 2012 and 2011 included in the following selected financial data have been derived from the
unaudited interim consolidated financial statements of the Company incorporated by reference herein. The financial information presented
below does not necessarily reflect what our results of operations and financial position would have been through 2011 if we had operated as a
separate publicly-traded entity prior to July 1, 2011. The selected financial data presented below should be read in conjunction with the annual
and interim consolidated financial statements, including the sections entitled Management s Discussion and Analysis of Financial Condition and
Results of Operations, in our Form 10-K and our Form 10-Qs, incorporated by reference herein.

As of or Nine Months

Ended September 30, As of or Year Ended December 31,
2012 2011 2011 2010 2009 2008 2007
(Dollars in thousands)
Operating Data (a):
Revenues, net $ 985,865 $848,782 $ 1,187,741 $1,078,300 $ 973,644 $ 893,557 $ 754,447

Operating expenses:
Technical and operating (excluding depreciation

and amortization shown below) 348,906 282,714 425,961 366,093 310,365 314,960 276,144
Selling, general and administrative 287,302 243,714 335,656 328,134 313,904 302,474 256,995
Restructuring (credit) expense (b) 3) (240) (240) (2,218) 5,162 46,877 2,245
Depreciation and amortization 67,486 75,197 99,848 106,455 106,504 108,349 81,101

703,691 601,385 861,225 798,464 735,935 772,660 616,485
Operating income 282,174 247,397 326,516 279,836 237,709 120,897 137,962

Other income (expense)

Interest expense, net (88,883) (64,554) (94,796) (73,412) (78,942) (99,905) (113,841)

Loss on investments, net (103,238) (1,812)

Gain on equity derivative contracts 66,447 24,183

Loss on extinguishment of debt and write-off of

deferred financing costs (646) (20,238) (20,973) (2,424) (22,032)

Miscellaneous, net (631) (120) (137) (162) 187 379 3,140
(90,160) (84,912) (115,906) (73,574) (78,755) (138,741) (110,362)

Income (loss) from continuing operations before

income taxes 192,014 162,485 210,610 206,262 158,954 (17,844) 27,600
Income tax expense (70,989) (65,388) (84,248) (88,073) (70,407) (2,732) (12,227)
Income (loss) from continuing operations 121,025 97,097 126,362 118,189 88,547 (20,576) 15,373

Income (loss) from discontinued operations, net of
income taxes 314 (121) 92 (38,090) (34,791) (26,366) (25,867)

Net income (loss) $ 121,339 $ 96976 $ 126454 $ 80,099 $ 53,756 $ (47.442) $ (10,494)
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Balance Sheet Data (a):

Cash and cash equivalents $ 313,252 $ 215,836

Total assets 2,152,876 2,183,934

Total debt (including capital leases) 2,205,676 2,306,957

Stockholders (deficiency) equity (915,424) (1,036,995)
S-6
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$ 79,960
1,853,896
1,118,875

24,831

$ 29828 $ 25480 $ 71,895
1,934,362 1987917 2,423,442
1,227,711 1,343,684 1,549,453

(236,992) (278,502) (570,665)
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Other Financial Data (a):
Net cash provided by operating activities
Net cash used in investing activities

Net cash (used in) provided by financing activities

AOCF (c)
Capital expenditures

As of or Nine Months
Ended September 30, As of or Year Ended December 31,
2012 2011 2011 2010 2009 2008
(Dollars in thousands)

$ 224,002  $202,361 $ 255233  $ 265995 $ 204002 $ 80,130
(14,508) (7,386) (15,691) (17,157) (13,169)  (133,779)

(112,559) (50,128) (104,057) (148,816) (132,474) 55,836
362,503 334,541 441,713 401,279 364,098 286,382
13,673 7,129 15,371 17,243 13,419 23,577

(a) We acquired Sundance Channel in June 2008. The results of Sundance Channel s operations have been included in the consolidated financial

statements from the date of acquisition.

(b) In December 2008, we decided to discontinue funding the domestic programming business of VOOM HD. In connection with this decision
we recorded restructuring expense (credit) in each of the years from 2008 to 2011 and for the nine months ended September 30, 2012 and

2011.

(c) The following is a reconciliation of operating income to AOCF for the periods for which AOCF is presented above:

Operating income
Share-based compensation
Restructuring (credit) expense
Depreciation and amortization

AOCF

Table of Contents

Nine Months Ended
September 30, Years Ended December 31,
2012 2011 2011 2010 2009 2008

(Dollars in thousands)
$282,174 $247,397 $326,516 $279.836 $237,709 $ 120,897
12,846 12,187 15,589 17,206 14,723 10,259
3) (240) (240) (2,218) 5,162 46,877
67,486 75,197 99,848 106,455 106,504 108,349

$362,503 $334,541 $441,713 $401,279 $364,098 $286,382

S-7
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RISK FACTORS

An investment in the Notes involves risks, including risks inherent in our business. You should consider carefully the risks described below and
the other information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus before making an
investment decision, including the factors listed under Risk Factors in Item 1A of our Annual Report on Form 10-K for the year ended
December 31, 2011, which Annual Report on Form 10-K is incorporated by reference in this prospectus supplement. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also adversely affect our business and operations. If any of
the matters described in the risk factors were to occur, our business, financial condition, results of operations, cash flows or prospects could be
materially adversely affected. In such case, you could lose all or part of your investment.

Risks Relating to Our Business and Our Indebtedness
Our substantial debt and high leverage could adversely affect our business.

Following this offering, we will have a significant amount of debt. As of September 30, 2012, after giving effect to (1) this offering of Notes and
the application of the proceeds thereof to repay the entire outstanding amount under our term loan B facility and (2) the voluntary principal
prepayment under our term loan A facility of $50 million on November 7, 2012, we would have had $2,180 million principal amount of total
debt (excluding capital leases), $880 million of which would have been senior secured debt under our term loan A facility and $1.3 billion of
which would have been senior unsecured debt, including the Notes offered hereby.

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

increase our vulnerability to general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow from operations to make interest and principal payments on our debt,
thereby limiting the availability of our cash flow to fund future programming investments, capital expenditures, working capital,
business activities and other general corporate requirements;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

place us at a competitive disadvantage compared with our competitors; and

limit our ability to borrow additional funds, even when necessary to maintain adequate liquidity.
In the long-term, we do not expect to generate sufficient cash from operations to repay at maturity our outstanding debt obligations. As a result,
we will be dependent upon our ability to access the capital and credit markets. Failure to raise significant amounts of funding to repay these
obligations at maturity could adversely affect our business. If we are unable to raise such amounts, we would need to take other actions
including selling assets, seeking strategic investments from third parties or reducing other discretionary uses of cash.

A significant portion of our debt will bear interest at variable rates. If market interest rates increase, variable rate debt will create higher debt
service requirements, which could adversely affect our cash flow. While we may enter into hedging agreements limiting our exposure to higher
interest rates, any such agreements may not offer complete protection from this risk.

The agreements governing our debt, including the Credit Facility, the 7.75% Notes Indenture and the Shelf Indenture, contain various
covenants that impose restrictions on us that may affect our ability to operate our business.

The agreements governing the Credit Facility, the 7.75% Notes Indenture and the Shelf Indenture contain covenants that, among other things,
limit our ability to:
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borrow additional money or guarantee debt;
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create liens;

pay dividends on or redeem or repurchase stock;

make specified types of investments;

enter into transactions with affiliates; and

sell assets or merge with other companies.
The Credit Facility requires us to comply with specified financial ratios and tests, including, but not limited to, a leverage ratio and an interest
coverage ratio.

Various risks, uncertainties and events beyond our control could affect our ability to comply with these covenants and maintain these financial
tests and ratios. Failure to comply with any of the covenants in our existing or future financing agreements could result in a default under those
agreements and under other agreements containing cross-default provisions. A default would permit lenders to accelerate the maturity for the
debt under these agreements and to foreclose upon any collateral securing the debt. Under these circumstances, we might not have sufficient
funds or other resources to satisfy all of our obligations, including our obligations under the Notes. In addition, the limitations imposed by
financing agreements on our ability to incur additional debt and to take other actions might significantly impair our ability to obtain other
financing.

To service our debt, we will require a significant amount of cash, which may not be available to us.

Our ability to make payments on, or repay or refinance, our debt, including the Notes, and to fund planned distributions and capital expenditures,
will depend largely upon our future operating performance. Our future performance, to a certain extent, is subject to general economic, financial,
competitive, regulatory and other factors that are beyond our control. In addition, our ability to borrow funds in the future to make payments on
our debt will depend on the satisfaction of the covenants in the Credit Facility and our other debt agreements, including the 7.75% Notes
Indenture, the Shelf Indenture and other agreements we may enter into in the future. Specifically, we will need to maintain certain financial
ratios. We cannot assure you that our business will generate sufficient cash flow from operations or that future borrowings will be available to us
under the Credit Facility or from other sources in an amount sufficient to enable us to service our debt, including the Notes, or to fund our other
liquidity needs. Furthermore, in the long-term, we do not expect to generate sufficient cash from operations to repay at maturity our outstanding
debt obligations. As a result, we will be dependent upon our ability to access the capital and credit markets.

In addition, prior to the repayment of the Notes, we will be required to repay or refinance the Credit Facility. We cannot assure you that we will
be able to repay or refinance any of our debt, including the Credit Facility, on commercially reasonable terms or at all. If we were unable to
make payments or refinance our debt or obtain new financing under these circumstances, we would have to consider other options, such as:

sales of assets;

sales of equity; and/or

negotiations with our lenders to restructure the applicable debt.
The Credit Facility, the 7.75% Notes Indenture and the Shelf Indenture will restrict, and market or business conditions may limit, our ability to
do some of these things.

Despite our current levels of debt, we may still be able to incur substantially more debt. This could further exacerbate the risks associated
with our substantial debt.
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limitations. In addition, we may refinance all or a portion of our debt, including borrowings under the Credit Facility, and obtain the ability to
incur more debt as a result. If new debt is added to our current debt levels, the related risks we could face would be magnified.

Our business depends on the appeal of our programming to our distributors and our viewers, which may be unpredictable and volatile.

Our business depends in part upon viewer preferences and audience acceptance of the programming on our networks. These factors are often
unpredictable and volatile, and subject to influences that are beyond our control, such as the quality and appeal of competing programming,
general economic conditions and the availability of other entertainment activities. We may not be able to anticipate and react effectively to shifts
in tastes and interests in our markets. A change in viewer preferences could cause our programming to decline in popularity, which could cause a
reduction in advertising revenues and jeopardize renewal of our contracts with distributors. In addition, our competitors may have more flexible
programming arrangements, as well as greater amounts of available content, distribution and capital resources, and may be able to react more
quickly than we can to shifts in tastes and interests.

To an increasing extent, the success of our business depends on original programming, and our ability to predict accurately how audiences will
respond to our original programming is particularly important. Because original programming often involves a greater degree of commitment on
our part, as compared to acquired programming that we license from third parties, and because our network branding strategies depend
significantly on a relatively small number of original programs, a failure to anticipate viewer preferences for such programs could be especially
detrimental to our business. We periodically review the programming usefulness of our program rights based on a series of factors, including
ratings, type and quality of program material, standards and practices, and fitness for exhibition. We have incurred write-offs of programming
rights in the past, and may incur future programming rights write-offs if it is determined that program rights have no future usefulness.

In addition, feature films constitute a significant portion of the programming on our AMC, IFC and Sundance Channel programming networks.

In general, the popularity of feature-film content on linear television is declining, due in part to the broad availability of such content through an
increasing number of distribution platforms. Should the popularity of feature-film programming suffer significant further declines, we may lose
viewership or be forced to rely more heavily on original programming, which could increase our costs.

If our programming does not gain the level of audience acceptance we expect, or if we are unable to maintain the popularity of our
programming, our ratings may suffer, which will negatively affect advertising revenues, and we may have a diminished bargaining position
when dealing with distributors, which could reduce our affiliation fee revenues. We cannot assure you that we will be able to maintain the
success of any of our current programming, or generate sufficient demand and market acceptance for our new programming.

If economic instability persists in the United States or in other parts of the world, our results of operations could be adversely affected.

Our business is significantly affected by prevailing economic conditions. We derive substantial revenues from advertising spending by U.S.
businesses, and these expenditures are sensitive to general economic conditions and consumer buying patterns. Financial instability or a general
decline in economic conditions in the United States could adversely affect advertising rates and volume, resulting in a decrease in our
advertising revenues.

Decreases in U.S. consumer discretionary spending may affect cable television and other video service subscriptions, in particular with respect
to digital service tiers on which certain of our programming networks are carried. This could lead to a decrease in the number of subscribers
receiving our programming from multichannel programming video distributors, which could have a negative impact on our viewing subscribers
and affiliation
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fee revenues. Similarly, a decrease in viewing subscribers would also have a negative impact on the number of viewers actually watching the
programs on our programming networks, which could also impact the rates we are able to charge advertisers.

Furthermore, world-wide financial instability may affect our ability to penetrate new markets. Because our networks are highly distributed in the
United States, our ability to expand the scope of our operations internationally is important to the continued growth of our business. Our inability
to negotiate favorable affiliation agreements with foreign distributors or to secure advertisers for those markets could negatively affect our
results of operations.

Because a limited number of distributors account for a large portion of our business, the loss of any significant distributor would adversely
affect our revenues.

Our programming networks depend upon agreements with a limited number of cable television system operators and other multichannel
programming video distributors. For the nine months ended September 30, 2012, DirecTV accounted for at least 10% of our consolidated
revenues, net. The loss of any significant distributor could have a material adverse effect on our revenues.

In addition, we have in some instances made upfront payments to distributors in exchange for additional subscribers or have agreed to waive or
accept lower affiliation fees if certain numbers of additional subscribers are provided. We also may help fund our distributors efforts to market
our programming networks or we may permit distributors to offer promotional periods without payment of subscriber fees. As we continue our
efforts to add viewing subscribers, our net revenues may be negatively affected by these deferred carriage fee arrangements, discounted
subscriber fees or other payments.

If we are unable to renew our programming networks affiliation agreements, which expire at various dates through 2021, our revenues will
be negatively affected.

Currently our programming networks have affiliation agreements that will expire at various dates through 2021. Approximately 24% of our
subscribers are under affiliation agreements that expire prior to December 31, 2014. Failure to renew these affiliation agreements, or renewal on
less favorable terms, or the termination of those agreements could have a material adverse effect on our business. A reduced distribution of our
programming networks would adversely affect our affiliation fee revenue, and impact our ability to sell advertising or the rates we charge for
such advertising. Even if affiliation agreements are renewed, we cannot assure you that the renewal rates will equal or exceed the rates that we
currently charge these distributors.

Furthermore, the largest multichannel video programming distributors have significant leverage in their relationship with programming
networks. The two largest cable distributors provide service to approximately 34% of U.S. households receiving multichannel video
programming distribution, while the two largest DBS distributors provide service to an additional 34% of such households. Further consolidation
among multichannel video programming distributors could increase this leverage.

In some cases, if a distributor is acquired, the affiliation agreement of the acquiring distributor will govern following the acquisition. In those
circumstances, the acquisition of a distributor that is party to one or more affiliation agreements with our programming networks on terms that
are more favorable to us could adversely impact our financial condition and results of operations.

We are subject to intense competition, which may have a negative effect on our profitability or on our ability to expand our business.

The cable programming industry is highly competitive. Our programming networks compete with other programming networks and other types
of video programming services for marketing and distribution by cable and other multichannel video programming distribution systems. In
distributing a programming network, we face
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competition with other providers of programming networks for the right to be carried by a particular cable or other multichannel video
programming distribution system and for the right to be carried by such system on a particular tier of service.

Certain programming networks affiliated with broadcast networks like NBC, ABC, CBS or Fox may have a competitive advantage over our
programming networks in obtaining distribution through the bundling of carriage agreements for such programming networks with a distributor s
right to carry the affiliated broadcasting network. In addition, our ability to compete with certain programming networks for distribution may be
hampered because the cable television or other multichannel video programming distributors through which we seek distribution may be

affiliated with these programming networks. Because such distributors may have a substantial number of subscribers, the ability of such
programming networks to obtain distribution on the systems of affiliated distributors may lead to increased affiliation and advertising revenue

for such programming networks because of their increased penetration compared to our programming networks. Even if the affiliated

distributors carry our programming networks, they may place their affiliated programming network on a more desirable tier, thereby giving their
affiliated programming network a competitive advantage over our own.

In addition to competition for distribution, we also face intense competition for viewing audiences with other cable and broadcast programming
networks, home video products and Internet-based video content providers, some of which are part of large diversified entertainment or media
companies that have substantially greater resources than us. To the extent that our viewing audiences are eroded by competition with these other
sources of programming content, our ratings would decline, negatively affecting advertising revenues, and we may face difficulty renewing
affiliation agreements with distributors on acceptable terms, which could cause affiliation fee revenues to decline. In addition, competition for
advertisers with these content providers, as well as with other forms of media (including print media, Internet websites and radio), could affect
the amount we are able to charge for advertising time on our programming networks, and therefore our advertising revenues.

An important part of our strategy involves exploiting identified markets of the cable television viewing audience that are generally well defined
and limited in size. Our programming networks have faced and will continue to face increasing competition obtaining distribution and attracting
advertisers as other programming networks seek to serve the same or similar markets.

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

Our programming networks success depends upon the availability of quality programming, particularly original programming and films, that is
suitable for our target markets. While we produce some of our original programming, we obtain most of the programming on our networks
(including original programming, films and other acquired programming) through agreements with third parties that have produced or control
the rights to such programming. These agreements expire at varying times and may be terminated by the other parties if we are not in
compliance with their terms.

We compete with other programming networks to secure desired programming. Competition for programming has increased as the number of
programming networks has increased. Other programming networks that are affiliated with programming sources such as movie or television
studios or film libraries may have a competitive advantage over us in this area. In addition to other cable programming networks, we also
compete for programming with national broadcast television networks, local broadcast television stations, video-on-demand services and
Internet-based content delivery services, such as Netflix, iTunes and Hulu. Some of these competitors have exclusive contracts with motion
picture studios or independent motion picture distributors or own film libraries.

We cannot assure you that we will ultimately be successful in negotiating renewals of our programming rights agreements or in negotiating
adequate substitute agreements in the event that these agreements expire or are terminated.
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Our programiming networks have entered into long-term programming acquisition contracts that require substantial payments over long
periods of time, even if we do not use such programming to generate revenues.

Our programming networks have entered into numerous contracts relating to the acquisition of programming, including rights agreements with
film companies. These contracts typically require substantial payments over extended periods of time. We must make the required payments
under these contracts even if we do not use the programming.

Increased programming costs may adversely affect our profits.

We incur costs for the creative talent, including actors, writers and producers, who create our original programming. Some of our original
programming has achieved significant popularity and critical acclaim, which has increased and could continue to increase the costs of such
programming in the future. An increase in the costs of programming may lead to decreased profitability or otherwise adversely affect our
business.

A lowering or withdrawal of the ratings assigned to our debt securities by rating agencies may further increase our future borrowing costs
and reduce our access to capital.

The debt ratings for our notes are below the investment grade category, which results in higher borrowing costs as well as a reduced pool of
potential purchasers of our debt as some investors will not purchase debt securities that are not rated in an investment grade rating category. In
addition, there can be no assurance that any rating assigned will remain for any given period of time or that a rating will not be lowered or
withdrawn entirely by a rating agency, if in that rating agency s judgment, future circumstances relating to the basis of the rating, such as adverse
changes, so warrant. A lowering or withdrawal of a rating may further increase our future borrowing costs and reduce our access to capital.

We may not be able to adapt to new content distribution platforms and to changes in consumer behavior resulting from these new
technologies, which may adversely affect our business.

We must successfully adapt to technological advances in our industry, including the emergence of alternative distribution platforms. Our ability
to exploit new distribution platforms and viewing technologies will affect our ability to maintain or grow our business. Additionally, we must
adapt to changing consumer behavior driven by advances such as digital video recorders, video-on-demand, Internet-based content delivery and
mobile devices. Such changes may impact the revenues we are able to generate from our traditional distribution methods, either by decreasing
the viewership of our programming networks on cable and other multichannel video programming distribution systems or by making advertising
on our programming networks less valuable to advertisers. If we fail to adapt our distribution methods and content to emerging technologies, our
appeal to our targeted audiences might decline and there could be a negative effect on our business.

We face risks from doing business internationally.

We distribute our programming outside the United States. As a result, our business is subject to certain risks inherent in international business,
many of which are beyond our control. These risks include:

laws and policies affecting trade and taxes, including laws and policies relating to the repatriation of funds and withholding taxes,
and changes in these laws;

changes in local regulatory requirements, including restrictions on content;

differing degrees of protection for intellectual property;

the instability of foreign economies and governments;
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anti-corruption laws and regulations such as the Foreign Corrupt Practices Act and the U.K. Bribery Act that impose stringent
requirements on how we conduct our foreign operations and changes in these laws and regulations;

foreign privacy and data protection laws and regulation and changes in these laws;

varying attitudes towards the piracy of intellectual property; and

shifting consumer preferences regarding the viewing of video programming.
Events or developments related to these and other risks associated with international trade could adversely affect our revenues from non-U.S.
sources, which could have a material adverse effect on our business, financial condition, operating results, liquidity and prospects.

Our business is limited by regulatory constraints, both domestic and foreign, which may adversely impact our operations.

Although most aspects of our business generally are not directly regulated by the Federal Communications Commission (the FCC ), under the
Communications Act of 1934, there are certain FCC regulations that govern our business either directly or indirectly. See Business Regulation in
Part [, Item 1 of our Form 10-K. Furthermore, to the extent that regulations and laws, either presently in force or proposed, hinder or stimulate

the growth of the cable television and satellite industries, our business will be affected.

The U.S. Congress and the FCC currently have under consideration, and may in the future adopt, new laws, regulations and policies regarding a
wide variety of matters that could, directly or indirectly, affect our operations.

The regulation of cable television services, satellite carriers and other multichannel video programming distributors is subject to the political
process and has been in constant flux over the past two decades. Further material changes in the law and regulatory requirements must be
anticipated. We cannot assure you that our business will not be adversely affected by future legislation, new regulation or deregulation.

An important aspect of our growth strategy involves the expansion of our programming networks and brands into markets outside the United
States. The distribution of our programming networks in foreign markets is subject to laws and regulations specific to those countries. Changes
in laws and regulations of foreign jurisdictions could adversely affect our business and ability to access new foreign markets.

Theft of our content, including digital copyright theft and other unauthorized exhibitions of our content, may decrease revenue received
Jfrom our programming and adversely affect our businesses and profitability.

The success of our businesses depends in part on our ability to maintain and monetize our intellectual property rights to our entertainment
content. We are fundamentally a content company and theft of our brands, television programming, digital content and other intellectual
property has the potential to significantly affect us and the value of our content. Copyright theft is particularly prevalent in many parts of the
world that lack effective copyright and technical protective measures similar to those existing in the United States or that lack effective
enforcement of such measures. The interpretation of copyright, privacy and other laws as applied to our content, and piracy detection and
enforcement efforts, remain in flux. The failure to strengthen, or the weakening of, existing intellectual property laws could make it more
difficult for us to adequately protect our intellectual property and negatively affect its value.

Content theft has been made easier by the wide availability of higher bandwidth and reduced storage costs, as well as tools that undermine
security features such as encryption and the ability of pirates to cloak their identities online. In addition, we and our numerous production and
distribution partners operate various technology systems in connection with the production and distribution of our programming, and intentional
or
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unintentional acts could result in unauthorized access to our content, a disruption of our services, or improper disclosure of confidential
information. The increasing use of digital formats and technologies heightens this risk. Unauthorized access to our content could result in the
premature release of television shows, which is likely to have a significant adverse effect on the value of the affected programming.

Copyright theft has an adverse effect on our business because it reduces the revenue that we are able to receive from the legitimate sale and
distribution of our content, undermines lawful distribution channels and inhibits our ability to recoup or profit from the costs incurred to create
such works. Efforts to prevent the unauthorized distribution, performance and copying of our content may affect our profitability and may not be
successful in preventing harm to our business.

Protection of electronically stored data is costly and if our data is compromised in spite of this protection, we may incur additional costs, lost
opportunities and damage to our reputation.

We maintain information in digital form as necessary to conduct our business, including confidential and proprietary information regarding our
distributors, advertisers, viewers and employees as well as personal information. Data maintained in digital form is subject to the risk of
intrusion, tampering and theft. We develop and maintain systems to prevent this from occurring, but the development and maintenance of these
systems is costly and requires ongoing monitoring and updating as technologies change and efforts to overcome security measures become more
sophisticated. Moreover, despite our efforts, the possibility of intrusion, tampering and theft cannot be eliminated entirely, and risks associated
with each of these remain. In addition, we provide confidential, proprietary and personal information to third parties when it is necessary to
pursue business objectives. While we obtain assurances that these third parties will protect this information and, where appropriate, monitor the
protections employed by these third parties, there is a risk the confidentiality of data held by third parties may be compromised. If our data
systems are compromised, our ability to conduct our business may be impaired, we may lose profitable opportunities or the value of those
opportunities may be diminished and, as described above, we may lose revenue as a result of unlicensed use of our intellectual property. Further,
a penetration of our network security or other misappropriation or misuse of personal consumer or employee information could subject us to
business, litigation and reputation risk, which could have a negative effect on our business, financial condition and results of operations.

If our technology facility fails or its operations are disrupted, our performance could be hindered.

Our programming is transmitted by our subsidiary, AMC Networks Broadcasting & Technology. AMC Networks Broadcasting & Technology
uses its technology facility for a variety of purposes, including signal processing, program editing, promotions, creation of programming
segments to fill short gaps between featured programs, quality control, and live and recorded playback. Like other facilities, this facility is
subject to interruption from fire, lightning, adverse weather conditions and other natural causes. Equipment failure, employee misconduct or
outside interference could also disrupt the facility s services. Although we have an arrangement with a third party to re-broadcast the previous 48
hours of our networks programming in the event of a disruption, we currently do not have a backup operations facility for our programming.

In addition, we rely on third-party satellites in order to transmit our programming signals to our distributors. As with all satellites, there is a risk
that the satellites we use will be damaged as a result of natural or man-made causes, or will otherwise fail to operate properly. Although we
maintain in-orbit protection providing us with back-up satellite transmission facilities should our primary satellites fail, there can be no
assurance that such back-up transmission facilities will be effective or will not themselves fail.

Any significant interruption at AMC Networks Broadcasting & Technology s facility affecting the distribution of our programming, or any
failure in satellite transmission of our programming signals, could have an adverse effect on our operating results and financial condition.
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A significant amount of our book value consists of intangible assets that may not generate cash in the event of a voluntary or involuntary
sale.

At September 30, 2012, our consolidated financial statements included approximately $2.2 billion of consolidated total assets, of which
approximately $334 million were classified as intangible assets. Intangible assets primarily include affiliation agreements and affiliate
relationships, advertiser relationships, trademarks and goodwill. While we believe that the carrying values of our intangible assets are
recoverable, you should not assume that we would receive any cash from the voluntary or involuntary sale of these intangible assets, particularly
if we were not continuing as an operating business.

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

We believe that our future success will depend to a significant extent upon the performance of our senior executives. We generally do not
maintain key man insurance. In addition, we depend on the availability of a number of writers, directors, producers, artistic talent and others,
who are employees of third-party production companies that create our original programming. Although we are not currently subject to
collective bargaining agreements with our employees, some of the employees of third-party production companies that create our original
programming are subject to such agreements. A strike by one or more unions representing employees of third-party production companies who
are essential to our original programming could have an adverse effect on our original programming and on our business as a whole. The loss of
any significant personnel or artistic talent, or our artistic talent losing their audience base, could also have an adverse effect on our business.

We may have a significant indemnity obligation to Cablevision if the Distribution is treated as a taxable transaction.

Prior to the distribution of all of the outstanding common stock of the Company to Cablevision shareholders on June 30, 2011 (the Distribution ),
Cablevision received a private letter ruling from the Internal Revenue Service ( IRS ) to the effect that, among other things, the Distribution, and
certain related transactions would qualify for tax-free treatment under the Internal Revenue Code (the Code ) to Cablevision, AMC Networks and
holders of Cablevision common stock. Although a private letter ruling from the IRS generally is binding on the IRS, if the factual

representations or assumptions made in the letter ruling request were untrue or incomplete in any material respect, Cablevision would not be able

to rely on the ruling. Furthermore, the IRS will not rule on whether a distribution satisfies certain requirements necessary to obtain tax-free
treatment under the Code. Rather, the ruling was based upon representations by Cablevision that these conditions were satisfied, and any
inaccuracy in such representations could invalidate the ruling.

If the Distribution does not qualify for tax-free treatment for U.S. federal income tax purposes, then, in general, Cablevision would be subject to
tax as if it had sold the common stock of our Company in a taxable sale for its fair market value. Cablevision s stockholders would be subject to
tax as if they had received a distribution equal to the fair market value of our common stock that was distributed to them, which generally would
be treated first as a taxable dividend to the extent of Cablevision s earnings and profits, then as a non-taxable return of capital to the extent of
each stockholder s tax basis in his or her Cablevision stock, and thereafter as capital gain with respect to the remaining value. It is expected that
the amount of any such taxes to Cablevision s stockholders and Cablevision would be substantial.

As part of the Distribution, we entered into a tax disaffiliation agreement with Cablevision, which sets out each party s rights and obligations
with respect to deficiencies and refunds, if any, of federal, state, local or foreign taxes for periods before and after the Distribution and related
matters such as the filing of tax returns and the conduct of IRS and other audits. Pursuant to the tax disaffiliation agreement, we are required to
indemnify Cablevision for losses and taxes of Cablevision relating to the Distribution or the related debt exchange involving the 7.75% Notes
and term loan B facility resulting from the breach of certain covenants, including as a result of certain acquisitions of our stock or assets or as a
result of modification or repayment of the 7.75% Notes, term
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loan B facility or the Notes offered hereby in a manner inconsistent with the private letter ruling or letter ruling request. If we are required to
indemnify Cablevision under the circumstances set forth in the tax disaffiliation agreement, we may be subject to substantial liabilities, which
could have a material negative effect on our business, results of operations, financial position and cash flows.

The tax rules applicable to the Distribution may restrict us from engaging in certain corporate transactions or from raising equity capital
beyond certain thresholds for a period of time after June 30, 2011, the date of the Distribution.

To preserve the tax-free treatment of the Distribution to Cablevision and its stockholders, under the tax disaffiliation agreement with
Cablevision, for the two-year period following June 30, 2011, the date of the Distribution, we will be subject to restrictions with respect to:

entering into any transaction pursuant to which 50% or more of our equity securities or assets would be acquired, whether by merger
or otherwise, unless certain tests are met;

issuing equity securities, if any such issuances would, in the aggregate, constitute 50% or more of the voting power or value of our
capital stock;

certain repurchases 