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WASHINGTON, D.C. 20549

FORM 10-K

(Mark One)

M  Annual report pursuant to Section 13 or 15(d) of tle Securities Exchange Act of 1934
For the fiscal year ended December 31, 2014
or

[0 Transition report pursuant to Section 13 or 15(d) 6the Securities Exchange Act of 1934
For the transition period from to
Commission File Number: 1-35106

AMC Networks Inc.
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Delaware 27-5403694
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(212) 324-8500
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Class A Common Stock, par value $0.01 per share The NASDAQ Stock Market LLC
Securities registered pursuant to Section 12(g) dfie Act:
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Yes M No O

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ord}®f the Act. Yes[] No M
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to such filing requirements for the past 90 day¥es M No O

Indicate by check mark whether the registrant hemrstted electronically and posted on its corpoiétebsite, if any, every Interactive D
File required to be submitted and posted pursuafRule 405 of Regulation $(8232.405 of this chapter) during the precedi@grbnths (c
for such shorter period that the registrant wasired to submit and post such files). Y& No O

Indicate by check mark if disclosure of delinquélers pursuant to Item 405 of RegulationKS(§229.405 of this chapter) is not contai
herein, and will not be contained to the best gfsteants knowledge, in definitive proxy or information t&ments incorporated by referenc
Part Ill of this Form 10-K or any amendment to thiam 10-K. M




Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor!
company (as defined in Exchange Act Rule 12b-2).
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Non-accelerated filer O Smaller reporting company O
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No M
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The number of shares of common stock outstandirgg Bebruary 13, 2015 :

Class A Common Stock par value $0.01 per share 60,553,17
Class B Common Stock par value $0.01 per share 11,484,40

DOCUMENTS INCORPORATED BY REFERENCE:

Certain information required in Item 10 throughnitdé4 of Part Il of this Annual Report on Form KOs incorporated herein by referenct
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Forward-Looking Statements

This Annual Report on Form 10-K contains stateméinét constitute forwartboking information within the meaning of the Prig
Securities Litigation Reform Act of 1995. In thisrAual Report on Form 1R-there are statements concerning our future oiperaésults an
future financial performance. Words such as “ex@éctnticipates,” “believes,” “estimates,” “may;Wwill,” “should,” “could,” “potential,”
“continue,” “i plans”and similar words and terms used in the discussfdoture operating results and future financiaffpemanct

intends,
identify forward-looking statements. You are can#d that any such forwatdeking statements are not guarantees of futuropeance c
results and involve risks and uncertainties antldbtual results or developments may differ mallgrfeom the forwardlooking statements a:
result of various factors. Factors that may causé slifferences to occur include, but are not kalito:

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

« the demand for our programming among cable and atiludtichannel 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 emigpendent film distributic
businesses;

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

« the security of our program rights and otHecteonic data;

« the loss of any of our key personnel and tcttalent;

< the highly competitive nature of the cablegreanming industry;

e changes in both domestic and foreign lawsgulations under which we operate;

e economic and business conditions and industnds in the countries in which we operate;
« fluctuations in currency exchange rates atef@st rates;

< changes in laws or treaties relating to taxatiornthe interpretation thereof, in the U.S. or in doeintries in which we opera
e our substantial debt and high leverage;

« reduced access to capital markets or sigmifizecreases in costs to borrow;

« the level of our expenses;

« the level of our capital expenditures;

« future acquisitions and dispositions of assets

< our ability to successfully acquire new business®s if acquired, to integrate, and implement dan pvith respect to businesses
acquire;

- problems we may discover padbsing with the operations, including the intermaintrols and financial reporting process
businesses we acquire;

< changes in the nature of key strategic relatigmssWith partners and joint ventures;

«the outcome of litigation and other proceedi

ewhether pending uncompleted transactions, if areycampleted on the terms and at the times sét (drat all);
« other risks and uncertainties inherent in gnagramming businesses;

« financial community and rating agency perceptioh®ur business, operations, financial condition dmel industry in which w
operate, and the additional factors described hgrei

» events that are outside our control, such as palitinrest in international markets, terrorist@ts natural disasters and other sin
events; and

e 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.






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 conductstutiially all of its operations through its majgrowned or controlled subsidiaries. Unl
the context otherwise requires, all referencesate,™ “our,” “us,” “AMC Networks” or the “Company'tefer to AMC Networks Inc., togett
with its direct and indirect subsidiaries. “AMC Mairks Inc.” refers to AMC Networks Inc. individually as a segter entity. Our telepho
number is (212) 328500. Our corporate website is http://www.amcneksa@mom and the investor relations section of ouosite is 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 auirreports on Form & and amendments to those reports filed or furrdghersuant 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 (“SEReferences 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 companonnection 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 fanéiated entities (collectively the “Dolan Family”).

Our Company

AMC Networks owns and operates several of cabkyigibn’s most recognized brands, delivering high qualiytent to audiences an
valuable platform to distributors and advertis&@mce our founding in 1980, we have been a pioive¢he cable television programm
industry, having created or developed some ofridestry’s leading programming networks, with a focus orgpgmaming of film and origini
productions. AMC, which was created in 1984, feeguriginal programming that includes criticallgelaimed original scripted dramatic se
such asMad Men, Breaking Bad, Hell on Wheels, TURN: WashingtoniesSalt and Catch FirandThe Walking Dead which, in 2014, s
a series record of 17.3 million viewers (live/saday) with the broadcast of the season five premi@we dedication to quality programm
and storytelling also led to the creation of Thddpendent Film Channel (today known as IFC) in 1884 WE tv (which we launched
Romance Classics in 1997), as well as our acquis@f SundanceTV (formerly known as Sundance CHaim2008.

In January 2014, we expanded our global businesthé acquisition of Chellomedia from Liberty Gédlplc. The acquisition provid
AMC Networks with television channels that are mistted to more than 390 million subscribers inrol/80 countries and span a wide ranc
programming genres, most notably movie and entertant networks. In October 2014, we entered infoirdg-venture agreement with BE
Worldwide Americas, Inc., the commercial arm of 8itish Broadcasting Corporation, acquiring a 49.@iterest in the cable channel B
AMERICA, home of drama serie®octor Who and Orphan Black. The results of Chellomedia and BBC America aresotidated in th
financial results of AMC Networks since their resfpee acquisition dates.

Segments
We manage our business through the following twerating segments:

. National NetworksPrincipally includes fivenationally distributed programming networks: AMC EW, BBC AMERICA, IFC
and SundanceTV. These programming networks areitdisdd throughout the United States (“U.Svip cable and oth
multichannel video programming distribution platfe, including direct broadcast satellite (“DBSid platforms operated
telecommunications providers (we refer collectivedythese cable and other multichannel video prograng distributors ¢
“multichannel video programming distributors” oristtibutors”). AMC, IFC, and SundanceTV are also distributed im&a. Th
National Networks operating segment also includs CANetworks Broadcasting & Technology, the NatioNattworks' technici
services business, which primarily services moshefationally distributed programming networkstef Company.

. International and OtherPrincipally includes AMC Networks International ffoerly Chellomedia and AMC/Sundance Cha
Global), the Company’international programming businesses consistirayportfolio of channels in Europe, Latin Amerithg
Middle East and parts of Asia and Africa; IFC Filntke Company independent film distribution business; AMC Netthg
International - DMC (formerly Chello DMC), the brbeast




solutions unit of certain networks of AMC Networlkgernational and third party networks; and varideseloping orline conter
distribution initiatives.

During 2014, the manner in which our President @mief Executive Officer, who is the chief operatidgcision maker, evalua
performance and makes decisions about how to élaeaources changed, resulting in the reorganizati the Company's operating segme
As indicated above, the National Networks operasagment now includes the results of AMC and Suocela@@hannel in Canada and Al
Networks Broadcasting & Technology. Prior to 201 results of these operations were included énlttbernational and Other operal
segment. Operating segment information for prigirquks has been recast to reflect these changes.

We earn revenue principally from the distributidroar programming and the sale of advertising. fibstion revenues primarily inclu
affiliation fees paid by distributors to carry qurogramming networks and the licensing of origipadgramming for digital, foreign and ho
video distribution. In 2014, distribution revenuasd advertising sales accounted for 62% and 2B%ur consolidated revenues, |
respectively. No customer accounted for more @ df consolidated revenues, net for the year efexmber 31, 2014.

For financial information of the Company by opeangtisegment, see Item 7, “ManagemeriDiscussion and Analysis of Finan
Condition and Results of Operations — ConsolidaRabsults of Operationsand Note 22 to the accompanying consolidated fiiad
statements.

Our Strengths
Our strengths include:

Strong Industry Presence and Portfolio of Brand& have operated in the cable programming inddetrynore than 30 years, a
over this time, we have continually enhanced tHeevaf our network portfolio. Our programming netldrands 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 adafisd 18 to 49 and 25 to 54), WE
(which targets women aged 18 to 49 and 25 to 5B BMERICA (which targets adults aged 25 to 54)C Igvhich targets adults aged
to 49) and SundanceTV (which targets adults agetb Z8l) have established themselves as importaghtntheir respective markets. (
deep and established presence in the industrytencetognition we have received for our brandsutinoindustry awards and other hor
lend us a high degree of credibility with distribrgt and content producers, and help provide usstéthle affiliate and studio relationsh
advantageous channel placements and heightenedngmgagement.

Broad Distribution and Penetration of Our Nationdetworks. Our national networks are broadly distributedtie United State
AMC, WE tv, BBC AMERICA, IFC and SundanceTV are bazarried by all major multichannel video programgidistributors. Ot
national networks are available to a significantcpatage of subscribers in these distributagstems. This broad distribution ¢
penetration provides us with a strong nationalfptat on which to maintain, promote and grow ouribess.

Compelling ProgrammingWe continually refine our mix of programming and, addition to our film content, have increasir
focused on highly-visible, critically-acclaimed ginal programming, including the award-winnihgad Men, Breaking Bad, Orphe
Black, Doctor Who, The Honorable Womamd The Walking Dead the highestated drama series in basic cable history and tnebe
one show on all of television among adults 18-42@14. Other popular series inclufiep Gear, Broadchurch, TURN: Washingten’
Spies, Halt and Catch Fire, Hell on WheeRectify, The Returned, Braxton Family Valudéarriage Boot Camp, SWV Reunited, V
Mary, Portlandiaand Maron . Our focus on quality original programming, targgtspecific audiences, has allowed us in receatsy&
increase our programming networks’ ratings and thieivership within these respective targeted dewmnulgcs.

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 prediitalaind stability of our affiliation fee revenues.

Desirable Advertising PlatformOur national networks have a strong connectidh wach of their respective targeted demograg
which makes our programming networks an attragbhagform to advertisers. We have experienced siant growth in our advertisi
revenues in recent years, which contributes taability to develop high-quality original programngin

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 awarntdning brands in cable television that create gegzent with audiences globally across multiple @
and distribution platforms. The key focuses of siategy 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 noet investment in original programming supportsirel 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 programgmetworks around the globe. We first expat
beyond the U.S. market with the launch in CanadH-6f (in 2001) and AMC (in 2006), and Sundance @ehin Europe (in 2010).
2014, AMC was launched and is now available in d/20 countries, replacing the MGM channel in certirritories. Additionally
Sundance Channel has expanded its distributiorvén 80 countries. AMC Networks International's amels are available in over 2
million homes worldwide.

Continued Growth of Advertising Revenu&Ve have a proven track record of significantlgr@asing revenue by introduc
advertising on networks that were previously noateatisersupported. We first accomplished this in 2002, wivenmoved AMC and W
tv to an advertisesupported model, followed by IFC in December 2084 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 intendnicréase 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 obitagnthe 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 makl|FC Film
library and certain of our other content availabte thirdparty digital platforms such as Netflix and iTunés.addition to amctv.cor
which delivers approximately 5 million unique braws each month, our networks each host dedicatediige that promote their bran
provide programming information and provide acdessontent.

Key Challenges

We face a number of challenges, including:

* intense competition in the markets in which we ape

e alimited number of distributors for our programignimetworks

e unpredictable and volatile viewer preferen

e continuing availability of desirable programmi

» regulatory and other risks associated with doirgjri®ss in international countries and territo
» integration of acquired businesses;

» significant levels of debt and leverage, assalteof the debt financing agreements describecuhdm 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 operate fivenationally distributed entertainment programmingwaeks: AMC, WE tv, BBC AMERICA, IFC, and Sundancé
which are available to our distributors in highid@fon and/or standardefinition formats. Our programming networks pripadly generat
their revenues from the distribution of programmengd the sale of advertising. Affiliation fees pdig multichannel video programmi
distributors represent the largest component dfildigion revenue, which also includes the licegsof original programming for digit:
foreign and home video distribution.






AMC

Whether commemorating favorite films from variownges and decades or creating acclaimed origiogramming, AMC is a televisic
network dedicated to the highegiality storytelling in keeping with its "Somethifgpre" brand. AMC launched in 1984, has garneredyrd
the industrys highest honors, including multiple Emmy Awardsldgn Globe Awards, Screen Actors Guild Awards,bi@dg Awards, an
American Film Institute (AFI) Awards for Top 10 MoQutstanding Television Programs of the Year. mivork is the only cable network
history to win the Emmy Award for Outstanding DraBeries four years in a roaMad Menfrom 20082011), and for six out of the last se
years (Breaking Badn 2013 and 2014). Also in 201Breaking Bad's Bryan Cranston received the Emmy Award for Ountiteg Lead Actc
in a Drama Series, Aaron Paul received the EmmyrAviar Outstanding Supporting Actor in a Drama 8griand Anna Gunn received
Emmy Award for Outstanding Supporting Actress iDrama Series. In addition, AMC is home The Walking Deadhe highestated dram
series in basic cable history and the number oo sm all of television among adults 18-49 in 2014.

AMC's original drama series includ&ad Men, Breaking Bad, The Walking DeadHell on Wheels TURN: Washington’s Spiemnc
Halt and Catch Fire. The network will premiere four new series in 20Better Call Sau| aBreaking Badprequel based on the Saul Good
characterBadlands(working title), a martial arts drambiumans, a sci-fi drama and international co-productiomg &he Making of The Mo
New York, a special event mini-series about the rise ofAimerican mafia Additionally, AMC's programming includes the ungted origina
showsTalking DeadandComic Book Men

AMC's film library consists of films that are licead under longerm contracts from major studios such as Twent@émtury Fox
Warner Bros., Sony, MGM, NBC Universal, Paramountl 8uena Vista. AMC generally structures its cortsafor the exclusive cat
television rights to air the films during identifievindow periods.

AMC Subscribers and Affiliation AgreementAs of December 31, 2014 AMC had affiliation agreements with all major L
multichannel video programming distributors ancctesd approximately 95 million Nielsen subscribers.

Historical Subscribers—AMC

2014 2013 2012
(in millions)
Nielsen Subscribers (at year-end) 95.C 97.4 98.¢
Change from Prior Year-end (2% (2)% 3%

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

WE tv's programming is fueled by personalities and refestips filled with purpose and passion. WE tv weles everyone and cree
an inclusive experience across all platforms: on ®Rkline, on demand, and social media, embracing toalay’s digitally-savvy, socially-
engaged audiences connect through content, usasgaitcatalyst to drive conversation and build comity. WE tv's popular slate of fresh a
modern unscripted original series includes theshitwsBraxton Family Values, Kendra on TapdMary Mary,among others. WE tv debu
its first scripted original serie$he Dividejn 2014. The network’s second scripted originaleseSouth of Hell debuts in 2015.

Additionally, WE tv's programming includes seriasch asCSI: MiamiandLaw & Orderas well as feature films, with exclusive lice
rights to certain films from studios such as PanamioMGM, Disney and Warner Bros.

WE tv Subscribers and Affiliation Agreementds of December 31, 2014 WE tv had affiliation agreements with all majorS.
multichannel video distributors and reached appnately 85 million Nielsen subscribers.

Historical Subscribers—WE tv

2014 2013 2012

(in millions)
Nielsen Subscribers (at year-end) 85.4 84.C 81.t
Growth from Prior Year-end 2% 3% 7%

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

BBC AMERICA
BBC AMERICA delivers U.S. audiences higjuality, innovative and intelligent programmingt&sished in 1998, it has been the launch



for talent embraced by American mainstream popuceltincluding Ricky Gervais, Gordon Ramsay, Graham

8




Norton, and successful programming formats inclgdthe dramatic conspiracy thrillerOrphan Black, ground-breaking noseriptec
television like Top Gear and top-rated science-fiction likboctor Who. BBC AMERICA has attracted both critical acclaimdamajor award
including four Emmy Awards, five Golden Globes dftiPeabody Awards.

BBC AMERICA Subscribers and Affiliation Agreemerfs of December 31, 2014BBC AMERICA had affiliation agreements with
major U.S. multichannel video programming distridrstand reached approximately 78 million Nielselossubers.

Historical Subscribers—BBC AMERICA

2014 2013 2012
(in millions)
Nielsen Subscribers (at year-end) 78.2 79.5 80.:2
Change from Prior Year-end (2% (D% 11%

Year-to-year changes in the Nielsen subscribershedypacted by changes in the 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 comedyiesPortlandia, created by and starring Fred Armisen and Carr@vBstein, an
executive produced by Saturday Night Live's Lornieldels. Other IFC originals includgomedy Bang! Bang!, Maron, The Birthday Baps
The Spoils of Babyloproduced by Will Ferrell and Adam McKayRunny or Die; a second installment of the franchisehe Spoils Befo
Dying - premieres in 2015. IFC's programming also incluiless from various film distributors, including FoMiramax, Sony, Lionsgal
Universal, Paramount and Warner Bros.

IFC Subscribers and Affiliation Agreementas of December 31, 2014FC had affiliation agreements with all major UrBultichanne
video distributors and reached approximately 74lianiNielsen subscribers.

Historical Subscribers—IFC

2014 2013 2012

(in millions)
Nielsen Subscribers (at year-end) 73.7 69.€ 69.¢€
Growth from Prior Year-end 5% —% 7%

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 irB2@undanceTV delivers on the spirit of founder &btRedfords mission t
celebrate creativity by bringing viewers televisias distinctive as the best independent films. \Wigrkvith todays most remarkable tale

SundanceTV is attracting viewer and critical acoldor its original scripted and unscripted prograimgm includingRectify, The Red Road
Babylon, andTop of the Lake among others.

In 2015, SundanceTV's mini-serieBhe Honorable Womanlead actress, Maggie Gyllenhaal, won the Goldéwb& award for Be
Actress in a Mini-Series or a Motion Picture Made Television category.

SundanceTV also has a slate of original unscripgtks, each exploring aspects of contemporaryreult

SundanceTV Subscribers and Affiliation Agreemeits of December 31, 2014SundanceTV had affiliation agreements with aljar
U.S. multichannel video programming distributorsl aeached approximately 57 million Nielsen sulismns.




Historical Subscribers—SundanceTV

2014 2013 2012
(in millions)
Nielsen Subscribers (at year-end) 56.¢€ 56.Z 54.1
Growth from Prior Year-end 1% 4% 2%

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 beciregdy changs
in the Nielsen sample.

AMC and Sundance Channel Canada

We provide programming to the Canadian market tnoour AMC and Sundance Channel brands, AMC whscHistributed throug
affiliation arrangements with all major Canadianltichannel video programming distributors and Sure#aChannel through trademark lice
and content distribution arrangements with Canagragramming outlets.

AMC Networks Broadcasting & Technology

AMC Networks Broadcasting & Technology is a fa#fvice network programming feed origination anstrdbution company, whic
primarily services most of the national programmiregworks of the Company. AMC Networks Broadcas@ngechnologys operations a
located in Bethpage, New York, where AMC Network&licasting & Technology consolidates originatiow aatellite communicatio
functions in a 60,000 squafeet facility designed to keep AMC Networks at fleeefront of network origination and distributioachnology
AMC Networks Broadcasting & Technology has 30 plesars of experience across its network servicespgrancluding network originatic
affiliate engineering, network transmission, trafind scheduling that provide dayeay delivery of any programming network, in
definition or standard definition.

Currently, AMC Networks Broadcasting & Technologyresponsible for the origination and transmisgibmultiple highly acclaime
network programming feeds for both national anermational distribution. In addition to serving rma$ the programming networks of 1
Company, AMC Networks Broadcasting & Technologyfliated and thirdparty clients include fuse, MSG Network, MSG PIB&Y anc
Mid Atlantic Sports Network.

International and Other

Our International and Other segment includes trexaipns of AMC Networks International (formerly €lomedia and AMC/Sundan
Channel Global), AMC Networks International - DMforfnerly Chello DMC), and IFC Films.

AMC Networks International

AMC Networks International ("TAMCNI"), the globaldsion of AMC Networks, delivers entertaining aretkaimed programming
that reaches subscribers in more than 140 couraniéderritories, including countries and terrigsrin Europe, Latin America, the Middle East
and parts of Asia and Africa. AMC Networks Inteiinagal consists of global brands, Sundance ChamePMC, as well as popular, locally
recognized channels in various programming genres.

AMCNI - Central Europe

AMCNI - Central Europe operates a portfolio of thematievision channels with a focus on the Central argtdfa European mark
including 12 television brands in 4 genres: sp&ortl, Sport2, SportM, kids: Minimax, Megamax,otainment: Spektrum, TVPapril
Spektrum Home and film: AMC, Film Mania and Filmf€aThe channels are programmed for local audie@aguages and markets.

AMCNI - Iberia
AMCNI - lberia is the largest distributor of thematic téééan channels in Spain and Portugal. The currentfgio consists of 1
television channels including AMC, Canal Hollywodgllisea, Sol Musica, Canal Cocina and Decasa, awnnder of channels owned throi
joint ventures. The channels are programmed fallaadiences, languages and mark
AMCNI - Latin America

AMCNI - Latin America produces and distributes higlmality television programming throughout Sparaskd Portuguese speaking
Latin America, the Caribbean and other territoridse portfolio consists of 11 channels including 8MFilm&Arts, Europa Europa, el
gourmet, Casa Club TV, Cosmopolitan TV, Ella, Ca@adyl Reality TV, AM Sports and El Garage TV.
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AMCNI - Zone

AMCNI - Zone produces television programming throughoutthi#ed Kingdom and other countries in EMEA andaAand manag
a portfolio of 20 channel brands, including Hor@rannel (in Italy), Extreme Sports Channel and Jam. The portfolio includes a humbe
channels owned through joint ventures in the EMEgion, including the Outdoor Channel and PolsatJAim entertainment channels, as
as CBS Drama, CBS Action, CBS Reality and CBS Earop

AMC/Sundance Channel Global

AMC/Sundance Channel Globalbusiness principally consists of 11 distinct cteds distributed in eighteen languages spread sions
seventy countries, focusing primarily on the globalsion of Sundance Channel. Principally genegatievenues from affiliation fee
AMC/Sundance Channel Global has broad availahiitglistributors within these territories througlediste and fiber delivery that can faciliti
future expansion.

An internationally-recognized brand, Sundance Chismlobal services provide not only the best ofittftpendent 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.

AMCNI - DMC

AMCNI - DMC is a media logistics service provider of playoutvres, content distribution, video on demand and éverywher
services. The Amsterdam-based advanced digitalarfadility specializes in the enrichment, publighand delivery of multi-lingual and multi-
platform content. AMCNIBMC currently transmits over 100 channels acrosgicental Europe, the UK, Middle East, Asia and tBoifrica.
AMCNI- DMC's third party clients include Fox Internatior@hannels, A&E Networks, Sony Pictures Televisiantdtainment and Liber
Global.

IFC Films

IFC Films, our independent film distribution busise makes independent films available to a worldvaddience. IFC Films opers
three distribution labels: Sundance Selects, IH@®$-and IFC Midnight, all of which distribute indapdent films across virtually all availa
media platforms, including in theaters, on cablelte video-ondemand (reaching approximately 50 million home3dyPiS and cable netwo
television, and streaming/downloading to compugerd other electronic devices. IFC Films has a fibrary consisting of more than 600 titl
Recent successes include Oscar-nominBmdood(IFC Films) from writer-director Richard Linklate@scar-nominatedwo Days, One Nig
(Sundance Selects) starring Marion Cotillard, asdad-nominated documentdfinding Vivian Maier(IFC Films).

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-t#reé independent movie theater located in the hefalew 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.

Content Rights and Development

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

Original Programming

We contract with some of the indussyfeading production companies, including Lionsg&eny Pictures Television, Fox Televis
Studios, Entertainment One Television USA, Sco&teHProductions, RelativityREAL, Magical Elves, Biloay Video, Reveille Productio
and Pilgrim Films & Television, to produce mosttbé original programming that appears on our progning networks. These contract
arrangements either provide us with outright owlmigref the programming, in which case we hold atbgramming and other rights to
content, or they consist of lontgrm licensing arrangements, which provide us wiblusive rights to exhibit the content on our pesgming
networks, but may be limited in terms of specif@ngraphic 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 th@eeval 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 platfetnfruture decisions as to how to distribute prognarg will be made on the basis c
variety of factors including the relative value afiy particular alternative. We currently producetaia of our owned original serie$he
Walking Dead, TURN: Washington's Spi{psemiered on AMC in 2014)Halt and Catch Fire (premiered on AMC in 2014,) The Divids
(premiered on WE tv in 2014RectifyandThe Red Roa¢premiered on SundanceTV in 2014). The originagpgmming that we either licer
or own outright includes, for AMCMad Men, Breaking BadandHell on Wheelsfor WE tv: Bridezillas,which is currently in syndicatio
Braxton Family Values, Tamar & Vince, Mary Maiand Marriage Boot Campg for IFC: Portlandia, Maron, Comedy Bang! Bangrhe
Birthday BoysandThe Spoils of Babylonand for SundanceT\Babylon, Dream SchoaindThe Writers’ Room.
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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, productimmpanies or other rights holders. This acquired@mming includes episodic series suc
Law and Order, CSI: Miam, Will & Grace , Roseanne, Malcolm in the Middénd Batman, as well as an extensive film library. The rig
agreements for this content are of varying duratiod generally permit our programming networks aonc these series, films and ot
programming during certain window periods.

Affiliation Agreements

Affiliation Agreements Our programming networks are distributed to oiswing 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@dactual monthly fee. Our affiliation agreemealso give us tt
right to sell a specific amount of national adwnty time on our programming networks.

Our programming network®xisting affiliation agreements expire at varioased through 2024. Failure to renew affiliationesgnent:
or renewal on less favorable terms, or the terrionavf those agreements could have a material adveffect on our business, and, evt
affiliation agreements are renewed, there can beesearance that renewal rates will equal or extieedates 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 cen
numbers of additional subscribers are provided.&f8e may help fund the distributorsfforts to market our programming networks or wey
permit distributors to offer limited promotional nieds without payment of subscriber fees. As wetioore our efforts to add subscribers,
subscriber revenue may be negatively affected loy sleferred carriage fee arrangements, discountbsiceber fees and other payme
however, we believe that these transactions gemarpbsitive return on investment over the confpacd.

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 recksewunted 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 thiwertiser at no charge. For these type
arrangements, a portion of the related revenuesfiered if the guaranteed viewer ratings are nat anel is subsequently recognized ei
when we provide the required additional advertidinge, the guarantee obligation contractually eapior performance requirements bec
remote. Most of our advertising revenues vary bagexh the popularity of our programming as measbgeNielsen.

Our national programming networks have advertisgpsesenting companies in a broad range of seaatading the health, automoti
food, insurance and entertainment industries. Al National Networks use a traditional advenijssales model.

Subscriber and Viewer Measurement

The number of subscribers receiving our programnfiogn multichannel video programming distributorengrally determines t
affiliation fees we receive. These numbers are ntedomonthly by the distributor and are reported ofecertain excluded categories
subscribers set forth in the relevant affiliatiggreement. For most day-ttay management purposes, we use a different measnteNielse
subscribers. Nielsen subscribers represent the aurob subscribers receiving our programming fromltithannel video programmil
distributors as reported by Nielsen, based on 8winpling procedures. Nielsen subscriber figunad te be higher than viewing subscribers
a given programming network. Nielsen subscribeurfg are available for all of our national programgmetworks.

For purposes of the advertising rates we are abdbarge advertisers, the relevant measurememe islielsen rating, which measures
number of viewers actually watching the commerarthin programs we show on our programming netwoilkhis measurement is calcule
by Nielsen using their sampling procedures andntedalaily, although advertising rates are adjussd frequently. In addition to the Niel:
rating, our advertising rates are also influencedhe demographic mix of our viewing audiences¢siadvertisers tend to pay premium r
for more desirable demographic groups of viewers.
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Regulation

Our businesses are subject to and affected by atgué of U.S. federal, state and local governnaerthorities, and our internatiol
operations are subject to laws and regulationfi®@fcountries and international bodies, such a&thiepean Union, in which we operate.
Federal Communications Commission (the “FC@Yulates U.S. programming networks in certain eespwhen they are affiliated witt
cable television operator, as we are with CablewisiOther FCC regulations, although imposed onecadlevision operators and sate
operators, affect programming networks indirecilige rules, regulationpolicies and procedures affecting our businessesa@istantly subje
to change. The descriptions below are summary tiar@and do not purport to describe all present@ngosed laws and regulations affec
our businesses.

Closed Captioning

Certain of our networks must provide closegptioning 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 ig@mming that recommended that the United Stategj@as prohibit the availability
violent programming, including cable programmingridg the hours when children are likely to be vaaig. Some members of the Uni
States Congress continue to be interested in tbgeal effects of violent programming, which cowddd to a renewal of interest in limiting
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 programmil
distributors, including DBS providers and telephapepanies, 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
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 exjpirOctober 2012, but will consic
case-by-case complaints that exclusive contradiwdmm cable operators and cabféliated programmers significantly hinder or peev ¢
competing distributor from providing satellite caldrogramming.

The FCC has also extended the program access tulasrrestrially-delivered programming created bgble operatosffiliated
programmers such as us when a showing can be ratthe lack of such programming significantly ker&lor prevents the distributor fr
providing satellite cable programming. The rulethatize the FCC to compel the licensing of suchgpiomming in response to a complain
a multichannel video programming distributor. Thages could require us to make any terrestriammming services we create availabl
multichannel video programming distributors on nisndminatory prices, terms and conditions. The F{8Cconsidering expanding 1
definition of “multichannel video programming distntor” to include certain distributors of video programgover the Internet. This char
could expand our program access obligations.

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 distribuind make it easier for those programming neta/¢okchallenge a distributer’decision t
terminate a carriage agreement or to decline iy @network in the first place.



Wholesale “A La Carte” and Volume Discounts

The FCC is considering how to respond to a petitiom a cable operator asking the FCC to open emaking proceeding to exam
whether to adopt rules restricting how programnpackage and price their networks. We do not cugreaguire
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distributors to carry more than one of our natigmalgramming networks in order to obtain the rigghtarry a particular national programm
network. However, we generally negotiate with ardistor for the carriage of all of our nationaltwerks concurrently, and we offer volu
discounts to distributors who make our programmawgilable to larger numbers of subscribers or whoycmore of our programmii
networks.

Effect of “Must-Carry” Requirements

The FCC'’s implementation of the statutory “mustrgambligations requires cable and DBS operators te tiroadcasters 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 networksdayple television systems and C
operators.

Satellite Carriage

All satellite carriers must under federal law offéreir 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. Pursumat@ongressional mandate, the FCC |
review these rules every four years. Such a reigesurrently 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 compafie purposes of these rules means that thess-owaership 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 beisées 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 anal lagvs such as privacy, data security, accessipithild safety and consumer protec
regulations.

Other Regulation

The FCC also imposes rules regarding political dcaats 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.

Programming businesses are subject to regulaticem @yuntry-byeountry basis, including restrictions on types d¥ertising that can |
sold on our networks, programming content requirgsiaequirements to make programming availableammdiscriminatory terms, and loc
content quotas.

Competition

Our programming networks operate in two highly cetitive markets. First, our programming networkepete with other programmi
networks to obtain distribution on cable televisaystems and other multichannel video programmistidution systems, such as DBS,
ultimately for viewing by each systemsubscribers. Second, our programming networkpetenwith other programming networks and c
sources of video content, including broadcast neteydo secure desired entertainment programmihg.stccess 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 otoumpetitors are large publicly held companies ttaate 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 boaat television stations, other ce
programming networks, Internet-based video contksttibutors, and video-odemand programs. Some of these competitors havasae
contracts with motion picture studios or indepenadaeation 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 December 31, 2014 we had 1,862 full-time eypeks and 71 patime employees. In addition, certain of our U.Shsidiarie:
engage the services of writers who are subjectcmlactive bargaining agreement. Approximately 28®&ur employees outside of the U.S.

covered by collective bargaining agreements or warbuncils. We believe that our relations with thieor unions and our employees
generally 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 redwee distribution revenues. We cannot assure youvtieawill be able to maintain the succ
of any of our current programming, or generateicigffit demand and market acceptance for our negranoming.

Because a limited number of distributors accountrfa large portion of our business, failure to reneaur programming network's
affiliation agreements, or renewal on less favoraltlerms, or the termination of those agreementsthbim the U.S. and internationally
could have a material adverse effect on our busisies

Our programming networks depend upon agreements aviimited number of cable television system ofmsaand other multichant
video programming distributors. The loss of anyn#igant distributor could have a material adveedect on our consolidated results
operations.

Currently our programming networks have affiliatiagreements that have staggered expiration datesgth 2024. Failure to rene
these affiliation agreements, or renewal on legerfble terms, or the termination of those agreaseould have a material adverse effec
our business A reduced distribution of our programming netwovksuld adversely affect our distribution revenues] anpact our ability t
sell advertising or the rates we charge for suatedi$ing. Even if affiliation agreements are reeeywwe cannot assure you that the ren
rates will equal or exceed the rates that we ctlgreharge these distributors.

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

Further consolidation among cable and satellite priders could adversely affect our revenue and prafility.
In some cases, if a distributor is acquired, tHaiatfon 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 impacfinancial condition and results of operations
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Consolidation among cable and satellite operat@as ¢iven 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 hoakih In certain countries outside the U.S., ona eamall number of distributors hav
dominant market position. Continued consolidatidthin 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 prograngnmatworks 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 progmaing 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 netsvarith a distributor's right to carry the affilia
broadcasting network. In addition, our ability tongpete with certain programming networks for digition may be hampered because
cable television or other multichannel video progmsing distributors through which we seek distribatimay be affiliated with the
programming networks. Because such distributors h@aye a substantial number of subscribers, théyabii such programming networks
obtain distribution on the systems of affiliatecdstdbutors may lead to increased affiliation andatising revenue for such programrr
networks because of their increased penetrationpaoced to our programming networks. Even if theliatBd 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.

In addition to competition for distribution, we aldace intense competition for viewing audienceshwither cable and broadc
programming networks, home video products and hetdrased video content providers, some of which an¢ ph large diversifie
entertainment or media companies that have sultgngreater 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 tvitistributors on acceptable terms, which couldseadistribution 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 programmgyin

Our programming networks' success depends upoaviiéability of quality programming, particularlyriginal programming and film
that is suitable for our target markets. While wednce some of our original programming, we obtaiost 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 terminbiethe 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 numr
of programming networks has increased. Other progrimg networks that are affiliated with programmswaurces such as movie or televis
studios or film libraries may have a competitivevastage over us in this area. In addition to ottedsle programming networks, we ¢
compete for programming with national broadcasevision networks, local broadcast television statjovideo-ordemand services a
Internetbased content delivery services, such as Netfliunés, 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 becgssful in negotiating renewals of our programmigfts agreements or in negotiai
adequate substitute agreements in the event thed tigreements expire or are terminated.
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Our programming networks have entered into longrm programming acquisition contracts that requirsubstantial 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 plan to produce a significant amount of origipadgramming and other content and continue toshirethis area, the costs of wh
are significant. We also acquire programming arevision series, as well as a variety of digitahtamt and other ancillary rights suct
consumer and home entertainment product offering® fother companies, and we pay license fees, tiegadr contingent compensatior
connection with these acquired rights. Our investisién original and acquired programming are sigaift and involve complex negotiatic
with numerous third parties. These costs may notdoeuped when the content is broadcast or disgthand higher costs may leac
decreased profitability or potential write-downs.

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. In addition, there ma&ydisputes with writers, producers and other credtilent over the amount of royalty i
other payments. An increase in the costs of progriaug may lead to decreased profitability or otheevédversely affect our business.

Original programming requires substantial financi@anmitment. In some cases, the financial commitrecan be offset by foreign, st
or local tax incentives. However, there is a rishttthe tax incentives will not remain available fioe duration of a series. If tax incentives
no longer available, reduced substantially, or carte utilized, it may result in increased costsus to complete the production or make
production of additional seasons more expensivavdfare unable to produce original programming esinbn a cost effective basis
business, financial condition and results of openstmay be materially adversely affected.

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

We must successfully adapt to technological adwamteur industry, including the emergence of aldive 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 mdthan 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, Internéiased content delivery, including services suciNesflix, Hulu, Apple TV, Google TV and Amazon andohile
devices. Gaming and other consoles such Micros#fbtsx, Sony’s Playstation and NintenddVii and Roku are establishing themselve
alternative providers of video services. Such clkeangay impact the revenues we are able to gerfesateour traditional distribution methot
either by decreasing the viewership of our programymrmetworks on cable and other multichannel vigemgramming distribution syste!
which are almost entirely directed at televisiomlea delivery or by making advertising on our progmaing networks less valuable
advertisers. If we fail to adapt our distributiortimods and content to emerging technologies, quealfo our targeted audiences might de
and there could be a negative effect on our businasaddition, advertising revenues could be $icgnitly impacted by emerging technolog
since advertising sales are dependent on audieresurement provided by third parties, and the t®sdilaudience measurement techni
can vary independent of the size of the audienceafuariety of reasons, including difficulties reld to the employed statistical samp
methods, new distribution platforms and viewinghtemlogies, and the shifting of the marketplacehuse of measurement of different vie
behaviors, such as delayed viewing. Moreover, @svibat allow users to fast forward or skip prograng, including commercials, are caus
changes in consumer behavior that may affect tegat®lity of our programming services to adventsse

Advertising market conditions could cause our rewss and operating results to decline significanttyany given period or in specif
markets

We derive substantial revenues from the sale oérdiding on a variety of platforms, and a declinedvertising expenditures could h
a significant adverse effect on our revenues aratatimg results in any given period. The strendtthe advertising market can fluctuate
response to the economic prospects of specificrigdges or industries, advertiseirrent spending priorities and the economy in gananc
this may adversely affect the growth rate of oweatising revenues.

In addition, the pricing and volume of advertisimgy be affected by shifts in spending toward onind mobile offerings from mc
traditional media, or toward new ways of purchasialyertising, such as through automated purchasiyigamic advertising insertion, th
parties selling local advertising spots and adsigi exchanges, some or all of which may not badssntageous to the Company as cu
advertising methods.
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Advertising sales are dependent on audience measuateand the results of audience measurementiteesican vary independent
the size of the audience for a variety of reasor@uding variations in the employed statisticaingding methods. While Nielses'statistice
sampling method is the primary measurement teclenicaed in our television advertising sales, we nmeaand monetize our campaign re
and frequency on and across digital platforms basedther thirdparty data using a variety of methods including ihenber of impressiol
served and demographics. In addition, mpl&itform campaign verification is in its infancyndaviewership on tablets and smartphones, v
is growing rapidly, is presently not measured by ane consistently applied method. These variatenm$ changes could have a signifit
effect on advertising revenues.

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, includagjrictions 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
* war and acts of terrorisi

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

» shifting consumer preferences regarding the viewiingdeo programmini

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

Economic problems in the United States or in othgarts of the world could adversely affect our remubf operations.

Our business is affected by prevailing economicd@@mns and by disruptions to financial markets. Wéive substantial revenues fr
advertisers, and these expenditures are sengitigerteral economic conditions and consumer buyatgems. Financial instability or a gent
decline in economic conditions in the United Staed other countries where our networks are digith could adversely affect advertis
rates and volume, resulting in a decrease in ougréiding 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 businesEesiropartners 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.

Fluctuations in foreign exchange rates could have adverse effect on our results of operations.

We have significant operations in a number of fgmgurisdictions and certain of our operations @aducted in foreign currencies. ~
value of these currencies fluctuates relative ®othS. dollar. As a result, we are exposed to exghaate fluctuations, which could have
adverse effect on our results of operations irvargperiod or in specific markets.

Specifically, we are exposed to foreign currencghaxge rate risk to the extent that we enter irsosactions denominated in curren
other than our or our subsidiaries’ respective fiamal currencies (nofunctional currency risk), such as trade receiv@bf@ogrammin
contracts, notes payable and notes receivableuflimg} intercompany amounts) that are denominateal éarrency other than the applice
functional currency. Changes in exchange rates repect to amounts recorded in our consolidatéghba sheets related to these items
result in unrealized (based upon per@ti exchange rates) or realized foreign curreramystction gains and losses upon settlement
transactions. Moreover, to the extent that our maee costs and expenses are denominated in cugseattier than our respective functic



currencies, we will experience fluctuations in oewenue, costs and expenses solely as a resuttaofes in foreign currency excha
rates.
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We also are exposed to unfavorable and potentialigtile fluctuations of the U.S. dollar (our repog currency) against the currenc
of our nony.S. dollar functional currency operating subsidisiwhen their respective financial statementstramslated into U.S. dollars 1
inclusion in our consolidated financial statemef@smulative translation adjustments are recordettumulated other comprehensive inc
(loss) as a separate component of equity. Any as@e(decrease) in the value of the U.S. dollarnagainy foreign currency that is
functional currency of one of our operating sulzmigis will cause us to experience unrealized foreigrrency translation losses (gains)
respect to amounts already invested in such foreignencies. Accordingly, we may experience a riegaimpact on our comprehens
income (loss) and equity with respect to our hajdisolely as a result of foreign currency transtatOur primary exposure to foreign curre
risk from a foreign currency translation perspegtiv to the euro and, to a lesser extent, othed lnarrencies in Europe. We generally do
hedge against the risk that we may incur non-cashels upon the translation of the financial statgesnef our nond.S. dollar function:
currency operating subsidiaries and affiliates 10t8. dollars.

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

Although most aspects of our business generallynatalirectly regulated by the FCC, there are aefCC regulations that govern «
business either directly or indirectly. See ItemBysiness—Regulationih this Annual Report. Furthermore, to the extdait regulations at
laws, either presently in force or proposed, hinglestimulate the growth of the cable televisiom @atellite 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

The regulation of cable television services, sieltarriers, and other multichannel video prograngrdistributors is subject to t
political process and has been in constant flux tive past two decades. Further material changt®eitaw 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 requirgsyaequirements to make programming availableammdiscriminatory terms, and loc
content quotas. Consequently, our businesses ndaglt aheir ownership and organizational structusewell 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 ane 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, including some of the jurisdictions iriclwhwe operate. The interpretation of copyrighiyacy and other laws as applied to
content, and piracy detection and enforcement &sffaemain in flux. The failure to strengthen, be tweakening of, existing intellect
property laws could make it more difficult for usddequately protect our intellectual property aadatively affect its value.

Content theft has been made easier by the widdahilay 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 numerous production
distribution partners operate various technologgteayis in connection with the production and distidn of our programming, and intentio
or unintentional acts could result in unauthorizedess to our content, a disruption of our seryioesmproper disclosure of confiden
information. The increasing use of digital formatsd technologies heightens this risk. Unauthor&eckss to our content could result in
premature release of television shows, which ilyiko have a significant adverse effect on theealf the affected programming.

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

Litigation may be necessary to enforce our intéllak property rights, protect trade secrets or étednine the validity and scope
proprietary rights claimed by others. Any litigatiof this nature, regardless of outcome or meoit)a result in substantial
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costs and diversion of management and technicaliress, any of which could adversely affect ourifess, financial condition and result:
operations. Our failure to protect our intellectymbperty rights, particularly our brand, in a miegful manner or challenges to rels
contractual rights could result in erosion of owaril and limit our ability to control marketing ofir networks, which could have a materi
adverse effect on our business, financial condiiod results of operations.

Protection of electronically stored data is costynd 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 empleyag well as personal information. Data maintaimedigital form is subject to the risk
intrusion, tampering and theft. We develop and taéinsystems to prevent this from occurring, bet development and maintenance of t
systems is costly and requires ongoing monitorimg) @pdating as technologies change and efforts¢ocome security measures become |
sophisticated. Moreover, despite our efforts, thsspbility of intrusion, tampering and theft canet eliminated entirely, and risks associ
with each of these remain. In addition, we providafidential, proprietary and personal informationthird parties when it is necessan
pursue business objectives. While we obtain assagthat 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 lmsginess may be impaired, we may lose profitaplgodunities or the value of thc
opportunities may be diminished and, as descrilbbede we may lose revenue as a result of unlicensedf our intellectual property. Furtt
a penetration of our network security or other msapriation or misuse of personal consumer or eyg# information could subject us
business, regulatory, litigation and reputatiork,righich could have a negative effect on our busshdinancial condition and results
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. Equipmenirfailemployee misconduct or outside interferenaddcalso disrupt the facilities' servic
Although we have an arrangement with a third ptaotse-broadcast the previous seven days of our naticetalorks' programming in the evi
of a disruption, we currently do not have a bac&pprations 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 oungary satellitedail, there can be no assura
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 rewva@dverse 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 onewf subsidiaries and some of the employees ol {hérty 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 employaethird-party production companies who are essential toosiginal programming cou
have a material adverse effect on our original @ogning and on our business as a whole. The losspfsignificant personnel or artis
talent, or our artistic talent losing their audiermase, could also have a material adverse effiestiobusiness.

No assurance can be made that we will be successfultegrating any acquired business.

Integration of new businesses presents significhatlenges, including: realizing economies of scalaninating duplicative overhe:
and integrating networks, financial systems andatmnal systems. No assurance can be given thtt, respect to any acquisition, we \
realize anticipated benefits or successfully iraggrany acquired business with our existing opamati In addition, while we intend
implement appropriate controls and procedures amtegrate acquired companies, we may not be aldertify as to the effectiveness of th
companies’disclosure controls and procedures or internal robrver financial reporting (as required by U.8déral securities laws a
regulations) until we have fully integrated them.
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New acquisitions, equity method investments ancerothansactions may require the commitment of ficant capital that wou
otherwise be directed to investments in our exgstinsinesses or be distributed to shareholders.

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, adided, 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 liabiftién the ordinary course of our business, thezaraany transactions and calculations wher
ultimate tax determination is uncertain. We areulady under audit by tax authorities in both thaited States and various fore
jurisdictions. Although we believe that our taxiesites are reasonable, (1) there is no assuraatéhehfinal determination of tax audits or
disputes will not be different from what is refledtin our historical income tax provisions, expeas®unts for nofiacome 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 Udgparation. Our worldwide effective tax rate mayreduced under a provision in U.S.
law that defers the imposition of U.S. tax on derfareign active income until that income is refded 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 taxerfr the Company. This includes what is refer@dg “Subpart F Incomewhich generall
includes, but is not limited to, such items as regg dividends, royalties, gains from the dispositof certain property, certain currel
exchange gains in excess of currency exchangeslogad certain related party sales and servicesrniacWhile 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 applicable income tax treatiesare subject to various limitations on claimfogeign tax credits or we may lack tre
protections in certain jurisdictions that will pot&lly limit any reduction of the increased effigettax rate. A higher effective tax rate may
result to the extent that losses are incurred md. subsidiaries that do not reduce our U.Salikxincome.

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 mateyiddigher income or nomcome tax expense. Also, various income tax pralsds the countrie
in which we operate, such as those relating todomehtal U.S. international tax reform and measuressponse to the economic uncertain
certain European jurisdictions in which we operatyld result in changes to the existing tax lawdear which our taxes are calculated.
February 2, 2015, the Obama Administration propaaadndments to the U.S. tax code to impose a 19%immin tax on U.S. corporations’
future tax profits (with generally an 85% credit fassociated foreign taxes paid) and to impose etiore, immediate 14% tax on U
corporations’current accumulated overseas earnings (with gdnweaad0% credit for associated foreign taxes pafdg are unable to pred
whether any of these or other proposals in theddnBtates or foreign jurisdictions will ultimatddg enacted. Any such material changes ¢
negatively impact our business.

Our substantial long-term debt and high leverageutd adversely affect our business.

We have a significant amount of long-term debt.oA®ecember 31, 2014 , we have $2,780 million ppacamount of total longerr
debt (excluding capital leases), $1,480 millmfrwhich is senior secured debt under our Credilfgaand $1,300 million of which is seni
unsecured debt.

Our ability to make payments on, or repay or refoe our debt, ad to fund planned distributions and capital expemds, will depen
largely upon our future operating performance. Quiure performance, to a certain extent, is subjectgeneral 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 erants in the Credit Facility and our other dehteaments, 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:

e increase our vulnerability to general adverse eagoa@nd industry conditior

e require us to dedicate a substantial portion of @ash flow from operations to make interest andigipal payments on our de
thereby limiting the availability of our cash flow fund future programming investments, capital engitures, working capiti
business activities and other general corporateirements;

« limit our flexibility in planning for, or reactingp, changes in our business and the industry iclvivie operat
» place us at a competitive disadvantage comparddamit competitors; ai

« limit our ability to borrow additional funds, evevhen necessary to maintain adequate liqui
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In the longterm, we do not expect to generate sufficient desmim operations to repay at maturity our outstagdiebt obligations. As
result, we will be dependent upon our ability teéess the capital and credit markets. Failure tgeraignificant amounts of funding to re
these obligations at maturity could adversely dffaa 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 Indentilkeestrict, and market or business conditiorsyniimit, our ability to do some of the
things.

A significant portion ofour debt bears interest at variable rates. Whilehawxe entered into hedging agreements limitingeogaosure t
higher interest rates, such agreements do not off@iplete protection from this risk.

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 mdfget our ability to operate our business.

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

e borrow money or guarantee de

» create lient

* 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, esxtdefined 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 mighti§icantly impair our ability to obtain other finaimg.

Despite our current levels of debt, we may still Bble to incur substantially more debt. This coufdrther exacerbate 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 “itwmesit grade’tategory, which results in higher borrowing costsvell as a reduced pe
of potential purchasers of our debt as some investdl not purchase debt securities that are atgd 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 circumstancesingldb the basis of the rating, such as ady
changes, so warrant. A lowering or withdrawal o&ing may further increase our future borrowingts@and reduce our access to capital.

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

At December 31, 2014 , our consolidated finandiatesnents included approximately $4ilion of consolidated total assets, of wt
approximately $1.3 billion were classified as ig#ne assets. Intangible assets primarily includilision agreements and affilis
relationships, advertiser relationships, trademaakd goodwill. While we believe that the carryinglues of our intangible assets
recoverable, you should not assume that we wouwleive any cash from the voluntary or involuntare 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:

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

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

As of December 31, 2014Charles 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%of 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

» any amendment, alteration or repeal of any of trevipions 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 The NASDAQ Stock Market LLC purposes, which alls us not to comply with certain of t
corporate governance rules of The NASDAQ Stock Merk LC.

Charles F. Dolan, members of his family and certalated family entities have entered into a stotitérs 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 The NASDAQ Stock Market LLC £SDAQ"). As a controlled company, we have the righelect not to comply wi
the corporate governance rules of NASDAQ requirifiga majority of independent directors on our Bbaf Directors, (ii) an independe
compensation committee and (iii) an independenpaate governance and nominating committee. Ourdo#fDirectors has elected for
Company to be treated as a “controlled compangtler NASDAQ corporate governance rules and notamply with the NASDAC(
requirement for a majority independent board oéctiors and an independent corporate governance@nahating committee because of
status as a controlled company. For purposes ®faifieement, the term “independent directarsans the directors of the Company who
been determined by our Board of Directors to befrshdent directors for purposes of NASDAQ corpogateernance 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 thravide 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. Sdlessubstantial 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 certain executives and directors with Galision and The Madison Square Garden Company, ihimay give rise t
conflicts.

Our Executive Chairman, Charles F. Dolan, also eseras the Chairman of Cablevision. In addition,g@r&. Seibert was recen
appointed as a Vice Chairman of the Company andemees as a Vice Chairman of both Cablevision ahd Madison Square Garc
Company (“MSG"),an affiliate of Cablevision and the Company. A®suit, two of our executives of the Company wilt be devoting the
full time and attention to the Compansyaffairs. In addition, eight members of our Boafdirectors are also directors of Cablevision &ix
members of our Board are also directors of MSG.s&hdirectors may have actual or apparent confti€tsterest with respect to matt
involving or affecting each company. For examphe, potential for a conflict of interest exists whea on one hand, and Cablevision or h
on the other hand, consider acquisitions and atbgyorate opportunities that may be suitable foand either or both of them. Also, confli
may arise if there are issues or disputes undecdhemercial arrangements that exist between Caddbevior MSG and us. In addition, cer
of our directors and officers own Cablevision or ®1Stock, restricted stock units and options to pase, and stock appreciation right
respect of, Cablevision or MSG stock, as well ashgaerformance awards with any payout based one@ialin’'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, 2014 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 executives with Caldeon and MSG may result in the diversion of comade opportunities to and oth:
conflicts with Cablevision or MSG and provisions mur amended and restated certificate of incorpacet may provide us no reme
in that circumstance.

The Companys amended and restated certificate of incorporatctkmowledges 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 provisionsuinasnmended and restated certificate of incorpamadieo expressly validate certain contr:
agreements, assignments and transactions (and amaats] modifications or terminations thereof) betwé¢he Company and Cablevisior
any of its subsidiaries or MSG or any of its sulasids and, to the fullest extent permitted by lgngvide that the actions of the overlapy
directors or officers in connection therewith acg breaches of fiduciary duties owed to the Company of its subsidiaries or their respec
stockholders.

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

We lease approximately 473,000 square feet of spatee U.S., including approximately 326,000 sguBiet of office space that
lease at 11 Penn Plaza, New York, NY 10001, ureesd arrangements with remaining terms of up tvemgears. 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, Newk under a lease arrangement with a remaining & five 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 NASDAQ urithersymbol “AMCX.” Our Class B Common Stock is not listed on any exgh
Our Class A Common Stock began trading on NASDAQulg 1, 2011.

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 besi 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 Grt
Index: Discovery Communications Inc., the Walt BgrniCompany, 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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—&— AMC Networks Ine —l— S&P MidCap 400 Index —e— Peer Group

INDEXED RETURNS
Period Ended

Base
Company Name / Index ;’/(e;?.(l)](.jl 12/31/11 6/30/12 12/31/12 6/30/13 12/31/13 6/30/14 12/31/14
AMC Networks Inc. 100 94.30 89.21 124.22 163.94 170.92 154.30 160.03
S&P MidCap 400 Index 100 89.03 96.06 104.94 120.25 140.10 150.60 153.78
Peer Group 100 95.90 11598 131.07 166.78 205.10 214.58 233.73
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This performance graph shall not be deemed “filled"purposes of Section 18 of the Securities Exgkaict of 1934, as amended |
"Exchange Act") or incorporated by reference imgy af our filings under the Securities Act of 1933,amended, or the Exchange Act, e»
as shall be expressly set forth by specific refeedn such filing.

As of February 13, 201there were 826 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 2014 and do not expect to pay b dagdend 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, 2014 High Low

First Quarter $ 78.3¢ $ 61.27
Second Quarter $ 77.3C % 53.9¢
Third Quarter $ 655 $ 58.0¢
Fourth Quarter $ 65.4¢ $ 52.7:
Year Ended December 31, 2013 High Low

First Quarter $ 63.2¢ $ 49.9]
Second Quarter $ 7065 3 59.5¢
Third Quarter $ 72.4¢ % 61.0¢
Fourth Quarter $ 73.3¢ $ 61.6¢

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, 2014 .

(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, 2014 to October 31, 2014 — = N/A N/A
November 1, 2014 to November 30, 2014 — — N/A N/A
December 1, 2014 to December 31, 2014 74,33 $ 59.0: N/A N/A
Total 74,33 % 59.0: N/A

During the fourth quarter of 2014, certain restitshares of AMC Networks' Class A common stockipusly issued to an employee
the Company vested. In connection with the emplsysatisfaction of the statutory minimum tax withhalgliobligations for the applical
income and other employment taxes, 74,88ares, with an aggregate value of approximatelg 84dllion, were surrendered to the Compi
The 74,332 acquired shares have been classifiedasury stock.

The table above does not include any shares rat@iveonnection with forfeitures of awards pursutanthe Company's Employee St
Plan.
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Item 6. Selected Financial Data.

The operating and balance sheet data includeceifiolfowing selected financial data as of Decenir2014 and 2018nd for each ¢
the years in the three-year period ended Decenthe?®L4, 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(
2011 and 2010 and the operating data for the yeaded December 31, 2011 and 2010 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,

2014 2013 2012 2011 2010
(Dollars in thousands, except per share amounts)

Operating Data:
Revenues, net $ 217564 $ 159185 $ 1,35257 $ 1,187,74 $ 1,078,30
Operating expenses:

Technical and operating (excluding depreciation and

amortization shown below) 983,57! 662,23: 507,43t 425,96 366,09:
Selling, general and administrative 560,95( 425,73! 396,92¢ 335,65¢ 328,13:
Restructuring expense (credit) (a) 15,71t — 3 (240 (2,219
Depreciation and amortization 69,04¢ 54,66 85,38( 99,84¢ 106,45!
Litigation settlement gain — (132,944 — — —
1,629,28: 1,009,69. 989,73 861,22! 798,46:
Operating income 546,35: 582,16° 362,83¢ 326,51¢ 279,83¢
Other income (expense) (149,32 (113,16¢) (140,569 (115,90¢) (73,579
Income from continuing operations before incomestax 397,02¢ 469,00: 222,27 210,61( 206,26:
Income tax expense (129,15 (178,84) (86,059 (84,249 (88,079)
Income from continuing operations 267,87. 290,16( 136,21t 126,36. 118,18¢
(Loss) income from discontinued operations, net of
income taxes (3,449 — 314 92 (38,090
Net income including noncontrolling interests 264,42" 290,16( 136,53( 126,45: 80,09¢
Net (loss) income attributable to noncontrollinggirests (3,62¢) 57¢ — — —

Net income attributable to AMC Networks' stockhakle $ 260,79° $ 290,73¢ $ 136,53( $ 126,45 $ 80,09¢

Income from continuing operations per share:

Basic (b) $ 367 $ 4.0¢ $ 194 18z $ 1.71
Diluted (b) $ 365 $ 40C $ 18 $ 1.7¢ ¢ 1.71
Balance Sheet Data, at period end:

Cash and cash equivalents $ 20136 $ 521,95 $ 61097 $ 21583t $ 79,96(
Total assets 3,976,58 2,636,68! 2,596,21! 2,183,93 1,853,891
Long-term debt (including capital leases) (c) 2,789,90! 2,171,28: 2,168,97 2,306,95 1,118,87!
Stockholders’ (deficiency) equity (c) (371,75) (571,519 (882,35) (1,036,99) 24,83

(a) Restructuring expense in 2014 represents severdrarges incurred related to employee terminatiessaated with the elimination
certain positions across the Company and other ests. See Note 5 to the accompanying consolidfitexhcial statement
Restructuring credit in each of the years 20100tb2relates to the decision to discontinue fundirigdomestic programming busines
VOOM HD.
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(b) Common shares assumed to be outstanding duringelieended December 31, 2010 totaled 69,161,0@p@esenting the number
shares of AMC Networks common stock issued to Géditen shareholders on the Distribution date, axcdugles unvested outstand
restricted shares, based on the distribution ratione share of AMC Networks common stock for evimyr shares of Cablevisi
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 wholly-owned subsidiary of Cablevision.
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations.

Managemens discussion and analysis of financial conditioml aesults of operations is a supplement to and ldhbe read i
conjunction with the accompanying consolidatedritial statements and related notes. This sectiovige's additional information regard
our businesses, recent developments, results ohibges, cash flows, financial condition, contradtaommitments and critical account
policies.

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

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 oftmisiness 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 resefiigperations for the years ended December 31, 201
2013 and 2012 Our discussion is presented on both a consotidatel segment basis. Our two segments are: (iphitiNetworks ar
(i) International and Other. (See "Business Ovam/isection for discussion of the change in comptmef our operating segments).

Liquidity and Capital ResourcesThis section provides a discussion of our finahcbndition as of December 31, 2044 well as &
analysis of our cash flows for the years ended Bee 31, 2014 , 2013 and 2017 he 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, 2014 .

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. (See "Impairméntang Lived and Indefinitd-ived Intangible Assets" section for a discussibéthe chang
in our annual impairment test date).

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

» National Networks:Principally includes five nationally distributed ggramming networks: AMC, WE tv, BBC AMERICA (jo
venture interest acquired in October 2014, seaudion below), IFC, and SundanceTV. These progragmetworks are distribut
throughout the United States via cable and othdtichannel video programming distribution platforniscluding direct broadce
satellite (“DBS")and platforms operated by telecommunications pexgidqwe refer collectively to these cable and othaltichanne
video programming distributors as “multichannelagdprogramming distributors” or “distributors’AMC, IFC and SundanceTV ¢
also distributed in Canada. The National Networgerating segment also includes AMC Networks Broatiicg & Technology, tt
National Networks' technical services businessctvigrimarily services most of the nationally distiied programming networks
the Company.

* International and Other:Principally includes AMC Networks International ffoerly Chellomedia and AMC/Sundance Cha
Global), the Companyg’ international programming businesses consisting portfolio of channels in Europe, Latin Ameridhg
Middle East and parts of Asia and Africa; IFC Filnthke Company independent film distribution business; AMC Netks
International DMC (formerly Chello DMC), the broadcast solutiamnst of certain networks of AMC Networks Internatad and thir
party networks; and various developing on-line eahdistribution initiatives.

During 2014, the manner in which our President &mief Executive Officer, who is the chief operatidgcision maker, evalua
performance and makes decisions about how to éaeaources changed, resulting in the reorganizati the Company's operating segme
As indicated above, the National Networks operasagment now includes the results of AMC and Suoela@hannel in Canada and Al
Networks Broadcasting & Technology. Prior to 201 results of these operations were included énlttbernational and Other operal
segment. Operating segment information for prigtrquks has been recast to reflect these changes.
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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,

2014 2013 2012

Revenues, net

National Networks $ 1,743,992, $ 1,536,28 $ 1,297,15.
International and Other 434,22: 55,881 57,61:
Inter-segment eliminations (2,509 (31€) (2,18¢)
Consolidated revenues, net $ 2,175,64. $ 1,591,85 $ 1,352,57
Operating income (loss)

National Networks $ 586,85t $ 516,95 $ 413,91:
International and Other (a) (41,977 61,32: (54,936
Inter-segment eliminations 1,47¢ 3,89z 3,861
Consolidated operating income $ 546,35! $ 582,16° $ 362,83t
AOCEF (deficit)

National Networks $ 633,58: $ 576,77 $ 503,95:
International and Other 24,42 (56,47¢) (42,395
Inter-segment eliminations 1,474 3,89: 3,861
Consolidated AOCF $ 659,47¢ $ 524,18¢ $ 465,41

(a) Amounts for the year ended December 31, 20d8de the litigation settlement gain of approxiniat&l 33,000 recorded in connection v
the settlement with DISH Network. See DISH Netwdiscussion 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 andranadion, 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 amabipg 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,

2014 2013 2012
Operating income $ 546,35 $ 582,16 $ 362,83t
Share-based compensation expense 28,36: 20,29¢ 17,20z
Depreciation and amortization 69,04¢ 54,66 85,38(
Litigation settlement gain — (132,949 —
Restructuring expense (credit) 15,71¢ — 3
AOCF $ 659,47¢ $ 524,18¢ $ 465,41
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Items Impacting Comparability
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 af3D million (approximately $1.0 billion) (the "Chefedia Acquisition"). AMC Networks fund:
the purchase price with cash on hand and additimbtedness of $600 million (see "Amended andd®es Credit Facility" discussi
below).

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 Chellomedi
operating businesses include: Chello Central Eyr@eello Latin America, Chello Multicanal, ChellooZe, Chello DMC (the broadc
solutions unit), and Atmedia (the advertising saleg which was subsequently sold in September R0llde acquisition provides us with
opportunity to accelerate and enhance our inteynatiexpansion strategy. We view this internati@pdortunity as one that has the potenti
provide longterm growth and value. This acquisition has beetuded in our operating results since the acquisitiate, January 31, 2014 (
Note 3 to the accompanying consolidated finand&tesnents). As part of our integration efforts, tiperating businesses of Chellomedia |
been rebranded and are now included in AMC Netwdnitsrnational and referred to as AMC Networks in#ional - Central Europ
(formerly Chello Central Europe), AMC Networks Irmtational -Latin America (formerly Chello Latin America), AMNetworks Internation
- Iberia (formerly Chello Multicanal), AMC Networksiternational - Zone (formerly Chello Zone), antM& Networks International BPMC
(formerly Chello DMC).

Acquisition of BBC AMERICA

In October 2014, the Company, through a whollyaed subsidiary, AMC New Video Holdings LLC ("AMRew Video"), entered into
membership interest purchase agreement (the "Psgchgreement”with BBC Worldwide Americas, Inc. ("BBCWA"), pursnofaito which
AMC New Video acquired 49.9%f the limited liability company interests of Newdéo Channel America, L.L.C. ("New Video"), whicivos
the cable channel BBC AMERICA (the "Transactiorf; a purchase price of $200,0Q0he "Purchase Price"). The Company fundec
Purchase Price with cash on hand and a $48@®issory note payable on April 23, 2015. The Rase Price is subject to working caf
and other adjustments. In addition to the Purcihageement, AMC New Video entered into a Second Asleenand Restated Limited Liabil
Company Agreement with BBCWA and one of its affdéig (the "Joint Venture Agreement") that sets foghtain rights and obligations of
parties, including certain put rights. The Compaag operational control of New Video and the BBC BRICA channel. The joint venture’
results are consolidated in the financial resuitAMC Networks from the date of closing (October, 2B814) (see Note 3 to the accompan
consolidated financial statements).

The comparability of our results of operations testw the years ended December 31, 2014 and Dec8hh2013 have been impacted
by these acquisitions.

DISH Network

DISH Network L.L.C. (“DISH Network”), VOOM HD Holdigs LLC (“VOOM HD") and CSC Holdings, LLC (“CSC Haihgs”), a
wholly owned subsidiary of Cablevision, entereaiatconfidential settlement agreement on OctobeQ12 (the “Settlement Agreementt)
settle the litigation between VOOM HD and DISH NetW (see Note 19 to the accompanying consolidateth€ial statements). In connect
with the Settlement Agreement, DISH Network enteired a longterm affiliation agreement with certain subsidiarigf the Company th
provided for the carriage of AMC, IFC, SundanceTW aVE tv. In addition, DISH Network paid $700,0@an account for the benefit
Cablevision and the Company which was initiallytidlimited equally to each of the Company and Cabienj pending a determination of
allocation of the settlement proceeds. In April 20Cablevision and the Company entered into aneageet (the DISH Network Proceer
Allocation Agreement”whereby the Company paid to Cablevision $175,00b@f&ettlement proceeds. Additionally, during gkeond quart
of 2013, the Company recorded a litigation settlehgain of approximately $133,000, included in @biexg income within the Internatior
and Other segment, representing the deferred titigasettiement proceeds liability of approximat&g08,000 recorded in the consolid:
balance sheet at December 31, 2012 less the $17pa0@ to Cablevision.

National Networks

In our National Networks segment, which accountedBf% of our consolidated revenues, net for tter gaded December 31, 2014e
earn revenue principally from the distribution afr grogramming and the sale of advertising. Distitn revenue primarily includes affiliati
fees paid by distributors to carry our programmiegworks and the licensing of original programmifog 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 “affibatagreementsyvhich generally provide fi
annual affiliation rate increases. The specifidliaffon fee revenues we earn vary from period éoiqud, distributor to distributor and also v
among our networks, but are generally based upemtimber of each distributsr'subscribers who receive our programming, refetoeak
viewing subscribers.
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The terms of certain other affiliation agreementsviule that the affiliation fee revenues we earma arfixed contractual monthly fee, wh
could be adjusted for acquisitions and dispositiminmultichannel video programming systems by tis¢ributor. Revenue from the licensing
original programming for digital and foreign di$ttion is recognized upon availability or distrilout 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 negetibprice 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 rettand 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 measurgdNielsen Media Research (“NielsenQur national programming networks h
advertisers representing companies in a broad rahgectors, including the health, automotive, foodurance, and entertainment indust
All of our National Networks distributed throughatlie U.S. use a traditional advertising sales mdeebr to September 2013, Sundanc
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 increasieghimber of viewing subscribers of
distributors that carry our services. We referhis tas our “penetration AMC, which is widely distributed throughout the U.&as a moi
limited ability to increase its penetration than WEBBC AMERICA, IFC and SundanceTV. To the extant already carried on more wid
penetrated service tiers, WE tv, BBC AMERICA, IF@daSundanceTV, although carried by all of the larldeS. distributors, have higt
growth opportunities due to their current penedratievels with those distributors. WE tv, BBC AMEEA, and IFC are currently carried
either expanded basic or digital tiers, while Sure@d V is currently carried primarily on digital & Our revenues may also increase over
through contractual rate increases stipulated istrob our affiliation agreements. In negotiating focreased or extended carriage, we
agreed in some instances to make upfront paymerggdhange for additional subscribers or extendedage, which we record as defel
carriage fees and which are amortized as a redutdisevenue over the period of the related affdia agreements, or agreed to waive f
specified period or accept lower per subscribes feeertain additional subscribers are provide@ al6o may help fund the distributoedforts
to market our channels. We believe that these atims generate a positive return on investmeet the contract period. We seek to incr:
our advertising revenues by increasing the ratesherge for such advertising, which is directlyatetl to the overall distribution of ¢
programming, penetration of our services and theulamity (including within desirable demographicgps) of our services as measure:
Nielsen. Distribution revenues in each quarter aty based on the timing of availability of ouogramming to distributors. We also see
increase our revenues by expanding the opportariitiedistribution of our programming through dadjtforeign and home video services.

Our principal goal is to increase our revenuesnuydasing distribution and penetration of our sgwj and increasing our ratings. Tc
this, we must continue to contract for and proda@h-quality, attractive programming. As competition forogramming increases ¢
alternative distribution technologies continue toeege and develop in the industry, costs for cdraequisition and original programming n
increase. There is a concentration of subscrilvetedé hands of a few distributors, which could teedisparate bargaining power betweer
largest distributors and us by giving those disttalos greater leverage in negotiating the priceahdr terms of affiliation agreements.

Programming expense, included in technical andatjpey expense, represents the largest expense dfdtional Networks segment ¢
primarily consists of amortization and impairmeatswrite-offs of programming rights, such as those for o@djiprogramming, 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.

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. These series gdiyenesult in high audience ratings for
networks which drive increased revenues throughdrigqdvertising revenues. The timing of exhibiteond distribution of original programmi
varies from period to period, which results in geeavariability in our revenues, earnings and cgWs from operating activities. We w
continue to increase our investment in programnaiogpss all of our channels. There may be significkanges in the level of our techn
and operating expenses due to the amortizatiorowtfeat acquisition and/or original programming saahd/or the impact of management’
periodic assessment of programming usefulness. Sosts will also fluctuate with the level of revesuderived from owned origir
programming in each period as these costs are membtiased on the film-forecast-computation method.
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Most original series require us to makefugmt investments, which are often significant amisu Not all of our programming efforts
commercially successful, which could result in atevoff 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 write-offs of $44,204 ,,863 and $9,99Were recorded for the years ended December 31,, ZB and 201
respectively. Program rights writéfs in 2014 primarily related to certain pilot ¢®snd unscripted series at AMC and a cancelegtsc
original series at WE tv. Program rights write-oifis2013 primarily related to two scripted origirsdries:The Killing and Low Winter Sut
each of which 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 ielsi the operations of AMC Networks International #C Films.

In our International and Other segment, which antedi for 20% of our consolidated revenues for tharyended December 31, 2014
earn revenue principally from the internationakritisition of programming and to a lesser exters, shle of advertising. Distribution reven
primarily include affiliation fees paid by distritors to carry our programming networks. Affiliatidees paid by distributors represents
largest component of distribution revenue. Ourliaffon fee revenues are generally based on eéhgrsubscriber fee or a fixed contract
monthly fee, under multear affiliation agreements, which may provide donual affiliation rate increases. For the yeareenDecember 3
2014, distribution revenues represented 87% ofrévenues of the International and Other segmentstMb these revenues are deri
primarily from Europe and to a lesser extent, L#&tnerica, the Middle East and parts of Asia ando&frThe International and Other segn
also includes IFC Films, our independent film digition business where revenues are derived pafgifrom theatrical, digital and licensi
distribution.

Programming and program operating costs, includeddhnical and operating expense, representsitedt expense of the Internatic
and Other segment and primarily consists of amatitn of acquired content, costs of dubbing andtglibg of programs, and transmiss
costs. Program operating costs include costs ssiohigination, transmission, uplinking and encrgpti

We view our international expansion as an importangterm strategy. We may experience an adverse intpatie International ai
Other segment's operating results and cash flowseiiods of increased international investment iy €ompany. Similar to our dome:
businesses, the most significant business chakemngeexpect to encounter in our international esgninclude programming competit
(from both foreign and domestic programmers), kdithannel capacity on distributopatforms, the growth of subscribers on those ptatt
and economic pressures on affiliation fees. OthHgnificant business challenges unique to intermatioexpansion include increa:
programming costs for international rights and sfation (i.e. dubbing and subtitling), a lack of availability ioternational rights for a portic
of our domestic programming content, increasedibigion costs for cable, satellite or fiber feemtsd a limited physical presence in €
territory. See also the risk factors described uitden 1A, “Risk Factors - We face risks from doingsiness internationallyih in this Annua
Report.

Corporate Expenses

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.

Impact of Economic Conditions

Our future performance is dependent, to a largentxbn general economic conditions including theact of direct competition, ¢
ability to manage our businesses effectively, amdrelative strength and leverage in the marketplhoth with suppliers and customers.

Capital and credit market disruptions could cawsmemic downturns, which may lead to lower demasdofur products, such as lov

demand for television advertising and a decreasi@eimumber of subscribers receiving our prograngmietworks from our distributors. Eve
such as these may adversely impact our resultpafations, cash flows and financial position.
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Consolidated Results of Operations

Year Ended December 31, 2014 Compared to Year Erdleckmber 31, 2013

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 expense
Depreciation and amortization
Litigation settlement gain
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 including noncontrolling interests

Net (income) loss attributable to noncontrollin
interests

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
Litigation settlement gain
Restructuring expense

Consolidated AOCF
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2014 2013
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 2,175,64 100.(% $ 1,591,85! 100.(% $ 583,78 36.7%
983,57! 45.2 662,23: 41.€ 321,34 48.5
560,95( 25.¢ 425,73! 26.7 135,21! 31.¢
15,71t 0.7 — — 15,71t n/m
69,04¢ 3.2 54,66 3.4 14,38: 26.2
— — (132,949 (8.4 132,94. (200.0
1,629,28: 74.¢ 1,009,69 63.4 619,59° 61.4
546,35: 25.1 582,16 36.€ (35,819 (6.2%
(128,829 (5.9 (115,04) (7.2 (13,789 12.C
— — (4,009 0.3 4,007 (100.0
— — (1,089 (0.2 1,08 (200.0
(20,49¢) (0.9) 6,96¢ 04 (27,465 (394.7)
(149,32) (6.9 (113,16¢) (7.2 (36,159 32.C
397,02t 18.2 469,00: 29.t (71,977 (15.9
(129,15) (5.9 (178,84) (11.2 49,68¢ (27.9)
267,87. 12.2 290,16( 18.2 (22,287 (7.7)
(3,44%) (0.2 — — (3,449 n/m
264,42 122% 290,16 182% (25,739 (8.9
(3,62¢) (0.2% 57¢ — % (4,20¢) (727.%)
$ 260,79 12.C% $ 290,73t 182% $  (29,94) (10.9%
Years Ended December 31,
2014 2013 $ change % change
$ 546,35 $ 582,16 $ (35,819 (6.2%
28,36! 20,29¢ 8,06¢ 39.7
69,04¢ 54,66 14,38: 26.5
— (132,94) 132,94 (200.0
15,71t — 15,71¢ n/m
$ 659,47¢ $ 524,18¢ $ 135,29( 25.€ 9%




National Networks Segment Results

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

Years Ended December 31,

2014 2013
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change

Revenues, net $ 1,743,922 100.% $ 1,536,28 100.% $ 207,63 13.5%
Operating expenses:

Technical and operating (excluding

depreciation and amortization) 728,69( 41.¢ 608,65¢ 39.¢ 120,03« 19.7

Selling, general and administrative 403,23. 23.1 368,64 24.C 34,59( 9.4

Restructuring expense 3,66¢ 0.2 — — 3,66¢ n/m

Depreciation and amortization 21,48( 1.2 42,03¢ 2.7 (20,55¢) (48.9)
Operating income $ 586,85t 33.7% $ 516,95 33.% $ 69,90¢ 13.5%
Share-based compensation expense 21,58¢ 1.2 17,78 1.2 3,801 21.4
Depreciation and amortization 21,48( 1.2 42,03¢ 2.7 (20,55¢) (48.9)
Restructuring expense 3,66¢ 0.2 — — 3,66¢ n/m
AOCF $ 633,58 36.99% $ 576,77. 375 $ 56,81: 9.€%

International and Other Segment Results

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

Years Ended December 31,

2014 2013
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change

Revenues, net $ 434,22 100.C% $ 55,88 100.C% $ 378,33 677.C%
Operating expenses:

Technical and operating (excluding

depreciation and amortization) 258,80 59.€ 57,78: 103.¢ 201,02: 347.¢

Selling, general and administrative 157,77¢ 36.2 57,09 102.2 100,67¢ 176.:

Restructuring expense 12,05: 2.8 — — 12,05: n/m

Depreciation and amortization 47,56¢ 11.C 12,63 22.¢ 34,931 276.¢

Litigation settlement gain — — % (132,94 (237.9% 132,94. (200.0)
Operating (loss) income $ (41,97) 9.97% $ 61,32 109.7% $ (103,299 (168.5%
Share-based compensation expense 6,77¢ 1.€ 2,51¢ 4.5 4,26: 169.4
Depreciation and amortization 47,56¢ 11.C 12,63 22.¢€ 34,93" 276.¢
Litigation settlement gain — — (132,94, (237.9) 132,94 (200.0
Restructuring expense 12,05: 2.8 — — 12,05: n/m
AOCF (deficit) $ 24,42 56% $ (56,470 (101.)% $ 80,89 (143.9%
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Revenues, net

Revenues, net increased $583,783 to $2,175,64théoyear ended December 31, 2014 as compared tgetireendedecember 3:

2013 . The net change by segment was as follows:

Years Ended December 31,

% of % of %
2014 total 2013 total $ change change
National Networks $ 1,743,92 80.2% $ 1,536,28 96.£% $ 207,63! 13.5%
International and Other 434,22: 20.C 55,88 3.5 378,33 677.(
Inter-segment eliminations (2,507) (0.7 (31€) — (2,18¢) 691.¢
Consolidated revenues, net $ 2,175,64 100.(% $ 1,591,85i 100.(% $  583,78: 36.7%
National Networks
The increase in National Networks revenues, netattaibutable to the following:
Years Ended December 31,
% of % of %
2014 total 2013 total $ change change
Advertising $ 764,61( 43.¢% $ 662,78¢ 43.1% $ 101,82: 15.0%
Distribution 979,31. 56.2 873,49¢ 56.¢ 105,81« 12.1
$ 1,743,92, 100.% $ 1,536,28 100.% $ 207,63! 13.5%

Advertising revenues increased $101,821oss all of our networks, with the largest inseeat AMC. This increase resul
from higher pricing per unit sold due to an incexhdemand for our programming by advertisers aifadur networks, led t
The Walking Dead Prior to September 2013, SundanceTV principatiid sponsorships, but since then it migrated
traditional advertising sales model. The increasadvertising revenues was also impacted by tHedian of the results

BBC AMERICA from the date of acquisition of Octoliz8, 2014. As previously discussed, most of oureaitking revenue
vary based on the timing of our original programgngeries and the popularity of our programming assured by Nielse
Due to these factors, we expect advertising revetmegary from quarter to quarter.

Distribution revenues increased $105,®ticipally due to an increase of $57,303 prindip&dom licensing and home vid
revenues derived from our original programmingiranily at AMC, and to a lesser extent at Sundanéend WE tv, and ¢
increase of $48,511 in affiliation fee revenuese Tiicrease in affiliation fee revenues resultednfran increase in viewil
subscribers, primarily at IFC and WE tv, and arréase in rates, primarily at AMC. In addition, therease in distributic
revenues was also impacted by the inclusion ofréiselts of BBC AMERICA from the date of acquisitiof October 2:
2014. Distribution revenues vary based on the gyron availability of our programming to distributorBecause of the
factors, we expect distribution revenues to vaoyrfiquarter to quarter.

The following table presents certain subscribesrimfation at December 31, 2014 and December 31, 2013

Estimated Domestic
Subscribers®

December 31, 2014 December 31, 2013

National Programming Networks:

AMC 95,00( 97,40(
WE tv 85,40( 84,00(
BBC AMERICA @ 78,20( 79,50(
IFC 73,70( 69,90(
SundanceTV 56,60( 56,20(

(1) Estimated U.S. subscribers as measured by Ni
(2) Acquired in October 2014 (see discussion ab



38




The increase in subscribers reflects the repositipof WE tv and IFC with certain operators to marielely distributed tiers of servic
Additionally, the number of reported subscribersynt® impacted by changes in the Nielsen sampledmas$ not necessarily correlate
changes in the Company's viewing subscribers.

International and Other

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

Years Ended December 31,

% of % of %
2014 total 2013 total $ change change
Advertising $ 55,72¢ 12.¢% $ — —% $ 55,72¢ n/m
Distribution 378,49! 87.2 55,88 100.( 322,60t 577.%
$ 434,22 100.9% $ 55,88 100.9% $ 378,33« 677.(%

Advertising and distribution revenues increased7$3%2 at AMC Networks International primarily duethe inclusion of the results
Chellomedia from the acquisition date of January Z114. Distribution revenues also increased $21&2IFC Films principally due to
increase in theatrical and participation revenu@narily driven by the performance of the theatriedease of the filmBoyhood

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 origmadtansmission, uplinking and encryption.

Technical and operating expense (excluding depfeniand amortization) increased $321,342 to $983.%r 2014as compared
2013 . The net change by segment was as follows:

Years Ended December 31,

2014 2013 $ change % change
National Networks $ 728,69( % 608,65t $ 120,03: 19.7%
International and Other 258,80: 57,78. 201,02: 347.¢
Inter-segment eliminations (3,919 (4,20%) 287 (6.6
Total $ 983,57! % 662,23. $ 321,34. 48.5 %
Percentage of revenues, net 45.2% 41.6%

National Networks

The increasen the National Networks segment was attributabléntreased program rights amortization expens#5@,960 and ¢
increase of $67,074 for other direct programminigtegl costs, primarily including participation aresiduals, and development costs.
increase in program rights amortization expens#uss to our increased investment in owned origiealkes primarily at AMC, and to a les
extent WE tv, SundanceTV, and IFC. Program righteréization expense for the year ended Decembe2@®14 included writeffs of $44,00
primarily related to management's assessment ajrgmuming usefulness of certain pilot costs and nipted series at AMC based
management's decision to focus on scripted sengsa&anceled scripted original series at WE tegRam rights writesffs of $61,005 in 201
primarily related to two AMC scripted original sesiwhich were canceled in 2018nd to a lesser extent to programming at Sundan@esTiv
prepared our programming schedule for the tramsitioa 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.

International and Other
The increase in the International and Other segmastprimarily due to increased program rights diration expense of $77,592 anc

increase of $123,429 for other direct programmilgted costs, including costs of origination ahémission, principally due to the impac
the acquisition of Chellomedia from the date ofwasijion, January 31, 2014.
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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@&i35,215 to $560,950 for 2014 as compared t8 20he net change by segm
was as follows:

Years Ended December 31,

2014 2013 $ change % change
National Networks $ 403,23: $ 368,64: $ 34,59( 9.4%
International and Other 157,77¢ 57,09’ 100,67¢ 176.<
Inter-segment eliminations (58) 4 (54) 1,350.(
Total $ 560,95( $ 42573  $ 135,21! 31.8%
Percentage of revenues, net 25.8% 26.7%

National Networks

The increasen the National Networks segment was primarily ilttrable to increased advertising sales relateceresgs of $14,0:
primarily related to the overall increase in adigamy sales revenues, increased general and adratios expenses of $9,198 primarily du
an increase in professional fees including $5,95&cquisition-related professional fees relateBB&C AMERICA, employeeelated expens
and other corporate expenses, increased corpdiatations of $7,191 and increased shiaased compensation expense and expenses r
to longterm incentive compensation of $4,126. There magideificant changes in the level of our sellingngral and administrative expe
from quarter to quarter and year to year due taithieng of promotion and marketing of original pragiming series and subscriber reter
marketing efforts.

International and Other

The increasen the International and Other segment was primatlile to an increase at AMC Networks Internatioogl$88,06!
principally due to the inclusion of the results @fiellomedia from the acquisition date of January Z114, including increased acquisition
related professional fees incurred of $8,457 prilpaue to the acquisition and integration of Chelkedia, an increase in marketing and se
expenses of $7,790 at IFC Films principally du¢ht® exploitation oBoyhood, and increased shabased compensation expense and exp

relating to longterm incentive compensation of $6,217, partialfisef by a decrease in legal fees and other retatstd and expenses of $2,
compared to the same period in 2013 in connectitimtive DISH Network contract dispute.

Restructuring expense

Restructuring expense of $15,715 is due to $3,664e National Networks segment and $12,051 inrternational and Other segme
Restructuring expense at both the National Netwaihd International and Other segments primarilyesgnts severance charges inct
related to employee terminations associated wihettmination of certain positions.

Depreciation and amortization

Depreciation and amortization increased $14,38#6&8048 for 2014 as compared to 2013 . The netgghbyp segment was as follows:

Years Ended December 31,

2014 2013 $ change % change
National Networks $ 21,480 $ 42,03¢ $ (20,55¢) (48.9%
International and Other 47,56¢ 12,63 34,93] 276.¢
$ 69,04¢ $ 54,667 $ 14,38: 26.2 %

The decrease in depreciation and amortization esgoém the National Networks segment was primarityitautableto a decrease
amortization expense of $20,655, principally at AME certain intangible assets became fully amattizethe third quarter of 2013, partie
offset by an increase in amortization of $1,20%texl to identifiable intangible assets acquireccamnection with the BBC AMERIC
acquisition.

The increase in depreciation and amortization es@én the International and Other segment was pilyrattributable to an increase
amortization expense of $19,582 principally relatethe amortization of identifiable intangible etssand an
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increase in depreciation expense of $15,085 pratigiprelated to property and equipment acquiredcamnection with the Chellomer
acquisition.

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 oeted in the consolidat
balance sheet at December 31, 2012 less the $I75410 to Cablevision on April 9, 2013 resultedaimain of $132,944 for the year en
December 31, 2013 included in the International @ttter segment.

AOCF

AOCF increased $135,290 to $659,479 for 2014 ageoed to 2013 . The net change by segment wasdlaws$o

Years Ended December 31,

2014 2013 $ change % change
National Networks $ 633,58 $ 576,77. $ 56,81: 9.6 %
International and Other 24,42 (56,47¢) 80,89" (143.9)
Inter-segment eliminations 1,474 3,89: (2,419 (62.7)
AOCF $ 659,47¢ $ 524,18¢ $ 135,29( 25 €0

National Networks AOCF increased due to an increasevenues, net of $207,639artially offset by an increase in technical
operating expenses of $120,0@4ulting primarily from an increase in programhtggand an increase in selling and administratiperses
$30,788. As a result of the factors discussed abopacting the variability in revenues and opegtixpenses, we expect AOCF to vary f
quarter to quarter.

International and Other AOCF increased due to arease in revenues, net of $378,33%artially offset by an increase in technical
operating expenses of $201,021d an increase in selling, general and administraxpenses of $96,416 due principally to theusidn of th
results of the Chellomedia acquisition from thewasijon date of January 31, 2014.

Interest expense, net

The increase in interest expense, net of $13,%88 #013 to 2014 was attributable to the following:

Higher average debt balances $ 13,35
Change in fair value of interest rate swap congract (349
Increase in interest income (88%)
Increase in capital leases 1,46:
Other 203

$ 13,78¢

The increase in interest expense due to higheageedebt balances is a result of incurring addafiomdebtedness of $600,000 under
Term Loan A Facility (defined below) on January 3014 to partially fund the acquisition of Chellaiiee See "Amended and Restated Se
Secured Credit Facility" 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 $4,007 for the year ended Deearh, 2013, which includes certain unamortize@defl financing costs associated with
original credit agreement of $3,719 and certaiariting costs relating to the amended and restagelit agreement of $288.

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 $1,087 for tharyended December 31, 2013 related to a porticgheofinamortized discount associated

the June 30, 2011 original credit agreement thatwwitten off.

Miscellaneous, net



The decrease in miscellaneous, net of $27,465imsapity the result of $29,325 of net foreign curgrunrealized transaction los
principally from the translation of monetary assats liabilities that are denominated in currencigeer than the underlying
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functional currency of the applicable entity andealized loss of $3,009 on derivative contractsngrily related to foreign currency opt
contracts which prior to their expiration, and ionoection with the purchase of Chellomedia on Jgn@4a, 2014, were settled with 1
counterparties, partially offset by a gain of $4 T8alized on the sale of an investment.

Income tax expense

Income tax expense attributable to continuing apara was $129,155 for the year ended Decembe2@®1l4, representing an effecti
tax rate of 32% The effective tax rate differs from the feder@tstory rate of 35% due primarily to state incotae expense of $7,941,
benefit from foreign subsidiary earnings indefihjiteeinvested outside of the U.S. of $7,407, tardfit from the domestic production activit
deduction of $9,873, tax benefit of $5,065 reldtedncertain tax positions, including accrued ies¢rand tax expense of $5,705 resulting
an increase in the valuation allowance relatingnprily to certain foreign and local income tax étedrry forwards. The tax benefit relating
reductions in uncertain tax positions is primadlye to an audit settlement.

Income tax expense attributable to continuing dpmra was $178,841 for the year ended Decembe2@®13, representing an effect
tax rate of 38%. The effective tax rate differsnirthe federal statutory rate of 35% due primarilystate income tax expense of $8,786
expense of $9,089 related to uncertain tax posfigmcluding accrued interest and tax expense dfZ8bresulting from an increase in
valuation allowance relating primarily to certaordign and local income tax credit carry forwards.
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Year Ended December 31, 2013 Compared to Year Efdlecember 31, 2012

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
Litigation settlement gain
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 including noncontrolling interests
Net loss attributable to noncontrolling interest

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
Litigation settlement gain
Restructuring credit

Consolidated AOCF
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2013 2012
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 1,591,85 100.(% $ 1,352,57 100.(% $  239,28: 17.7%
662,23: 41.€ 507,43t 37.t 154,79° 30.5
425,73! 26.7 396,92t 29.2 28,80¢ 7.2
— — 3 — 3 (200.0
54,667 34 85,38( 6.2 (30,719 (36.0
(132,94, (8.9 — — (132,949 n/m
1,009,69 63.£ 989,73¢ 73.2 19,95: 2.C
582,16 36.€ 362,83¢ 26.¢ 219,32¢ 60.Z£%
(115,04) (7.2) (127,27¢) (9.9 12,23t (9.6
(4,007 (0.3 (1,862 (0.2 (2,145 115.2
(2,087%) (0.2 (20,779 (0.8 9,681 (89.9
6,96¢ 0.4 (652 — 7,621 n/m
(113,166 (7.2 (140,56 (10.9 27,39¢ (19.5
469,00: 29.t 222,27: 16.4 246,72° 111.C
(178,84) (11.2) (86,05¢) (6.4 (92,7879 107.¢
290,16( 18.2 136,21t 10.1 153,94 113.C
— — 314 — (319 (200.0
290,16( 18.2% 136,53( 10.1% 153,63( 112.5
57¢ — % = — % 57¢ n/m
$ 290,73t 182% $ 136,53 101% $ 154,20t 112.€ %
Years Ended December 31,
2013 2012 $ change % change
$ 582,16° $ 362,83t $ 219,32! 60.2£%
20,29¢ 17,20 3,097 18.C
54,66 85,38( (30,719 (36.0
(132,944 — (132,94) n/m
— 3 3 (200.0
$ 524,18¢ $ 465,41 $ 58,77: 12.€%




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

Litigation settlement gain
Operating income (loss)
Share-based compensation expense
Depreciation and amortization
Litigation settlement gain
Restructuring credit
AOCEF deficit

Revenues, net

2013 2012
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 1,536,28 100.% $ 1,297,15. 100.% $ 239,13t 18.4%
608,65t 39.¢ 466,73! 36.C 141,92: 30.4
368,64. 24.(C 341,40« 26.2 27,23¢ 8.C
42,03¢ 2.7 75,09¢ 5.8 (33,067) (44.0)
$ 516,95: 33.% $ 41391 31.¢% $ 103,04( 24.<%
17,78: 1.2 14,93¢ 1.2 2,844 19.C
42,03¢ 2.7 75,09¢ 5.8 (33,069 (44.0
$ 576,77. 37t $ 503,95 38.005 $ 72,82: 14.5 %
Years Ended December 31,
2013 2012
% of % of
Revenues, Revenues, %
Amount net Amount net $ change change
$ 55,88 100.(% $ 57,61: 100.C% $ (1,72%) (3.0%
57,78: 103.4 46,74¢ 81.1 11,03« 23.€
57,09: 102.2 55,52: 96.4 1,57¢ 2.&
— — (©)] — 3 (100.0
12,63: 22.€ 10,28: 17.€ 2,35(C 22.¢
(132,944 (237.9 — — (132,94, n/m
$ 61,32 109.7% $ (54,93¢) (95.9% $ 116,25 (211.6%
2,51¢€ 4.t 2,26: 3.€ 25% 11.2
12,63 22.¢ 10,28: 17.¢ 2,35( 22.¢
(132,94 (237.9 — — (132,94, n/m
— — €)] — 3 (200.0
$ (56,479 (101.% $ (42,39 (73.0% $ (14,08 33.2%

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 $ 1,536,28 96.E% $ 1,297,15 95.€% $ 239,13 18.4%
International and Other 55,88 3.5 57,61: 4.3 (1,725 (3.0
Inter-seament eliminatinn (R1A — (2 18F) (n N 1 87( (RR R\



Consolidated revenues, net $ 1,591,85 100.(% $ 1,352,557 100.(% $ 239,28 17.7%
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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 43.1% $ 522,91 40.% $  139,87: 26.7%
Distribution 873,49t 56.¢ 774,23¢ 59.7 99,26 12.¢
$ 1,536,28 100.(% $ 1,297,15. 100.(% $ 239,13t 18.2%
. Advertising revenues increased $139,8¢fbss all of our networks, with the largest inseeat AMC. This increase resulted fi

higher pricing per unit sold due to an increaseshaled for our programming by advertisers, ledTine Walking Deadand a
increased number of original programming series éired on AMC in 2013 as compared to the numberigfiinal programmin
series that aired on AMC at 2012. This increase ass impacted by a decrease in advertising reveiluéhe 2012 associal
with the temporary DISH Network carriage terminataf all our networks for approximately four month2012.

. Distribution revenues increased $99,38#hcipally due to an increase of $64,015 in afibn fee revenues resulting from
increase in rates, primarily at AMC. As previoudigcussed, affiliation fee revenues and subscritvere negatively impacted
2012 due to the temporary DISH Network carriagenteation of all our networks for approximately fooronths in 201:
Distribution revenues increased $35,249 princip&ébm licensing and digital distribution revenuesrided from our origin:

programming, primarily at AMC and IFC.

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

97,40( 98,90(
84,00( 81,50(
69,90( 69,60(
56,20( 54,10(

The increase in subscribers reflects the repositipaf WE tv and SundanceTV with certain operatorsore widely distributed tiers
service. Additionally, the number of reported suligrs may be impacted by changes in the Nielserplaand does not necessarily corre

to changes in viewing subscribers.

International and Other

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

Years Ended December 31,

% of % of %
2013 total 2012 total $ change change
Advertising $ — —% $ — —% $ — — %
Distribution 55,88: 100.( 57,61: 100.( (1,725 (3.0
$ 5588 100.% $ 57,61 100.% $ (1,729 (3.0%

Distribution revenues decreased primarily due tleerease in revenue of $4,886 at IFC Films primatile to a decrease in home vi
distribution revenues and lower performance of tiiea titles. These decreases were partially offtsean increase in foreign affiliation
revenues of $3,776 principally from our expandedriiution of Sundance Channel in Europe.
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Technical and operating expense (excluding depredian and amortization)

Technical and operating expense (excluding depieniand 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 $ 608,65t $ 466,73 $ 141,92: 30.£%
International and Other 57,78 46,74¢ 11,03 23.€
Inter-segment eliminations (4,205 (6,047 1,842 (30.5)
Total $ 662,23. $ 507,43t % 154,79 30.E%
Percentage of revenues, net 41.6% 37.5%

National Networks

The increase in the National Networks segment wtab@table to increased program rights amortizatexpense of $127,020 and
increase of $14,901 for other direct programminigtegl costs, primarily including participation aresiduals, and development costs.
increase in program rights expense is due to aneased investment in scripted original series grilmat AMC and SundanceTV and inclu
write-offs of $61,005 based on management's assessoh programming usefulness, primarily at AMC daghe cancellation ofhe Killing
andLow Winter Sunand to a lesser extent to programming at SundanasTWe prepared our programming schedule for tesition to
traditional advertising model.

International and Other

The increase in the International and Other segmweaist primarily due to an increase in program riginortization expense of $8,1
related to higher content acquisition costs at FHItns and an increase of $4,389 at AMC/Sundancen@aGlobal primarily related
program rights and programming related expensegaxpand internationally.

Selling, general and administrative expense

Selling, general and administrative expenses ise@#$28,809 to $425,735 for 2013 as compared t8 20he net change by segm
was as follows:

Years Ended December 31,

2013 2012 $ change % change
National Networks $ 368,64: $ 341,40: % 27,23t 8.(%
International and Other 57,097 55,52: 1,57¢ 2.&
Inter-segment eliminations 4 — 4 n/m
Total $ 425,73! % 396,92t $ 28,80¢ 7.2%
Percentage of revenues, net 26.71% 29.2%

National Networks

The increase in the National Networks segment wamapily attributable to increased general and adsiriation expenses of $9,¢
primarily due to an increase in professional feesployee related expenses and other corporate sepesnd increased shdmase:
compensation expense and expenses relating taéonmgincentive compensation of $8,563. In additeales and marketing expenses incre
$9,887. Marketing costs increased for the year émdlecember 31, 2013 compared to the same peri@9i2 primarily at AMC due to tl
airing of a higher number of original programmirgyies; however, this amount was substantially offsea decrease in marketing costs
subscriber retention marketing efforts as compdoethose incurred in 2012 associated with the DIS&twork carriage termination 1
approximately four months in 2012.

International and Other

The increase in the International and Other segmast primarily due to an increase in general andiaidtrative expenses of $&
principally for employee related expenses and emed share-based compensation expense and expelses to longterm incentiv
compensation of $1,048. Additionally, during 204 incurred acquisition related professional feé€s$®,898 primarily related to tl
Chellomedia acquisition which were substantiallisef by a decrease in legal fees and other retaists and expenses of $8,887 compar
the same period in 2012 in connection with the DI#twork contract dispute related to VOOM HD.
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Depreciation and amortization

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

Years Ended December 31,

2013 2012 $ change % change
National Networks $ 42,03¢ $ 75,09¢ $ (33,069 (44.0%
International and Other 12,63 10,28: 2,35( 22.¢
$ 54,667 $ 85,38( $ (30,719 (36.0%

The decrease in depreciation and amortization esgoém the National Networks segment is primariliriladitable to a decrease
amortization expense of $32,858 at AMC and at Sncel&V as certain intangible assets became fullyrineadl in the second quarter of 2!
(SundanceTV) and in the third quarter 2013 (AMC).

Litigation settlement gain

Litigation settlement gain relates to the finabalition of the proceeds from the settlement ajdiion with DISH Network (seeDI1SH
Network” discussion above). The deferred litigation settieimgroceeds liability of approximately $308,000 aeted in the consolidat
balance sheet at December 31, 2012 less the $I7p540 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 for 2013 as compared to 20h2 net change by segment was as follows:

Years Ended December 31,

2013 2012 $ change % change
National Networks $ 576,77. $ 503,95: $ 72,82: 14.5%
International and Other (56,47¢) (42,395 (14,087 33.2
Inter-segment eliminations 3,89: 3,861 32 0.8
AOCF $ 524,18¢ $ 465,41 $ 58,77: 12.6%

National Networks AOCF increased due to an incréaseevenues, net of $239,136, partially offsetdiy increase in technical ¢
operating expenses of $141,922 resulting primdmdgn an increase in program rights including progmaing rights writeeff of $61,005 and ¢
increase in selling and administrative expensei2d{393.

International and Other AOCF deficit increased puily due to an increase in technical and operagmgenses of $11,034 ¢
principally to content acquisitions costs at IFGrfS and a decrease in revenues, net of $1,725.

Interest expense, net

The increase in interest expense, net of $12,2856 #012 to 2013 was attributable to the following:

Change in fair value of interest rate swap consréa} $ (11,660
Increase in interest income (317)
Other (25¢)

$ (12,23%)

(a) During 2012, in connection with the repaymefhe outstanding principal amount under the tevamlB facility, we recorded an unreali.
loss of $8,725, included in interest expense, enréated interest rate swap contracts previousygthated as cash flow hedges of a portic
the term loan B facility as the related intere$t iwap contracts no longer qualified for hedgeanting.

Write-off of deferred financing costs
On December 16, 2013, we entered into an amendedestated credit agreement. This credit agreemernded and restated Al

Networks June 30, 2011 original credit agreement in itsirety. In connection with this amendment, we reeor a writeeff of deferre:
financing costs of $4,007 for the year ended Deesrhh, 2013, which includes certain unamortized
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deferred financing costs associated with the ogiginedit agreement of $3,719 and certain financiogts relating to the amended and res
credit agreement of $288.

The writeoff of deferred financing costs of $1,862 for theay ended December 31, 2012 represents $964 afrekbfiinancing 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 facilh December 2012.

Loss on extinguishment of debt

As discussed above, in connection with entering he amended and restated credit agreement onibecd 6, 2013, we also recorde
loss on extinguishment of debt of $1,087 for tharyended December 31, 2013 related to a porticgheofinamortized 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@éadss on extinguishment of deb
$10,774 for the year ended December 31, 2012 repiieg the excess of the principal amount repagt téive carrying value of the term loa
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 equigaté 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 dpmra was $178,841 for the year ended Decembe2@®13, representing an effect
tax rate of 38%. The effective tax rate differsnirthe federal statutory rate of 35% due primarilystate income tax expense of $8,786
expense of $9,089 related to uncertain tax posfigmcluding accrued interest and tax expense dfZ8bresulting from an increase in
valuation allowance relating primarily to certaordign and local income tax credit carry forwards.

In addition, income taxes paid, net increased 5,886 to $135,708r the year ended December 31, 2013 as compaitbe tear ende
December 31, 2012. The increase was due primarilihe 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 VO@MSettlement Agreement and
DISH Network Proceeds Allocation Agreement, whiclcreased tax payments (in the first quarter of 2088 $81,000, and reduced
payments (in the remaining quarters of 2013) by, 3.

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,%Bulting from a decrease in the valua
allowance relating primarily to certain foreign dndal income tax credit carry forwards.
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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 fromergions, amounts available under our revolvinglitracility (as described belo
and access to capital markets. Although we cuyrdbetlieve that amounts available under our revghiredit 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 fildlegistration Statement on Forn8 $-Shelf Registration") with the SEC in which
registered debt securities.

Our principal uses of cash include the acquisitiord production of programming, investments and adguns, debt service a
payments for income taxes. We continue to increaseénvestment in original programming, the fundofgwhich generally occurs six to n
months in advance of a prograsdiring. We expect this increased investment tdicoe in 2015. Historically, our businesses haveraquiret
significant capital expenditures, however, we expespital expenditures in 2015 will be higher thaistorical years primarily related
investments in our broadcasting and technologyitiesi.

As of December 31, 2014 our consolidated cash and cash equivalents balamdudes approximately $88,484 held by for
subsidiaries, some of which have earnings that mmtebeen subject to U.S. tax. Repatriation of isgs1not previously subject to U.S.
would generally require us to accrue and pay LaSeg on such amount. However, we intend to eiteempnently reinvest these funds
repatriate them in a taxee manner. We have estimated the unrecognizeetraddf tax liability for temporary differences redtto thes
earnings to be immaterial as of December 31, 2014 .

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 indebtedredesg with our other funding and investnr
requirements over the next twelve months and dverddnger term. However, we do not expect to geaegafficient cash from operations
repay at maturity the entirety of the then outstagdalances of our debt. As a result, we will thendependent upon our ability to acces:
capital and credit markets in order to repay oimegfce the outstanding balances of our indebtedf@skire to raise significant amounts
funding to repay these obligations at maturity wdoaidlversely affect our business. In such a circantst, we would need to take other acl
including selling assets, seeking strategic investisifrom third parties or reducing other discrediy uses of cash.

Our level of debt could have important consequencesur business including, but not limited to,resing our vulnerability to gene
adverse economic and industry conditions, limitilhg availability of our cash flow to fund future ggramming investments, cap
expenditures, working capital, business activitind 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 Itevets of advertising. These eve
would adversely impact our results of operatioashcflows and financial position.

Cash Flow Discussion

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

Years Ended December 31,

2014 2013 2012

Continuing operations:

Cash flow provided by (used in) operating actitie $ 375,76: $ (49,46) $ 569,13:
Cash flow used in investing activities (1,223,21)) (26,14¢) (19,397
Cash flow provided by (used in) financing actistie 574,87 (19,959 (155,08)
Net (decrease) increase in cash from continuingatioas (272,57) (95,567) 394,65:
Discontinued operations:

Net (decrease) increase in cash flow from discoetinoperations $ (2,955 $ — 3 481
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Continuing Operations
Operating Activities

Net cash provided by (used in) operating activiiesunted to $375,762 for the year ended Decenthe2®4 as compared $§49,463
for the year ended December 31, 2013 . In 2014 cash provided by operating activities resulteshfr$1,031,242f net income befo
depreciation and amortization and other non-cashst which was partially offset by payments forguean rights of $690,237Additionally,
changes in all other assets and liabilities dutiregyear resulted in an increase of 34,757 .

Net cash (used in) provided by operating activiaesounted to $(49,463) for the year ended Deceibe2013 compared 1$569,13:
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 $17,789 in accowysbte, accrued expenses and ¢
liabilities which was more than offset by paymefuts 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 decreaseen m¢h liabilities of $8,605.

Net cash provided by operating activities amounite569,132 for the year ended December 31, 20t .2012net cash provided |
operating activities resulted from $536,042 of inebme before depreciation and amortization anérationeash items, an increase in defe
revenue and deferred litigation settlement proce&fd$337,207 primarily related to the temporaryoedition of the VOOM HD lawst
settlement proceeds (see “DISH Netwodicussion above), an increase in income taxesbpayd $116,740 and an increase of othel
liabilities of $7,247. These increases were paytiaffset by payments for program rights of $4134@n increase in accounts receivable, 1
of $11,717 , and deferred carriage fee paymen$8@94.

Investing Activities

Net cash used in investing activities for the yesmded December 31, 2014 , 2013 and 2012 was $2123 $26,146 and $19,392
respectively. In 2014 net cash used in investing activities was priparélated to payments for the acquisitions of @Girakdia, BB(
AMERICA and a small international channel, net ale acquired of $1,184,58MNet cash used in investing activities also inetlidapite
expenditures of $39,739 , $24,303 and $18,557ears ended December 31, 2014 , 2013 and,2@%pectively, primarily for the purchi
of information technology hardware and software sadsmission related equipment.

Financing Activities

Net cash provided by (used in) financing activiéesounted to $574,877 for the year ended Decenthet® 4 as compared $§19,953
for the year ended December 31, 2013 . In 201danfiing activities consisted of proceeds from #smance of long-term debt of $600,000
which was used to fund a portion of the Chellomatliechase price, the excess tax benefits from db@sed compensation arrangemen
$6,798 , and proceeds from stock option exerci6&4,403, partially offset by treasury stock acquired frtme acquisition of restricted sha
of 22,192 , payments for financing costs of $9,266d principal payments on capital lease obligatiof $2,401 .

Net cash used in financing activities amounted1i®,$53 for the year ended December 31, 2013 comdpar®l55,087or the year ende
December 31, 2012 . In 2013 , financing activittesmsisted of payments for financing costs of $12,9%easury stock acquired from
acquisition of restricted shares of $12,135 andgipal payments on capital leases of $1,5pa@rtially offset by the excess tax benefits f
share-based compensation arrangements of $4,97&racekds from stock option exercises of $1,759 .

Net cash used in financing activities amountedt®55087 for the year ended December 31, 2012 012 2financing activities consist
of repayments of indebtedness under our Creditliaaf $742,025, treasury stock acquired from #euisition of restricted shares
$15,989, principal payments on capital leases of $1,4X1Bayments for financing costs of $1,421, partiaffiget by the net proceeds from
issuance of 4.75% senior notes of $589,500, pracémun stock option exercises of $8,777 and theegxdax benefits from shabese:
compensation arrangements of $7,484.

Debt Financing Agreements
Amended and Restated Senior Secured Credit Facility

On December 16, 2013 (the “Refinancing DateAMC Networks and its subsidiary, AMC Network Entérniment LLC (th
“Borrowers”), and certain of AMC Networksubsidiaries, as restricted subsidiaries, entertddn amended and restated credit agree
which amended and restated AMC Networks’ origimabld facility dated June 30, 2011 in its entirétye "Original Credit Facility").

The amended and restated credit agreement protge8orrowers with senior secured credit facilit@ansisting of (a) an initi
$880,000 term loan A that was used by AMC Netwdrtksetire the then outstanding term loan A facilisovided under the June 30, 2
original credit agreement, (b) a subsequent $6@0t&0N loan A (collectively, the “Term Loan A Fatil)
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which was drawn on January 31, 2014 upon the aatish of certain conditions related to consumnmatbthe Chellomedia Acquisition, ¢
“Acquisition of Chellomediaiscussed above, and (c) a $500,000 revolving tcfadility (together with the Term Loan A Facilitgpllectively
the “Credit Facility”). The Term Loan A Facility maes on December 16, 2019. The revolving creditifa matures on December 16, 2018.

The revolving credit facility wasot drawn upon at December 31, 2014. Total undnavolver commitments are available to be dr
for our general corporate purposes.

In connection with the subsequent $600,000 term Rodacility, AMC Networks incurred deferred finaing costs of $9,266 arfil2,66¢
as of December 31, 2014 and 201®hich are amortized to interest expense, utijzihe effective interest method, over the term adt
respective component 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) “@ase Rate”)or (b) a Eurodollar ra
plus an additional rate ranging from 1.50% to 2.25%86 annum (determined based on a cash flow rétie)“Eurodollar Rate”)At Decembe
31, 2014, the interest rate on the Term Loan Alfgaevas 1.91%, reflecting a Eurodollar Rate plos tdditional rate as described herein.

The Credit Facility requires the Borrowers to pagoanmitment fee of between 0.25% and 0.50% (detexchbased on a cash flow ra
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 rafperty 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 Ifaanaturity 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 subsidiaries apiliv incur indebtedness, m
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 irCtteelit Facility) of 2.50:1.

AMC Networks was in compliance with all of its caamts under the Credit Facility as of December2814 .
Original Credit Facility

On June 30, 2011, AMC Networks, as borrower, afstsuntially all of its subsidiaries, as restricgedbsidiaries, entered into the Origi
Credit Facility. Under the terms governing the @rad Credit Facility, AMC Networks was provided Witsenior secured credit facilit
consisting of a $1,130,000 term loan A facility$595,000 term loan B facility and a $500,0@¥olving credit facility (collectively, tt
"Original Credit Facility"). The term loan A fadii and the term loan B facility were discounted68®, and $12,986 respectively, upc
original issuance. On June 30, 2011, approxima$&ly7,0000f the Original Credit Facility debt was issued @SC Holdings as part
consideration for the transfer to AMC Networks bé tRMH businesses in June 2011 in connection \mighDistribution of AMC Network
from Cablevision, which was consummated on JunG@0].

On December 16, 2013, we used the proceeds frofmatiewings under the Term Loan A Facility to replag outstanding amount un
the term loan A facility of the Original Credit Rbty. Additionally, we recorded a write-off of defred financing costs of $4,00Gr the yea
ended December 31, 2013, which includes certaimontézed deferred financing costs associated with@riginal Credit Facility of $3,7:
and certain financing costs relating to the Cré&ditility of $288 as well as a a loss on extinguiehtrof 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.
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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 urtde term loan B facility.

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).

AMC Networks is a holding company and has no indeat assets or operations of its own. The 7.75%3Nare guaranteed on a se
unsecured basis by certain of AMC Networletisting and future domestic restricted subsid&riea accordance with the 7.75% N
Indenture. The guarantees under the 7.75% Notdslaend 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 caamts under its 7.75% Notes Indenture as of DeceB8he014 .
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 casloadl portion of their 4.75% 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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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% Notegntge. The guarantees under the 4.75% Notes Hranidl 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 DeceBhe2014 .

Contractual Obligations and Off Balance Sheet Arragements

Contractual Obligations

Our contractual obligations as of December 31, 2@®4summarized in the following table:

Payments due by period

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

Principal payments $ 2,780,000 $ 74,00 $ 370,00 $ 1,036,000 $ 1,300,001
Interest payments (1) 772,48¢ 117,44 239,37t 221,66t 194,00(
Program rights obligations 736,87: 271,19¢ 293,29¢ 134,54: 37,83(
Purchase obligations (2) 1,029,66! 256,23¢ 176,86 89,56: 506,99:
Operating lease obligations 280,52: 27,53t 52,57( 43,93: 156,48t
Guarantees (3) 87,93: 87,93: — — —
Contract obligations (4) 61,987 32,15¢ 25,14¢ 4,30¢ 37¢
Capital lease obligations (5) 47,77¢ 6,14¢ 12,29( 11,37: 17,97(
Total $ 579724 $ 872,65. $ 1,169,54° $ 1,541,381 $ 2,213,65

(1) Interest on variable rate debt and the variableigrorof interest rate swap contracts is estimatasetd on a LIBOR yield curve as

December 31, 2014.

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

(3) Consists primarily of a guarantee of payments pooaluction service company for certain productielated cost

(4) Represents primarily accrued participation obligyagiand marketing commitmet

(5) Capital lease obligation amounts include imputdedrist

The contractual obligations table above does rotide any liabilities for uncertain income tax pimsis due to the fact that we are uni
to reasonably predict the ultimate amount or tinofigny related payments in settlement of our litdss for uncertain income tax positions.
December 31, 2014 , the liability for uncertain positions was $17,099 , excluding the relatedwetinterest liability of $1,388nd deferre
tax assets of $3,760 . See Note 14 to the acconmppognsolidated financial statements for furthiscdssion of the Company’s income taxes.

In connection with the acquisition of New Videogtherms of the agreement provide BBCWA with a rightput all of its50.1%
noncontrolling interest to the Company at the greaf the then fair value or the fair value of thigial equity interest at inception. The
option is exercisable on the fifteenth and tweiifiyrfyear anniversary of the agreement. Additionallycémnection with the creation of a jc
venture entity in 2013, the terms of the agreerpeotide the noncontrolling member with a right tat pll of its interest to the Company at
then fair value. The above table does not includefature payments that would be required uporettercise of these put rights.

Off-Balance Sheet Arrangements

We have no material off-balance sheet arrangentastdefined in Iltem 303(a)(4) of Regulation S-K).
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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 anglen and, consequently, actual results could diffiaterially from those estimates i
assumptions. We base our estimates on historigarasnce and various other assumptions believédx teeasonable under the circumstar
the results of which form the basis for making jundmts about the carrying values of assets anditiabithat are not readily apparent fr
other sources. As with any set of assumptions atithates, there is a range of reasonably likelywartsothat may be reported.

The following critical accounting policies have badentified as those that affect the more sigaifigudgments and estimates used il
preparation of the consolidated financial statestient

Acquisition Method of Accounting

We account for acquired businesses using the atiqoisnethod of accounting which requires that #Hesets acquired and liabilit
assumed be recorded at the date of the acquisititheir respective estimated fair values. The sxg@airchase price over fair value is reco
as goodwill. In determining estimated fair valueg are required to make estimates and assumptiatsaffect the recorded amou
including, but not limited to, expected future cdklws, discount rates, remaining useful lives afiglived assets, useful lives of identif
intangible assets, replacement or reproductiorsaafsproperty and equipment and the amounts tebevered in future periods from acqu
net operating losses and other deferred tax as®efs.estimates in this area impact, among othenstethe amount of depreciation
amortization, impairment charges in certain insésnif the asset becomes impaired, and income tpgnmse or benefit that we report. |
estimates of fair value are based upon assumpbieliesved to be reasonable, but which are inheremtbertain.

Impairment of Long Lived and Indefinite-Lived Intagible Assets
Long-Lived Assets and Amortizable Intangible Assets

We review our londived assets (property and equipment, and intaagiskets subject to amortization that arose fragmisitions) fo
impairment whenever events or circumstances inelitat the carrying amount of an asset may notebeverable. If the sum of the exper
cash flows, undiscounted and without interestess Ithan the carrying amount of the asset, an impat loss is recognized as the amour
which the carrying amount of the asset exceedsiitvalue.

Goodwill

During the fourth quarter of 2014, we changed iiméng of our annual goodwill impairment testing elétom February 28 to Decembe
This change was made to better align our annuahimment testing procedures with our budget andrptanprocess and with our yeanc
financial reporting. We have determined that tltiscaunting change is preferable.

Goodwill and identifiable intangible assets thawéandefinite useful lives are not amortized, bnstéad are tested annually
impairment and upon the occurrence of certain evensubstantive changes in 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 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 aenterpriseralue 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 ogpng unit’s goodwill exceeds the implied fair value of thabdwill, an impairment loss
recognized in an amount equal to that excess. Mipliad 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 seghris as follows:

December 31, 2014

National Networks $ 250,59!
International and Other 483,76:
$ 734,35t
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Based on our annual impairment test for goodwilbe®ecember 1, 2014, no impairment charge wasimredjdor any of the reportir
units. We performed a quantitative assessmentlifoegorting units, other than the AMC Networks Bdzasting & Technology reporting u
and the fair value exceeded the carrying valudyding allocated goodwill) for each reporting unit. order to evaluate the sensitivity of
estimated fair value calculations, we applied adtlyptical 20%decrease in the fair value of each reporting urhis hypothetical decree
would have no impact on the conclusion reachedhéngoodwill impairment analysis of the National ghamming Networks reporting ur
Based on the quantitative assessment of the Inienah Programming Networks reporting unit, if tfeér value of the reporting unit decrea
by 4% , we would be required to perform step-tWwthe quantitative assessment.

We performed a qualitative assessment for the AMEBwErks Broadcasting & Technology reporting uniheTqualitative assessm
included, but was not limited to, considerationtleé historical significant excesses of the estichdtér value of the reporting unit over
carrying value (including allocated goodwill), maeconomic conditions, industry and market constiitara, cost factors and historical
projected cash flows.

In assessing the recoverability of goodwill, we muoske assumptions regarding estimated future €asvs and other factors
determine the fair value of the respective asSéigse estimates and assumptions could have aisagmiimpact 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@pgdropriate 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 tpmm rights and the cost of such prog
rights, amount of programming time that is advertsupported, number of advertising spots availabitthe 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.

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 our impairment test for identifiable indiéé-lived intangible assets, no impairment chavegges required. Indefinitéved
intangible assets relate to SundanceTV trademarkih were valued using a relief-froroyalty method in which the expected benefits
valued by discounting estimated royalty revenuer @rejected revenues covered by the trademarksrdar to evaluate the sensitivity of
fair value calculations for the identifiable indafe-lived intangible assets, we applied a hypathéP0%decrease to the estimated fair valu
the identifiable indefinite-lived intangible asseris hypothetical decrease in estimated fair@alwould not result in an impairment.

Significant judgments inherent in estimating thie ¥alue of indefinitelived intangible assets include the selection gfrapriate discoul
and royalty rates, estimating the amount and tinohgstimated 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 affiliatemreements and affiliate relationships, advertisationships and other intangi
assets as a result of our accounting for businesmbinations. We have determined that such intaagiskets have finite lives. The estim
useful lives and net carrying values of these igitale assets at December 31, 2014 are as follows:

Estimated
Net Carrying Value at, Useful Lives
December 31, 2014 in Years
Affiliate and customer relationships $ 475,39: 17 to 25 year
Advertiser relationships 45,17. 11 year:
Trade names 50,34 20 years
Other amortizable intangible assets 14
$ 570,92:
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The useful lives for the affiliate relationshipsre@letermined based upon an analysis of the wealghterage remaining terms of exis
agreements we had in place with our major custoraietie 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 affillet 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 has@aificant adverse impact on our business and#ng/ing values of the related intang
assets.

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-tieamporary basis, we would record an impairment gddor the then remaining carrying value
that affiliation agreement intangible asset. If were to renew an affiliation agreement at rate$ pgraduced materially less net reve
compared to the net revenue produced under théopieagreement, we would evaluate the impact orcasin flows and, if necessary, wc
further evaluate such indication of potential inmpaént by following the policy described above undenpairment of Longkived anc
Indefinite-Lived Assets’for the asset group containing that intangible tadse also would evaluate whether the remainingulidiée of the
affiliate relationship intangible asset remaineghrapriate. Based on December 31, 2@b4rying values, if the estimated remaining lif¢
affiliate relationships and other amortizable ingfilte assets were shortened by 10%, the effect raortezation for the year endi
December 31, 2014 would be to increase our anmmatt&ation expense by approximately $3,300.

Program Rights

Rights to programming, including feature films aplsodic series acquired under license agreemmmrtstated at the lower of amorti
cost or net realizable value. Such licensed righing with the related obligations are recordethatcontract value when a license agreem
executed, unless there is uncertainty with respeotither cost, acceptability or availability. lich 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.

Our owned original programming is primarily prodddey production companies, with the remainder peeduby us. Owned origir
programming costs, including certain developmeiat estimated participation and residual costs, fuagj 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 ehbtd markets, primarily consisting
distribution and advertising revenues, and progegsgram 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 nagesgaich 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§sowor licensed and owned original program rightsdahon 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 andsftfiar exhibition through various forms of distiiiom. If it is determined that film or oth
program rights have no future programming usefdnaswriteeff of the unamortized cost is recorded in techinécal operating expense. A
capitalized pilot costs for programs that we deteenwill not be produced are also written off. Py rights write-offs of $44,204%61,00!
and $9,990 were recorded for the years ended Desredih 2014 , 2013 and 2012 .

Income Taxes
Judgment is required in determining the provisionificome taxes and related accruals, deferredgagts and liabilities. Consequer

changes in our estimates with regard to uncergadirpbsitions and the realization of deferred tasetswill impact our results of operations
financial position. Deferred tax assets are evatliguarterly for expected future realization and
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reduced by a valuation allowance to the extent pamant believes it is more likely than not thabatipn will not be realized. See Note 1«
the accompanying consolidated financial statemfentiurther discussion of the Company’s income taxe

Recently Issued Accounting Pronouncements

In June 2014, the Financial Accounting Standardsr@&o("FASB") issued Accounting Standards Update SUA) No. 201412,
Compensation-Stock Compensation (Topic 718): Actingnfor ShareBased Payments When the Terms of an Award Providat 1
Performance Target Could Be Achieved after the i#gquService Period. ASU 2012 clarifies that entities should treat performatarget:
that can be met after the requisite service peofod shardsased payment award as performance conditionsaffesit vesting. Therefore,
entity would not record compensation expense (mredsas of the grant date without taking into actdbe effect of the performance targ
related to an award for which transfer to the erygdois contingent on the entitysatisfaction of a performance target until itdmaes probab
that the performance target will be met. No newldsures are required. ASU 2012-is effective in the first quarter of 2015 andyadoptior
is permitted. The adoption of ASU 2014-12 is nqtexted to have a material effect on the Compawyisalidated financial statements.

In May 2014, the FASB issued ASU No. 2014-09, Rerefrom Contracts with Customers (Topic 606). AS014£209 provides ne
guidance related to how an entity should recogréxenue to depict the transfer of promised goodseorices to customers in an amount
reflects the consideration to which the entity estpdo be entitled in exchange for those good®prices. The standard requires an evalu
of (i) transfer of control, (ii) variable considéim, (iii) allocation of selling price for multipl elements, (iv) intellectual property licenseg
time value of money and (vi) contract costs. Tlamdard also expands the required disclosures delateevenue and cash flows from contr
with customers to provide greater insight into batenue that has been recognized, and revenuis thgpected to be recognized in the fu
from existing contracts. ASU 20188 is effective in the first quarter of 2017 anch dee adopted either retrospectively to each peporting
period presented or as a cumulateféect adjustment as of the date of adoption, wéhy application not permitted. The Company igeuotly
determining its implementation approach and assgdbe impact on the consolidated financial statéme

In April 2014, the FASB issued ASU No. 2008; Presentation of Financial Statements (Topig 206l Property, Plant, and Equipmr
(Topic 360): Reporting Discontinued Operations Bigtlosures of Disposals of Components of an EnfityU 201408 defines a discontinu
operation as a disposal of a component or grogowiponents that is disposed of or is classifiededd for sale andrépresents a strategic s
that has (or will have) a major effect on an ergityperations and financial resultdhe standard states that a strategic shift coudhlide
disposal of (i) a major geographical area of openat (i) a major line of business, (iii) a magquity method investment, or (iv) other mi
parts of an entity. Although “majoii% not defined, the standard provides exampleshafnna disposal qualifies as a discontinued operafio
entity is required to present in the statementaghcflows or disclose in a note either (i) totagiating and investing cash flows for discontir
operations, or (ii) depreciation, amortization, it@pexpenditures, and significant operating angesting noncash items related to discontir
operations. Additional disclosures are required wae entity retains significant continuing involvem with a discontinued operation afte!
disposal, including the amount of cash flows to &odn a discontinued operation. ASU 2008-is effective in the first quarter of 2015 .
early adoption is permitted. The adoption of ASU£208 is not expected to have a material effect onGbmpany's consolidated finant
statements.

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

Based on the level of interest rates prevailinBetember 31, 2014 , the fair value of our fixe@ bt of $1,346,25@as more than i
carrying value of $1,280,907 by $65,348he fair value of these financial instrumentgstimated based on reference to quoted markets
for these or comparable securities. A hypothetl€dl basis point decrease in interest rates pragadt December 31, 201dould increase tt
estimated fair value of our fixed rate debt by apmately $51,240 to approximately $1,397,490 .

Managing our Interest Rate Risk

To manage interest rate risk, we enter into intaws swap contracts from time to time to adjastamount 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 contramtsspeculative or trading purposes and we onlyrente 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, 2014 , we have $2,685,566 of detstanding (excluding capital leases), of wi$dh404,65%utstanding under tl

Credit Facility is subject to variable interestestA hypothetical 100 basis point increase inr@sterates prevailing at December 31, 26@dlc
increase our annual interest expense by approxiyrsid,050 .
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As of December 31, 2014 , we have interest rat@sseatracts outstanding with notional amounts agafiag $519,313 The aggrega
fair values of interest rate swap contracts at Ddxr 31, 2014 was a liability of $6,61&nsisting of $2,388 included in accrued liat#tian
$4,225 in other liabilities). As a result of thassnsactions, the interest rate paid on approxim&® of our debt (excluding capital leases
of December 31, 2014 is effectively fixed ( 48%raefixed rate obligations and 19&ffectively fixed through utilization of these inést rat
swap contracts). Cumulative unrealized lossesph&ix on the portion of floating-tfixed interest rate swaps designated as cash fedgé
was $(1,756) and is included in accumulated otlenprehensive loss. At December 31, 20Dbuir interest rate swap contracts designat
cash flow hedges were highly effective, in all miaferespects.

Managing our Foreign Currency Exchange Rate Risk

Historically, our exposure to foreign currency tlsations had been limited to certain trade recdéslirom the distribution of o
programming in certain territories outside of th&lthat are denominated in a foreign currencyloahg the Chellomedia acquisition, we
exposed to foreign currency risk to the extent thatenter into transactions denominated in curemnother than our subsidiaries' respe
functional currencies (nofunctional currency risk), such as affiliation agmeents, programming contracts, certain trade rabée an
accounts payable (including intercompany amouhts) are denominated in a currency other than thécaple 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.

To manage foreign currency exchange rate risk, mterento foreign currency contracts from time itneé 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.

As of December 31, 2013, cash and cash equivalediisded €250,00@&nd prepaid expense and other current assets atl$a,57
representing the fair value of foreign currencyi@ptcontracts with notional amounts aggregatings€0@0. Prior to their expiration, and
connection with the purchase of Chellomedia on dani31, 2014, the Company settled these foreigmenay option contracts with t
counterparties resulting in a realized loss of $4 for the year ended December 31, 2014. Such ameuntluded in miscellaneous, net in
consolidated statement of income.

The Company recognized $(23,729) , $7,322 and $(@Bforeign currency transaction (losses) gainstiier years ended December
2014, 2013 and 2012, respectively, resulting frbmttanslation of monetary assets and liabilitieg tire denominated in currencies other
the underlying functional currency of the applielgintity. Unrealized foreign currency transacti@ing or losses are computed base
period-end exchange rates and are cash in nature until such time as the amountseitied. Such amount is included in miscellaneoesjn
the consolidated statement of income.

As a result of our international expansion over plast year, we expect the exposure to foreign nayrdluctuations will have a mc
significant impact on our financial position andults of operations.

We also are exposed to fluctuations of the U.Slad@bur reporting currency) against the currencesur operating subsidiaries wt
their respective financial statements are trandlate U.S. dollars for inclusion in our consoliddtfinancial statements. Cumulative transle
adjustments are recorded in accumulated other camepsive income (loss) as a separate componeudf eAny increase (decrease) in
value of the U.S. dollar against any foreign cucsethat is the functional currency of one of oureing subsidiaries will cause us
experience unrealized foreign currency translatiopses (gains) with respect to amounts alreadysbadein such foreign currenci
Accordingly, we may experience a negative impacvwncomprehensive income (loss) and equity wigipeet to our holdings solely as a re
of changes in foreign currency exchange rates.

Item 8. Financial Statements and Supplementary Data

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

Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure.

None.
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Item 9A. Controls and Procedures.
(a) Evaluation of Disclosure Controls and Proceates

An evaluation was carried out under the supervigiod with the participation of the Compasiynanagement, 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 1B8¢e) under the Securities Exchange Act of 1934amended). Based upon that evaluation ¢
December 31, 2014 , the Company’s Chief Executiffee® and Chief Financial Officer concluded thhétCompanys disclosure controls a
procedures are effective.

(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 likiligy 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 misstatemefiso, projections of any evaluation
effectiveness to future periods are subject taiiethat controls may become inadequate becauskarfges 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 effemti@ss of our internal control over financial rejpgrtbased on the framework in Intet
Control — Integrated Framework (1992 Framework) issued byGbenmittee of Sponsoring Organizations of the Twesad Commissiot
Based on our evaluation under the framework inrifraeControl —Integrated Framework, our management concludedotirainternal contre
over financial reporting was effective as of Decem®l, 2014 .

Management excluded Chellomedia, acquired Janugrg®.4, and BBC AMERICA, acquired October 23, 2(fidm its assessment
internal control over financial reporting as of Batber 31, 2014 as permitted by the guidance issued by the Otffdbe Chief Accountant
the Securities and Exchange Commission. Due tdintiiag of the acquisitions, management did not ssske effectiveness of internal con
over financial reporting. Revenues, net and totakts represented 17% and 15%, respectively, afethged consolidated financial staten
amounts as of and for the year ended December034, 2

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 comvel financial reporting as of December 31, 2844 been audited by KPMG LLP,
independent registered public accounting firm,taged in their attestation report appearing on gade

(d) Changes in Internal Control over Financial Reporting

During the three months ended December 31, 2(ere twere no changes in the Comparigternal control over financial reporting t
have materially affected, or are reasonably likelynaterially affect, the Company’s internal cohtreer financial reporting.

Item 9B. Other Information.
None.
Part Il
Item 10. Directors, Executive Officers and Corpora¢ Governance.

Information relating to our directors, executivdiadrs and corporate governance will be includedun definitive Proxy Statement
our 2015 Annual Meeting of Stockholders, which vidé filed within 120 days of the year ended Decamfie 2014 (the “ 201%roxy



Statement”), which is incorporated herein by refese
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Table of Contents

Item 11. Executive Compensation.
Information relating to executive compensation Wwélincluded in the 2015 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(Rf®xy 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

Item 14. Principal Accounting Fees and Services.

Information relating to principal accounting feexaservices will be included in the 20PBoxy 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 beéttedmsince 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.
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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

10.4

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

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

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

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

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).



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

10.7 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).
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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

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 AmenadinMdp. 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 AmendinMdo. 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of Aircraft Management Agreement between RawiMedia Holdings LLC and CSC Transport, Inc. (inprated by
reference to Exhibit 10.12 to the Company’s AmendinMdp. 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}.

Amended and Restated Employment Agreement dated 242014, between AMC Networks Inc. and JoshuaSApat
(incorporated by reference to Exhibit 10.1 to tlmmpany's Current Report on Form 8-K filed April 2814).

Restricted Stock Units Agreement dated April 25120etween AMC Networks Inc. and Joshua W. Sapeorporated b
reference to Exhibit 10.2 to the Company's CurReyport on Form 8-K filed on April 29, 2014).

Employment Agreement by and between AMC Networks. land Edward A. Carroll (incorporated by referertor
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 filedMarch 18, 2013).

Employment Agreement by and between AMC Networks. land James G. Gallagher (incorporated by referdan
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 tovéimber 8, 200
(incorporated by reference to Exhibit 10.17 to @@mmpanys Amendment No. 5 to Registration Statement on Fidrfiled
on June 6, 2011).

Form of AMC Networks Inc. Rights Agreement (incorpied 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@@®6 anc
October 19, 2006 (incorporated by reference to IkfiD.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 Fdinfiled 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 AmendinMdo. 5 to Registration Statement on Form 10 fdedJune 6, 2011).

Form of AMC Networks Inc. No=mployee 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 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).

Form of Termination Agreement among CSC HoldingsClL American Movie Classics Company LLC and WE: Waurs
Entertainment LLC (incorporated by reference toiBitt10.26 to the Compang’Amendment No. 5 to Registration Staten
on Form 10 filed on June 6, 2011).



10.26 Amended and Restated Credit Agreement, dated Demrert®, 2013 among AMC Networks Inc. and AMC Netw

Entertainment LLC, as the Initial Borrowers, cearntaubsidiaries of AMC Networks Inc. named thereds, restricte
subsidiaries, JPMorgan Chase Bank, N.A., as Adinatige Agent, Collateral Agent and L/C Issuer, kders 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).
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10.27

10.28

*10.29

10.30

10.31

12

21

23

311

31.2

32

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Amendment No 1. to the Amended and Restated Chgpgement, dated January 29, 2015, among AMC Nédsviorc. anc
AMC Network Entertainment LLC, as the Initial Bowers, certain subsidiaries of AMC Networks Inc. egherein, a
restricted subsidiaries, JPMorgan Chase Bank, Ni& Administrative Agent, Collateral Agent and LU&Suer, the lende
party thereto and the other financial institutigasty thereto.

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 entlatk 30, 2012).

Confidential Settlement Agreement and Release dasedf October 21, 2012 by and between VOOM HD fglsl LLC,
CSC Holdings, LLC, DISH Network L.L.C., and for t&n limited purposes, MSG Holdings, L.P., The Maadi Squar
Garden Company and EchoStar Corporation (incorpdray reference to Exhibit 10.1 to the ComparQuarterly 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 ttelfanexley 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 anddfdeparately with the Securities and Exchange Casiati in accordance with a requ
for confidential treatment pursuant to Rule 24baBler the Securities Exchange Act of 1934, as amende
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdréiport to be signed on its bel
by the undersigned thereunto duly authorized.

AMC Networks Inc.

Date: February 26, 2015 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 26, 2015
Joshua W. Sapan (Principal Executive Officer)
/sl Sean S. Sullivan Executive Vice President and Chief Financial Office February 26, 2015
Sean S. Sullivan (Principal Financial Officer)
/sl John P. Giraldo Chief Accounting Officer February 26, 2015
John P. Giraldo (Principal Accounting Officer)
/sl Charles F. Dolan Chairman of the Board of Directors Febru2sy 2015

Charles F. Dolan

/sl Neil M. Ashe Director February 26, 2015
Neil M. Ashe

/s/ William J. Bell Director February 26, 2015
William J. Bell

/sl James L. Dolan Director February 26, 2015

James L. Dolan

/sl Kristin A. Dolan Director February 26, 2015
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 26, 2015

February 26, 2015

February 26, 2015

February 26, 2015

February 26, 2015

February 26, 2015

February 26, 2015

February 26, 2015

February 26, 2015




AMC NETWORKS INC. AND SUBSIDIARIES
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Consolidated Financial Statements as of December 32014 and 2013 and for the years ended December, 2014, 2013 and 2012
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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 subsidiariarnal control over financial reporting as of Betber 31, 2014, based on crit
established innternal Control - Integrated Frameworkl992 Framework) issued by the Committee of Spango©rganizations of tt
Treadway Commission (COSO). AMC Networks Iscrhanagement is responsible for maintaining effectinternal control over financ
reporting and for its assessment of the effectiser@ internal control over financial reportingclided in the accompanying Management’
Report on Internal Control Over Financial Reportindgtem 9A. Our responsibility is to express annign on the Companyg’internal contrc
over financial reporting based on our audit.

We conducted our audit in accordance with the statglof the Public Company Accounting Oversight ld@nited States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordgrar financial reporting, assessing the
that a material weakness exists, and testing aatli@ing the design and operating effectivenedatefnal control based on the assessed
Our audit also included performing such other pdoces as we considered necessary in the circunestaWe believe that our audit provide
reasonable basis for our opinion.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranaeiregthe reliability of financi:
reporting and the preparation of financial stateimidor external purposes in accordance with gelyeealcepted accounting principles
companys internal control over financial reporting incledidose policies and procedures that (1) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseottimpany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withosizations of management :
directors of the company; and (3) provide reasanaslsurance regarding prevention or timely deteatfounauthorized acquisition, use
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢taisstatements. Also, projections of
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, AMC Networks Inc. and subsidiariaaintained, in all material respects, effectiveeinal control over financial reporting as
December 31, 2014, based on criteria establishédténnal Control - Integrated Frameworfd992 Framework) issued by the Committe
Sponsoring Organizations of the Treadway Commission

As disclosed in note 3 to the consolidated findrati@ements, AMC Networks Inc. acquired Chelloraesi January 31, 2014 and New Vi
Channel America, LLC (New Video) on October 23, 20and management has excluded from its assesshéim effectiveness of AM
Networks Inc. and subsidiar’ internal control over financial reporting as oé&mber 31, 2014, these acquired busiriags'nal controls owvt
financial reporting associated with 17% of revenuest and 15% of total assets of the related cadesed financial statement amounts as of
for the year ended December 31, 2014. Our audihtefnal control over financial reporting of AMC Neorks Inc. and subsidiaries a
excluded an evaluation of the internal control duancial reporting of Chellomedia and New Video.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@wnited States), the consolids
balance sheets of AMC Networks Inc. and subsidaageof December 31, 2014 and 2013, and the retatesblidated statements of operati
comprehensive income, stockholders’ deficiency, eash flows for each of the years in the three-ypesiod ended December 31, 20a#¢
our report dated February 26, 2015 expressed amalifigd opinion on those consolidated financialtsments

/s KPMG LLP
New York, New York

February 26, 2015




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors

AMC Networks Inc.:

We have audited the accompanying consolidated balaheets of AMC Networks Inc. and subsidiaries @ompany) as of December
2014 and 2013, and the related consolidated statsnoéincome, comprehensive income, stockhold#eitiency, and cash flows for eact
the years in the thregear period ended December 31, 2014. In conneutitnour audits of the consolidated financial sta¢ats, we also ha
audited the related financial statement schedulistas in the index to Item 15. These consoliddbedncial statements and financial stater
schedule are the responsibility of the Companylanagement. Our responsibility is to express @nian on these consolidated finan
statements and financial statement schedule basedraaudits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digi#g in the financial statements. An @
also includes assessing the accounting princigded and significant estimates made by managenmemtelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaereferred to above present fairly, in all materéspects, the financial position of AM
Networks Inc. and subsidiaries as of December 3142nd 2013, and the results of their operatiowistleir cash flows for each of the year
the threeyear period ended December 31, 2014, in conformiti U.S. generally accepted accounting principklso in our opinion, th
related financial statement schedule referred mv@bwhen considered in relation to the basic clihsted financial statements taken ¢
whole, present fairly, in all material respectg thformation set forth therein.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@nited States), AMC Networ
Inc.’s internal control over financial reporting @sDecember 31, 2014, based on criteria estaldighknternal Control -Integrated Framewol
(1992 Framework) issued by the Committee of Spangddrganizations of the Treadway Commission (CQ3@) our report dated Febru
26, 2015 expressed an unqualified opinion on tfectéeness of the Company’s internal control duancial reporting.

Our report dated February 26, 2015, on the effentdgs of internal control over financial reportag of December 31, 2014, contain:
explanatory paragraph that states AMC Networks dequired Chellomedia on January 31, 2014 and Niel@d/Channel America, LLC (Ne
Video) on October 23, 2014, and management hasiged!from its assessment of the effectiveness oCAWktworks Inc. and subsidiaries’
internal control over financial reporting as of [@ether 31, 2014, these acquired businggsetnal controls over financial reporting assa®i
with 17% of revenues, net and 15% of total assketiseorelated consolidated financial statement amtwas of and for the year ended Decel
31, 2014. Our audit of internal control over finataeporting of AMC Networks Inc. and subsidiarielso excluded an evaluation of
internal control over financial reporting of Chetledia and New Video.

/s! KPMG LLP
New York, New York

February 26, 2015




AMC NETWORKS INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
December 31, 2014 and 2013
(Dollars in thousands, except per share amounts)

2014 2013
ASSETS
Current Assets:
Cash and cash equivalents $ 201,360 $ 521,95:
Accounts receivable, trade (less allowance for tfalilbccounts of $4,276 and $931) 587,19: 378,83:
Amounts due from related parties, net 4,102 4,77¢
Current portion of program rights, net 437,30: 317,92.
Prepaid expenses and other current assets 74,29: 65,51:
Deferred tax asset, net 24,82 15,66¢
Total current assets 1,329,08! 1,304,65!
Property and equipment, net 133,84« 71,06¢
Program rights, net 959,94 853,51¢
Amounts due from related parties, net — 2,09¢
Deferred carriage fees, net 46,73’ 44,03
Intangible assets, net 590,82: 209,55:
Goodwill 734,35t 76,74¢
Other assets 181,80! 75,01¢
Total assets $ 397658 $ 2,636,68
LIABILITIES AND STOCKHOLDERS' DEFICIENCY
Current Liabilities:
Accounts payable $ 101,86t $ 48,12¢
Accrued liabilities 204,78t 131,29(
Current portion of program rights obligations 271,19¢ 210,19(
Deferred revenue 36,88¢ 23,42¢
Promissory note payable 40,00( —
Current portion of long-term debt 74,00( —
Current portion of capital lease obligations 2,95¢ 1,71¢
Total current liabilities 731,69: 414,75:
Program rights obligations 465,67 449,58
Long-term debt 2,685,561 2,157,18
Capital lease obligations 27,38t 12,381
Deferred tax liability, net 128,06t 95,27¢
Other liabilities 85,50: 78,75t
Total liabilities 4,123,88! 3,207,941
Commitments and contingencies
Redeemable noncontrolling interests 204,61: 26¢
Stockholders’ deficiency:
Class A Common Stock, $0.01 par value, 360,000sb@@es authorized, 61,762,944 and 61,692,561 <
issued and 60,552,673 and 60,794,114 shares aditsgganespectively 61€ 617
Class B Common Stock, $0.01 par value, 90,000,886es authorized, 11,484,408 and 11,484,408 sh
issued and outstanding, respectively 11t 11t
Preferred stock, $0.01 par value, 45,000,000 startéwrized; none issued — —
Paid-in capital 100,64. 64,73:
Accumulated deficit (341,889 (602,68¢)
Treasury stock, at cost (1,210,271 and 898,44 shalass A Common Stock, respectively) (51,999 (29,807

Accumulated other comprehensive loss (79,249 (4,49




Total AMC Networks stockholders’ deficiency (371,75Y (571,519

Non-redeemable noncontrolling interests 19,84¢ —
Total stockholders’ deficiency (351,909 (571,519
Total liabilities and stockholders’ deficiency $ 397658 $ 2,636,68

See accompanying notes to consolidated finan@&stents.
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AMC NETWORKS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31, 2014 , 2013 and 2012
(In thousands, except per share amounts)

Revenues, net (including revenues, net from relpgeties of $28,089, $31,188
and $32,195, respectively)

Operating expenses:

Technical and operating (excluding depreciation amdrtization shown
below and including charges from related partie$®@f$324, and $620,
respectively)

Selling, general and administrative (including ¢jear (credits) from related
parties of $3,217, $2,721 and $(206), respectively)

Restructuring expense (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

(Loss) income from discontinued operations, néhocdme taxes

Net income including noncontrolling interests

Net (income) loss attributable to noncontrollintgirests

Net income attributable to AMC Networks’ stockhatsle

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

Loss from discontinued operations

Net income

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

Loss 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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2014 2013 2012
$ 217564 $  1591,85 $  1,352,57
983,57 662,23 507,43
560,95 425,73 396,92
15,71¢ — ©)
69,04¢ 54,667 85,38(
— (132,94 —
1,629,28 1,009,69; 989,73
546,35! 582,16° 362,83t
(130,26:) (115,86() (127,779
1,43¢ 81¢ 502
— (4,007) (1,867)
— (1,087 (10,779
(20,49¢) 6,96¢ (652)
(149,325 (113,16¢) (140,565
397,02 469,00: 222,27
(129,15Y) (178,84) (86,05¢)
267,87: 290,16( 136,21(
(3,449 — 314
264,42 290,16( 136,53(
(3,629) 57¢ —
$ 260,79 $ 290,73¢ $ 136,53(
$ 367 $ 4.06 $ 1.94
$ 0.09 $ — 3 —
$ 36: $ 406 $ 1.9¢
$ 362 $ 400 $ 1.8¢
$ 0.09 $ — 3 —
$ 356 $ 400 $ 1.8¢
72,00 71,54: 70,37+
72,85¢ 72,70: 72,23¢




AMC NETWORKS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Years Ended December 31, 2014 , 2013 and 2012
(Dollars in thousands)

2014 2013 2012

Net income including noncontrolling interests $ 264,42! $ 290,16( 136,53
Other comprehensive (loss) income:

Foreign currency translation adjustment (74,759 — —

Unrealized gain on interest rate swaps 4,32( 6,262 5,69:

Other comprehensive (loss) income, before incomesta (70,43 6,26: 5,69¢

Income tax expense (4,319 (2,31) (2,117)

Other comprehensive (loss) income, net of incorresta (74,759 3,951 3,581

Comprehensive income 189,67 294,11: 140,11:

Comprehensive (income) loss attributable to norretiintg interests (1,309 57¢ —

Comprehensive income attributable to AMC Netwostsckholders $ 188,36¢ $ 294,68¢ 140,11:

See accompanying notes to consolidated finan@&stents.
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AMC NETWORKS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' DEFICIENCY
Years Ended December 31, 2014 , 2013 and 2012

(Dollars in thousands)

Accumulated

Total AMC

Class A Class B Other Networks Non-redeemable Stoclztglllders’
Common Common Paid-in Accumulated  Treasury  Comprehensive  Stockholders’ Noncontrolling Deficienc
Stock Stock Capital Deficit Stock Loss Deficiency Interests y

Balance, December 31, 201$ 58¢ $ 13t $ 594 $ (1,029,95) $ (1.67) $ (12,02) $ (1,036,99) $ — $ (1,036,99)
Net income attributable to
AMC Networks’
stockholders — — — 136,53( — — 136,53( — 136,53(
Other comprehensive incon _ — — — — 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 — — (1,24% — — — (1,14%) — (1,14%)
Non-cash capital distributiol
related to the utilization of
Cablevision tax losses — — (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¢ — — — 8,771 — 8,771
Treasury stock acquired from
forfeitures and acquisition of
restricted shares — — — — (15,989 — (15,989 — (15,989
Conversion of Class B to
Class A common stock 17 17) — — — — — — —
Excess tax benefits on share-
based awards — — 7,48¢ — — — 7,48¢ — 7,48¢
Balance, December 31, 201 612 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 — — — — — — — —
Issuance of members' interest
by subsidiary, net — — 1,24¢ — — — 1,24¢ 1,24¢
Other comprehensive incon _ — — — — 3,951 3,951 — 3,951
Share-based compensation
expense — — 20,29¢ — — — 20,29¢ — 20,29¢
Proceeds from the exercise
stock options 2 — 1,751 — — — 1,75¢ — 1,75¢
Treasury stock acquired from
forfeitures and acquisition of
restricted shares (see Note
17) — — — — (12,13 — (12,139 — (12,139
Conversion of Class B to
Class A common stock 3 (©)] — — — — — — —
Excess tax benefits on share-
based awards — — 4,97t — — — 4,97t — 4,97t
Balance, December 31, 201$ 617 $ 115 $ 64,73 $ (602,68 $(29,80) $ (4,495 $ (571519 $ — $ (571,519
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Accumulated Total AMC Total
Class A Class B Other Networks Non-redeemable Stockholders’
Common Common Paid-in Accumulated  Treasury  Comprehensive  Stockholders’ Noncontrolling Deficienc
Stock Stock Capital Deficit Stock Loss Deficiency Interests y

Balance, December 31, 201g 617 $ 11F $ 64,73. $ (602,68) $(29,80) $ (4,499 $ (571,519 $ — $ (571,519
Net income attributable to
AMC Networks’
stockholders — — — 260,79 — — 260,79 — 260,79
Non-redeemable
noncontrolling interests
acquired — — — — — — — 22,03¢ 22,03¢
Non-redeemable net loss
attributable to noncontrolling
interests — — — — — — — (703) (703)
Contribution from
noncontrolling member — — — — — — — 83t 83t
Adjustment to issuance of
members' interest by
subsidiary, net — — (3129 — — — (312) — (312)
Other comprehensive incon _ — — — — (74,75 (74,759 (2,329 (77,077
Share-based compensation
expense — — 28,36 — — — 28,36: — 28,36:
Proceeds from the exercise
stock options 1 — 1,10z — — — 1,10¢ — 1,10¢
Treasury stock acquired from
forfeitures and acquisition of
restricted shares (see Note
17) — — — — (22,19) — (22,19)) — (22,19))
Restricted stock units
converted to shares — — (40) — — — (40) — (40
Excess tax benefits on share-
based awards — — 6,79¢ — — — 6,79¢ — 6,79¢
Balance, December 31, 201 $ 61€ $ 11 $100,64: $ (341,88) $(51,99) $ (79,249 $ (371,75) $ 19,84¢ $ (351,909

See accompanying notes to consolidated financtdrsents.
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AMC NETWORKS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
Years Ended December 31, 2014 , 2013 and 2012
(Dollars in thousands)

2014 2013 2012
Cash flows from operating activities:
Net income including noncontrolling interests $ 264,42 $ 290,16( $ 136,53(
Loss (income) from discontinued operations 3,44¢ — (319
Adjustments to reconcile income from continuing @iens to net cash provided by (used in) operadtyities:
Depreciation and amortization 69,04¢ 54,66 85,38(
Share-based compensation expense related to etpssified awards 28,36 20,29¢ 17,20:
Amortization and write-off of program rights 629,84t 497,60¢ 355,47"
Amortization of deferred carriage fees 11,36: 10,59( 9,211
Unrealized foreign currency transaction loss (gain) 23,29: (6,549 —
Unrealized (gain) loss on derivative contracts, net (1,780 (4,319 8,73¢
Amortization and write-off of deferred financingste and discounts on indebtedness 8,67¢ 11,12« 10,40¢
Loss on extinguishment of debt — 1,087 10,77«
Provision for (recovery of) doubtful accounts 1,02¢ 1,44( (1,265
Deferred income taxes 1,207 171,50: (88,519
Excess tax benefits from share-based compensatiamggments (6,799 (4,975 (7,489
Gain on sale of investment (4,789 — —
Other, net 3,91¢ (1,457 (200
Changes in assets and liabilities:
Accounts receivable, trade (72,989 (80,089 (11,7717
Amounts due from/to related parties, net 2,76¢ 2,032 (6,007)
Prepaid expenses and other assets (3,869 (52,83¢) (24,84
Program rights and obligations, net (690,23) (517,34 (412,49)
Income taxes payable 24,14( (111,88:) 116,74(
Deferred revenue and deferred litigation settlenpeoceeds 10,29: (337,700 337,20°
Deferred carriage fees, net (13,069 (10,63¢) (3,899
Accounts payable, accrued expenses and otheiitiedbil 87,47: 17,78¢ 38,09(
Net cash provided by (used in) operating activities 375,76. (49,469) 569,13:
Cash flows from investing activities:
Capital expenditures (39,739 (24,309 (18,557
Payments for acquisitions, net of cash acquired (1,184,58) — (18%)
Purchases of investments (5,375 (2,500 (750
Proceeds from sale of equipment, net of costspfatial — — 10C
Proceeds from insurance settlements 654 657 —
Proceeds from the sale of an investment 5,83% — —
Net cash used in investing activities (1,223,21)) (26,14¢) (29,39
Cash flows from financing activities:
Repayment of long-term debt — (880,000) (742,02
Proceeds from the issuance of long-term debt 600,00( 880,00( 589,50(
Payments for financing costs (9,26¢6) (12,999 (1,427
Deemed repurchase of restricted stock (22,199 (12,13H (15,989
Proceeds from stock option exercises 1,10¢ 1,75¢ 8,771
Excess tax benefits from share-based compensatangements 6,79¢ 4,97¢ 7,48¢
Principal payments on capital lease obligations (2,407 (1,55¢) (1,419
Contributions from noncontrolling interest member 83t — —
Net cash provided by (used in) financing activities 574,87 (19,959 (155,08
Net (decrease) increase in cash and cash equisditent continuing operations (272,57) (95,567) 394,65!

Cash flows from discontinued operations:
Net cash used in operating activities (2,955 — (82



Net cash provided by investing activities — — 563

Net (decrease) increase in cash and cash equisditent discontinued operations (2,95%) — 481
Effect of exchange rate changes on cash and casraénts (45,05%) 6,54:% —
Cash and cash equivalents at beginning of year 521,95: 610,97( 215,83¢
Cash and cash equivalents at end of year $ 20136° $ 521,95 § 610,97

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 NetworksPrincipally includes fivenationally distributed programming networks: AMC BEWv, BBC AMERICA
IFC and SundanceTV. These programming networksligtebuted throughout the United States (“U.Si§ cable and oth
multichannel video programming distribution platfay, including direct broadcast satellite (“DB&d platforms operat
by telecommunications providers (we refer collegijvto these cable and other multichannel vide@gumming distributol
as “multichannel video programming distributors” ‘@listributors”). AMC, IFC and SundanceTV are also distribute
Canada. The National Networks operating segmerd alsludes AMC Networks Broadcasting & Technologyhich
primarily services most of the nationally distriedtprogramming networks of the Company.

. International and Other:Principally includes AMC Networks International (foerly Chellomedia and AMC/Sundai
Channel Global), the Comparyinternational programming businesses consistirey mortfolio of channels in Europe, L&
America, the Middle East and parts of Asia and &frilFC Films, the Comparg’independent film distribution busine
AMC Networks International DMC (formerly Chello DMC), the broadcast solutionsit of certain networks of AM
Networks International and third party networksg aarious developing «line content distribution initiatives.

Basis of Presentation
Principles of Consolidatio

The consolidated financial statements include theoants of AMC Networks, its majoritywned or controlled subsidiaries.
intercompany transactions and balances have beeimaled in consolidation.

Investments in business entities in which the Camiplacks control but does have the ability to ewsrcsignificant influence ov
operating and financial policies are accountedi&ing the equity method.

Use of Estimates

These consolidated financial statements have bemaped in accordance with U.S. generally acceptedunting principles (“GAABR!
The preparation of financial statements in confoymwith GAAP requires management to make estimate$ assumptions that affect
reported amounts of assets and liabilities andaksce of contingent liabilities at the date of fir@ancial statements and the reported amc
of revenues and expenses during the reported peticial results could differ from those estimat8gnificant estimates and judgme
inherent in the preparation of the consolidatedritial statements include the valuation of acdaisitelated assets and liabilities, the us
lives and methodologies used to amortize and assesserability of program rights, the estimateéfuklives of intangible assets, valual
and recoverability of goodwill and intangible assahd income taxes.

Reclassification:

Certain reclassifications were made to the prisiggeamounts to conform to the current period pmésst@on.
Note 2. Summary of Significant Accounting Policies
Revenue Recognition

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

The Company recognizes revenue from distributasdhrry the Company’s programming services unddtityear contracts, commor

referred to as “affiliation agreementsThe programming services are delivered throughbetterms of the agreements and the Com
recognizes revenue as programming is provided. mRevérom the licensing of original programming fiigital and foreign distribution



recognized upon availability or distribution by theensee. Revenue from video-on-demand and sirmpéarperview 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 serviceserdered.
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AMC NETWORKS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Contirad)
(Dollars in thousands, except per share amounts)

Advertising

Advertising revenues are recognized when commaereigd aired. In most advertising sales arrangemgrgsCompanys programmin
businesses guarantee specified viewer ratingh®&r programming. For these types of transactiarmrtion of such revenue is deferred if
guaranteed viewer ratings are not met and is sulesgly recognized either when the Company provittesrequired additional advertis
time, the guarantee obligation contractually expoeperformance requirements become remote.

Multiple-Element Transactions

For multipledeliverable revenue arrangements, the Company theesrelative selling price method to allocate theamsgemer
consideration. Under the relative selling price moet the Company determines its best estimatellzig@rice in a manner consistent with t
used to determine the price to sell the deliverallex stand-alone basis. For multiplement deliverable arrangements that include ai&
other than revenue, if there is objective and bidizevidence of fair value for all elements of aguing, 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 araagement but no such evidence for the delivelsdd. 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 togresnming expense, primarily consisting of amort@atnd impairments or writeffs
of programming rights, such as those for originagoamming, feature films and licensed series,igp#tion and residual costs, distribut
and production related costs and program operatists, such as origination, transmission, uplinldnd encryption, are classified as techi
and operating expenses in the consolidated statsroéimcome.

Advertising and Distribution Expenses

Advertising costs are charged to expense when reduand are recorded to selling, general and adirdtive expenses in t
consolidated statements of income. Advertisingsostre $178,068 , $150,734 and $154,371 for thesymaded December 31, 2014 , 2013
and 2012 respectively. Marketing, distribution and genexatl administrative costs related to the explaitatf owned original programmi
are expensed as incurred and are recorded togsajmeral 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. Sh@sed compensation expense is includ
selling, general and administrative expenses irctimsolidated statements of income.

Foreign Currency

The reporting currency of the Company is the U@lad The functional currency of most of the Comya international subsidiaries
the local currency. Assets and liabilities, inchgliintercompany balances for which settlement iicimated in the foreseeable future,
translated at exchange rates in effect at the balaheet date. Foreign currency equity balancetraslated at historical rates. Revenues
expenses denominated in foreign currencies arelata at average exchange rates for the respgmtiieds. Foreign currency translal
adjustments are recorded in accumulated other ceimepsive loss in the consolidated statements okistdders' deficiency.

Transactions denominated in currencies other thbsidiariesfunctional currencies are recorded based on ex&heatgs at the time st
transactions arise. Changes in exchange ratesrasfiect to amounts recorded in the consolidateahbal sheets related to these items
result in unrealized foreign currency transactiaing and losses based upon pegod- exchange rates. The Company also records g€
foreign currency transaction gains and losses gettlement of the transactions. The Company rezedn$(23,729) , $7,322 and $(231)
realized and unrealized foreign currency transadfiosses) gains for the years ended December(@Y4, 2013 and 2012, respectively, wt
are included in miscellaneous, net in the constdidlatatements of income.

Cash and Cash Equivalents

The Companys cash investments are placed with money marketsfamd financial institutions that are investmeradg as rated |



Standard & Poor’'s and Moody'’s Investors Servicee TCompany selects money market funds that predaotiyna
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invest in marketable, direct obligations issuedgoaranteed by the U.S. government or its agenc@smercial paper, fully collateraliz
repurchase agreements, certificates of deposittiareddeposits.

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 adequacyalofition allowances for uncollectible accounts nedgle by evaluating tt
collectability of outstanding receivables and gehéactors such as length of time individual reebies are past due, historical collec
experience, and the economic and competitive enmiemt. As of December 31, 2014 and 2013 , the Caynpad $58,664 and $48,380
respectively, of accounts receivable due in exoéssie-year, which are included in other assethénconsolidated balance sheets.

Program Rights

Rights to programming, including feature films apsodic series, acquired under license agreemeatstated at the lower of amorti
cost or net realizable value. Such licensed righing with the related obligations are recordethatcontract value when a license agreem
executed, unless there is uncertainty with respeotither cost, acceptability or availability. lich uncertainty exists, those rights
obligations are recorded at the earlier of whenuheertainty is resolved or the license period h&gCosts are amortized to technical
operating expense on a straight-line basis overiagnot to exceed the respective license periods.

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, fuadj 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 ehbd markets, primarily consisting
distribution and advertising revenues, and progegi@gram usage. Projected program usage is bas#tedCompany 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 plannedrprmogisage. These calculations rec
management to make assumptions and to apply judgmgarding revenue and planned usage. AccorditigdyCompany periodically revie
revenue estimates and planned usage and revisessitmptions 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 genamgtiom 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 6 for further discussion regaugiogram rights write-offs.

Long-Lived Assets and Amortizable Intangible Assets

Property and equipment are carried at cost. Equipmader capital leases is recorded at the pressdne of the total minimum lea
payments. Depreciation is calculated on a strdigbtbasis over the estimated useful lives of theets or, with respect to equipment u
capital leases and leasehold improvements, amdrtizer the shorter of the lease term or the asast&ful lives and reported in deprecia
and amortization in the consolidated statemenisaaime.

Amortizable intangible assets established in cotimecwith business combinations primarily considt affiliate and customi
relationships, advertiser relationships and traderg Amortizable intangible assets are amortized straightine basis over their respect
estimated useful lives.

The Company reviews its lorfiyed assets (property and equipment, and intaagéssets 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 withtdarest, is less than the carrying amount ofabset, an impairment loss is recognize
the amount by which the carrying amount of the esseeeds its fair value.
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Goodwill and Indefinite-Lived Intangible Assets

During the fourth quarter of 2014, the Company deahthe timing of its annual goodwill impairmenstiag date from February 28
December 1. This change was made to better alignChmpany’s annual impairment testing procedurdh thie Company budget ar
planning process and with our year-end financipbréng. We have determined that this accountirenge is preferable.

Goodwill

Goodwill and identifiable intangible assets thawédndefinite useful lives are not amortized, bnstéad are tested annually
impairment and upon the occurrence of certain evensubstantive changes in circumstances.

The annual goodwill impairment test allows for tigtion to first assess qualitative factors to datae 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 unttuiding 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 impairmntest 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 cepng 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.

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 comparisohefestimated 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.

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 whiok eearly and closely related to the host consraoe nc
accounted for on a staradene basis. Changes in the fair values are regphartearnings or other comprehensive income depgnali the use
the derivative and whether it qualifies for hedgeaaunting. Derivative instruments are designatedl arcounted for as either a hedge
recognized asset or liability (fair value hedgepdredge of a forecasted transaction (cash flowéjedror derivatives not designated as he:
changes in fair values are recognized in earnimgsiacluded in interest expense, for interest sstap contracts and miscellaneous, nel
foreign currency contracts. For derivatives dedigthaas effective cash flow hedges, changes in falues are recognized in ot
comprehensive income (loss). Changes in fair vatetsted to fair value hedges as well as the icéffe portion of cash flow hedges
recognized in earnings. Changes in the fair vafub® underlying hedged item of a fair value hedge also recognized in earnings. See
12 for a further discussion of the Company’s ddieafinancial instruments.

Income Taxes

The Companys provision for income taxes is based on curreribgencome, changes in deferred tax assets abdities and estimatt
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@nallowance to the extent management believissnitore likely than not that a portion v
not be realized. The Company provides deferredstéxethe outside basis difference for its investtrie partnerships. Interest and penaltie
any, associated with uncertain tax positions athuded in income tax expense.
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Commitments and Contingencies

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

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 investetbimey market funds and bank time deposits. The @ommonitors 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 Compasyeémphasis is primarily on safety of principal #igdidity and secondarily on maximizing the yield
its investments. As of December 31, 2014 , oneotoet accounted for 15%f the combined balances of consolidated accogtsivable, trac
and receivables due in excess of one-year (includether assets).

Redeemable Noncontrolling Interests

Noncontrolling interest with redemption featurescts as put options, that are not solely within @@mpany's control are conside
redeemable noncontrolling interests. Redeemableamdrolling interests are considered to be tempgoeguity and are reported in -
mezzanine section between total liabilities andldtolders' deficiency in the Company's consoliddtaldnce sheet at the greater of the it
carrying amount, increased or decreased for theorarolling interest's share of net income or lassts redemption value.

Net Income per Share

The consolidated statements of income present lzasicdiluted net income per share (“EP®gasic EPS is based upon net inci
divided by the weightedverage number of common shares outstanding dtimmgperiod. Diluted EPS reflects the dilutive eféeof 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 employeaglated parties of the Company).

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

Years Ended December 31,

2014 2013 2012
Basic weighted average shares outstanding 72,000,00 71,543,00 70,374,00
Effect of dilution:
Stock options 225,00( 286,00( 783,00(
Restricted shares/units 629,00( 874,00( 1,079,001
Diluted weighted average shares outstanding 72,854,00 72,703,00 72,236,00

Common Stock of AMC Networks

Each holder of AMC Networks Class A Common Stock baevote per share while holders of AMC Networks ClBsSommon Stoc
have tenvotes per share. AMC Networks Class B shares canobgerted to AMC Networks Class A Common Stockaaytime with i
conversion ratio of one AMC Networks Class A comnstiare for onAMC Networks Class B common share. The AMC Netwddkass /
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 thelsEC Networks Class B stockholders to be cast bioek.
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Shares Outstanding

Class A Class B

Common Stock Common Stock
Balance at December 31, 2011 58,434,70 13,534,40
Conversion of Class B common stock to Class A comstock 1,750,001 (1,750,001
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
Employee and non-employee director stock transagtio (241,44) —
Balance at December 31, 2014 60,552,67 11,484,40

*Reflects common stock activity in connection wiémployee stock option exercises and restrictedeshgranted to employees, as well ¢
connection with the fulfillment of employeestatutory tax withholding obligations for applicabhcome and other employment taxes
forfeited employee restricted shares.

Recently Issued Accounting Pronouncements

In June 2014, the Financial Accounting Standardsr@o("FASB") issued Accounting Standards Update SUA) No. 201412,
Compensation-Stock Compensation (Topic 718): Actingnfor ShareBased Payments When the Terms of an Award Providat 1
Performance Target Could Be Achieved after the ii#tguService Period. ASU 201¥2 clarifies that entities should treat performatarget:
that can be met after the requisite service peofod shardsased payment award as performance conditionsaffexit vesting. Therefore,
entity would not record compensation expense (nredsas of the grant date without taking into actdhe effect of the performance targ
related to an award for which transfer to the epgdois contingent on the entisysatisfaction of a performance target until itdrees probab
that the performance target will be met. No neweldsures are required. ASU 2012-is effective in the first quarter of 2015 andyadoptior
is permitted. The adoption of ASU 2014-12 is ngiexted to have a material effect on the Compawyisdaidated financial statements.

In May 2014, the FASB issued ASU No. 2014-09, Reeefrom Contracts with Customers (Topic 606). ASu1£209 provides ne
guidance related to how an entity should recogréxenue to depict the transfer of promised goodseorices to customers in an amount
reflects the consideration to which the entity etpdo be entitled in exchange for those goodenrices. The standard requires an evalu
of (i) transfer of control, (ii) variable considém, (iii) allocation of selling price for multipl elements, (iv) intellectual property licenseg
time value of money and (vi) contract costs. Tlamaard also expands the required disclosures deflateevenue and cash flows from contr
with customers to provide greater insight into bathenue that has been recognized, and revenuis thgpected to be recognized in the fu
from existing contracts. ASU 20188 is effective in the first quarter of 2017 andh d&e adopted either retrospectively to each peporting
period presented or as a cumulateféect adjustment as of the date of adoption, wéhy application not permitted. The Company igeuotly
determining its implementation approach and assgdbe impact on the consolidated financial statéme

In April 2014, the FASB issued ASU No. 2008; Presentation of Financial Statements (Topi¢ 206l Property, Plant, and Equipmr
(Topic 360): Reporting Discontinued Operations Brigtlosures of Disposals of Components of an EnfiyU 201408 defines a discontinu
operation as a disposal of a component or gro@wiponents that is disposed of or is classifiededd for sale andrépresents a strategic s
that has (or will have) a major effect on an ergitgperations and financial resultShe standard states that a strategic shift coudhlidte
disposal of (i) a major geographical area of openat (i) a major line of business, (iii) a magquity method investment, or (iv) other mi
parts of an entity. Although “majoii% not defined, the standard provides examplesh&fnna disposal qualifies as a discontinued operafio
entity is required to present in the statementaghcflows or disclose in a note either (i) totatigiing and investing cash flows for discontir
operations, or (ii) depreciation, amortization, it@lpexpenditures, and significant operating angesting noncash items related to discontit
operations. Additional disclosures are required wée entity retains significant continuing involvemt with a discontinued operation aftel
disposal, including the amount of cash flows to &odn a discontinued operation. ASU 2008-is effective in the first quarter of 2015 .
early adoption is permitted. The adoption of ASU208 is not expected to have a material effect onGbmpany's consolidated financ
statements.
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Note 3. Acquisitions
BBC AMERICA

On October 23, 2014, the Company, through a wholiyied subsidiary, AMC New Video Holdings LLC ("AMBew Video"), entere
into a membership interest purchase agreement"fthirchase Agreementiyith BBC Worldwide Americas, Inc. ("BBCWA"), pursogtc
which, AMC New Video acquired 49.9% the limited liability company interests of Newdéo Channel America, L.L.C. ("New Video"), t
owns the cable channel BBC AMERICA (the "Transattjpfor a purchase price of $200,0Q8e "Purchase Price"). The Company funde:
Purchase Price with cash on hand and a $4(@@®issory note payable on April 23, 2015. The Rase Price is subject to working caf
and other adjustments. In addition to the Purcihageement, AMC New Video entered into a Second Asleeinand Restated Limited Liabil
Company Agreement with BBCWA and one of its affdéig (the "Joint Venture Agreement") that sets foghtain rights and obligations of
parties, including certain put rights. The Compaag operational control of New Video and the BBC BRICA channel. The joint venture’
results are consolidated in the financial resuft&AlIC Networks from the date of closing and inclddie the National Networks operat
segment. The Company views this joint venture asngortant addition to its overall channel portfodind programming content strategy.

The Company accounted for the acquisition of Newledi using the acquisition method of accounting. &hquisition method
accounting requires, among other things, that tseta acquired and liabilities assumed in a busicesibination be measured at t
estimated respective fair values as of the closiae of the acquisition. Goodwill recognized in weation with this transaction represe
primarily the potential economic benefits that thempany believes may arise from the acquisitiore §bodwill associated with the N
Video acquisition is generally deductible for taxposes.

The acquisition accounting for New Video as refekcin these consolidated financial statements ééirpinary and based on curr
estimates and currently available information, @dubject to revision based on final determinationf fair value and final allocations
purchase price to the identifiable assets andliligisi acquired. The primary estimated fair valtiest are not yet finalized relate to the value
of program rights and related obligations, intafg#ssets, other assets, accrued liabilities, edelemable noncontrolling interests.

The following table summarizes the preliminary \aion of the tangible and identifiable intangibgsets acquired and liabilities assur

Cash, net of cash acquired $ 159,88
Promissory note 40,00(
Total consideration transferred 199,88¢
Redeemable noncontrolling interest 200,00(
$ 399,88
Preliminary allocation:
Prepaid expenses and other current assets 621
Accounts receivable, trade 32,42
Program rights 68,95¢
Deferred carriage fees 567
Property and equipment 111
Intangible assets 112,43t
Other assets 46,00(
Accounts payable and accrued liabilities (5,327)
Program rights obligations (28,577)
Deferred revenue (3,379
Other liabilities (329
Fair value of net assets acquired 223,51¢
Goodwill 176,37:
$ 399,88
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Chellomedia

On January 31, 2014, certain subsidiaries of AMQwdeks purchased substantially all of Chellomediacfpmbination of certa
programming and content distribution subsidiariesl assets purchased from Liberty Global plc) fopuachase price of A0 million
(approximately $1.035 billion ). AMC Networks furiti¢he purchase price with cash on hand and als@wed an additiona600 millior
under its Term Loan A Facility (see Note 10).

The acquisition provides AMC Networks with telewisichannels that are distributed to more than 38@msubscribers in ovet3C
countries and span a wide range of programmingegemnmost notably movie and entertainment netwadrke. acquisition is included in t
International and Other segment. The Company viéigsacquisition as in important part of its lotegm strategy of expanding the Compa
business internationally.

The Company accounted for the acquisition of Cinedldia using the acquisition method of accountinigeneby the total purchase pi
was allocated to the acquired identifiable netzsseChellomedia based on assessments of theinadst respective fair values, and the ex
of the purchase price over the fair values of thieeatifiable net assets was allocated to goodailtl represents primarily the poter
economic benefits that the Company believes magdrom its international expansion strategy. Thedwvill associated with the Chellome
acquisition is generally not deductible for tax poses.

The following table summarizes the allocation & flurchase price to the tangible and identifiabtarigible assets acquired and liabili
assumed. The excess of the purchase price over thinwvalues was allocated to goodwill.

Consideration Transferred:
Cash, net of cash acquired $ 996,58t

Preliminary purchase price allocation:

Accounts receivable, trade 125,68:
Program rights 93,50¢
Prepaid expenses and other current assets 27,63¢
Deferred tax asset, net 23,24(
Property and equipment 42,85
Intangible assets 294,94¢
Assets held for sale 18,60:
Other assets 31,38¢
Accounts payable (21,627
Accrued liabilities (43,657)
Program rights obligations (31,989
Deferred tax liability, net (24,590
Liabilities held for sale (18,130
Other liabilities (13,999
Noncontrolling interests acquired (22,039
Fair value of net assets acquired 481,83
Goodwill 514,74¢

$ 996,58t

Unaudited Pro forma financial information

The following unaudited pro forma financial infortitan is based on (i) the historical consolidatetficial statements of AMC Networ
(i) the historical financial statements of New ¥a@ and (iii) the historical combined financial staents of Chellomedia and is intende
provide information about how the acquisitions amethted financing may have affected the Companigtoftical consolidated financ
statements if they had occurred as of January 13.20he unaudited pro forma information has beepg@mred for comparative purposes ¢
and includes adjustments for additional interepease associated with the terms of the Companyésided and restated credit agreement
Note 10), estimated additional depreciation andréimagion expense as a result of tangible and itleble intangible assets acquired, and
reclassification of the operating results of thenatia business to discontinued operations (see Mot&he pro forma information is r
necessarily indicative of the results of operatithrag would have been achieved had the acquiditiken place on the date indicated or that



result in the future.
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Unaudited Pro Forma Financial Information for the
Year Ended December 31,

2014 2013
Revenues, net $ 2,337,400 $ 2,109,35!
Income from continuing operations, net of incometa $ 280,86¢ $ 311,32¢
Net income per share, basic $ 39C $ 4.3
Net income per share, diluted $ 38t % 4.2¢

Revenues, net and operating income attributabl€hellomedia of $348,836 and $24,67Tespectively (excluding the discontini
operations of Chellomedia's advertising sales wtihedia), are included in the consolidated statenoé income from the acquisition de
January 31, 2014 to December 31, 2014. Acquisitelated costs of $13,978 (of which, $1,88% included in the operating results
Chellomedia from the acquisition date, January?814 to December 31, 2014) were incurred during/ee ended December 31, 2014 ant
included in selling, general and administrative enge. Revenues, net and operating income attrileutabNew Video included in tl
consolidated income statement from the acquisdiate, October 23, 2014, to December 31, 2014 warenaterial.

Other Acquisitions
During the three months ended September 2014, saidsaty of AMC Networks acquired the shares of alinternational channel for
purchase price of €21 million (approximately $Z#)). The acquisition is included in the Internationald Other segment and builds on
Company's international expansion strategy.
The allocation of the purchase price to the acquiret assets consisted primarily of affiliate rielaships intangible assets, accor
receivable and deferred tax liabilities. The estedagoodwill associated with the acquisition of 44 is generally not deductible for 1

purposes. The allocation of the purchase priceéatquired identifiable net assets is prelimirarg subject to revision.

Pro forma financial information related to the asgion is not provided as its impact was not mateto our consolidated financ
statements.

Note 4. Discontinued Operations

In connection with the acquisition of Chellomedsed Note 3), management committed to a plan toosésmf the operations
Chellomedia's advertising sales unit, Atmedia, Whias completed in September 2014.

The operating results of discontinued operatioomfthe acquisition date, January 31, 2014 to Deee®b, 2014 are summarized below:

Year Ended
December 31, 2014
Revenues, net $ 22,28t¢
Loss before income taxes (2,63%)
Income tax expense (811
Loss from discontinued operations $ (3,44%)

In 2012, discontinued operations reflects incomepmed under the installment sales method relatintghe sale of the Compan
ownership interests in the Lifeskool and Sportskadéo-on-demand services in 2008.

Note 5. Restructuring
The restructuring expense of $15, finarily represents severance charges incurredie@to employee terminations and other exit «

associated with the elimination of certain posigi@cross the Company. The Company expects thaestreicturing plan will be substantie
completed during 2015 and the majority of severarzkother costs will be paid in 2015.
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National Networks
International & Other

Total restructuring expense

The following table summarizes the accrued restinrog costs:

Balance at December 31, 2013
Charges incurred

Cash payments

Non-cash adjustments
Currency translation

Balance at December 31, 2014

The following table summarizes the restructuringense recognized by operating segment:

Year Ended December

31, 2014
$ 3,66¢
12,05:
$ 15,71¢
Severance and
Employee-
Related Costs Other Exit Costs Total
$ — 8 — $ —
9,721 5,99/ 15,71t
(3,329 (1,439 (4,755
— (3,709 (3,709
12¢ 27 152
$ 6,52t $ 88t $ 7,41(C

Accrued liabilities for restructuring costs of $74#and $196re included in accrued liabilities and other lidies, respectively in t
consolidated balance sheet at December 31, 2014.

Note 6. Program Rights and Obligations

Program Right:

Owned original program rights, net of $141,955 at@mber 31, 2014 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, 2014 , will be amortized within thetrtree years. The Company expects to amortizeoappately $88,00®f unamortize
owned original programming costs during the nexle months. Program rights write-offs of $44,2@561,005 and $9,99@ere recorded fi
the years ended December 31, 2014 , 2013 and 2@%pectively.

Program Rights Obligation

Years Ending December 31,

2015
2016
2017
2018
2019

Thereafter
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Amounts payable subsequent to December 31, Bflated to program rights obligations includedhia tonsolidated balance sheet ai
follows:

271,19¢
176,43:
116,86t
70,00:
64,54(
37,83(
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Note 7. Property and Equipment

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

December 31,

Estimated
2014 2013 Useful Lives
Program, service and test equipment $ 164,73: $ 114,64: 2 to 5 year
Satellite equipment 36,20: 17,44 13 year:
Furniture and fixtures 17,51: 15,80: 5 to 8 year
Transmission equipment 47,61( 41,39: 5 year:
Leasehold improvements 54,02¢ 46,65¢ Term of leas
320,08t 235,93!
Accumulated depreciation and amortization (186,24 (164,86
$ 133,84 % 71,06¢

During 2014 , the Company retired $15,765 of fulgpreciated assets that were no longer in use.

Depreciation and amortization expense on propertyegiuipment (including capital leases) amountedB& 220 , $23,036 and $20,891
for the years ended December 31, 2014 , 2013 ah? 2@spectively.

At December 31, 2014 and 2018he gross amount of equipment and related acatetdiamortization recorded under capital leases
as follows:

December 31,

2014 2013
Satellite equipment $ 36,20: $ 17,44
Less accumulated amortization (11,480 (8,836
$ 24,72.  $ 8,607

Note 8. Goodwill and Other Intangible Assets

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

International and

National Networks Other Total
December 31, 2013 $ 76,74¢ $ — 3 76,74¢
Additions—business acquisitions 176,37: 521,22¢ 697,59
Amortization of "second component" goodwill (2,529 — (2,529
Foreign currency translation — (37,46%) (37,46%)
December 31, 2014 $ 250,59¢ $ 483,76, $ 734,35!

The increase in the carrying amount of goodwilltfee National Networks operating segment relateébdoacquisition of New Video a
for the International and Other operating segmeintarily relates to the acquisition of Chellomesae Note 3).

The reduction of $2,52h the carrying amount of goodwill for the Natiordétworks is due to the realization of a tax berfefi the
amortization of "second component" goodwill at SamekTV. Second component goodwill is the amourtaxfdeductible goodwill in exce
of goodwill for financial reporting purposes. Incacdance with the authoritative guidance at theetohithe 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
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The following table summarizes information relatbloghe Company’s identifiable intangible assets:

December 31, 2014

Accumulated Estimated
Gross Amortization Net Useful Lives
Amortizable intangible assets:
Affiliate and customer relationships $ 555,74 $ (80,35) $ 475,39: 17 to 25 year
Advertiser relationships 45,82° (65%) 45,17: 11 year:
Trade names 52,69¢ (2,35) 50,34% 20 year:
Other amortizable intangible assets 16 2 14
Total amortizable intangible assets 654,28 (83,359 570,92:
Indefinite-lived intangible assets:
Trademarks 19,90( — 19,90(
Total intangible assets $ 674,18. $ (83,359 $ 590,82:

December 31, 2013
Accumulated

Gross Amortization Net

Amortizable intangible assets:

Affiliate relationships $ 243,600 $ (53,97) $ 189,62

Other amortizable intangible assets 644 (627) 23
Total amortizable intangible assets 244,24. (54,597 189,65:
Indefinite-lived intangible assets:

Trademarks 19,90( — 19,90(
Total intangible assets $ 264,14: % (54,597 $ 209,55:

The increase in amortizable intangible assetgésalt of the acquisitions of Chellomedia and Neded (see Note 3).

The gross asset and accumulated amortization asoelated to fully amortized other amortizable igible assets were removed ft
the intangible assets balance as of December 34, 20

Aggregate amortization expense for amortizablengitsle assets for the years ended December 31, 22043 and 2012 was $30,828

$31,631 and $64,489respectively. Estimated aggregate amortizatiopenge for intangible assets subject to amortizaiioreach of th
following five years is:

Years Ending December 31,

2015 $ 36,61:
2016 36,61:
2017 36,61:
2018 36,61:
2019 36,61:

Annual Impairment Test of Goodwiill

Based on the Comparsyannual impairment test for goodwill as of Decenmhe2014, no impairment charge was required for @frthe
reporting units. The Company performed a quanigatissessment for all reporting units, other then AMC Networks Broadcasting
Technology reporting unit, and the fair value extakthe carrying value (including allocated gootwibr each reporting unit. In order
evaluate the sensitivity of the estimated fair eatalculation, the Company applied a hypotheti@®2lecrease in the fair value of e
reporting unit. This hypothetical decrease wouldehao impact on the conclusion reached in the gdbawpairment analysis of the Natior
Programming Networks reporting unit. Based on thangjitative assessment of the International Progriaug reporting unit, if the fair value
the reporting units decreased by 4% , the Companuyld be required to perform step-two of the guatitie assessment.

The Company performed a qualitative assessmenthiorAMC Networks Broadcasting & Technology repagtianit. The qualitativ
assessment included, but was not limited to, cenattbn of the historical significant excesseshef ¢stimated fair
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value of the reporting unit over its carrying valirecluding allocated goodwill), macroeconomic citimhs, industry and market consideratic
cost factors and historical and projected cashdlow

In assessing the recoverability of goodwill, thenpany must make assumptions regarding estimatedefetish 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 ofsach charge. Fair value estimates are made atcfisgmint 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@pgdropriate 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 tmpm 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 insgrgmong other assumptions. If these estimatesaberial related assumptions chanc
the future, we may be required to record impairnofiarges related to goodwiill.

Impairment Test of Identifiable Indefinite-Liveddngible Assets

Based on the Company's annual impairment testiétifiable indefinitelived intangible assets, no impairment charge vegsiired. Th
Company’s indefinite-lived intangible assets retate&SundanceTV trademarks, which were valued uainglief-fromoyalty method in whic
the expected benefits are valued by discountingnagtd royalty revenue over projected revenues reav®y the trademarks. In ordel
evaluate the sensitivity of the fair value calcidas for the Company’s identifiable indefiniiged intangible assets, the Company appli
hypothetical 20% decrease to the estimated faiuevaf the identifiable indefinitbved intangible assets. This hypothetical decreia
estimated fair value would not result in an impainn

Significant judgments inherent in estimating thie ¥alue of indefinitelived intangible assets include the selection gfrapriate 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.

Note 9. Accrued Liabilities

Accrued liabilities consist of the following:

December 31, 2014 December 31, 2013

Interest $ 28,68 $ 27,77(
Employee related costs 102,60¢ 88,51:
Income taxes payable 11,87¢ —
Other accrued expenses 61,61" 15,00¢
Total accrued liabilities $ 204,78t $ 131,29
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Note 10. Long-term Debt

The Company's long-term debt consists of:

December 31, 2014 December 31, 2013

Senior Secured Credit Facility:

Term loan A facility $ 1,480,000 $ 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 2,780,001 2,180,001
Unamortized discount (20,439 (22,817
Long-term debt, net $ 2,759,561 % 2,157,18:
Current portion of long-term debt $ 74,000 $ —
Noncurrent portion of long-term debt $ 2,685,560 $ 2,157,18:

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 amended and restated AMC Networks’ origimabld facility dated June 30, 2011 in its entirétye "Original Credit Facility").

The amended and restated credit agreement protge8orrowers with senior secured credit facilitmansisting 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 conditionatesl to the acquisition of Chellomedia (see Notéo3further discussion regarding
acquisition of Chellomedia), and (c) a $500,0000teing credit facility (together with the Term Loah Facility, collectively, the Credit
Facility.”) The Term Loan A Facility matures on #sber 16, 2019 . The revolving credit facility nrasion December 16, 2018 .

The revolving credit facility was not drawn uponcember 31, 2014. Total undrawn revolver commiti:i@re available to be dra
for general corporate purposes of the Company.

In connection with the subsequent $600,000 term kdacility, AMC Networks incurred deferred finaing costs of $9,266 arfil2,66¢
as of December 31, 2014 and 201®hich are amortized to interest expense, utifjzihe effective interest method, over the term adt
respective component of the Credit Facility.

Borrowings under the Credit Facility bear interaisa floating rate, which at the option of the Berers may be either (a) a base rate
an additional rate ranging from 0.50% to 1.25% gquamum (determined based on a cash flow ratio) “@ase Rate”)or (b) a Eurodollar ra
plus an additional rate ranging from 1.50% to 2.2%6 annum (determined based on a cash flow réitie)“Eurodollar Rate”)At Decembe
31, 2014, the interest rate on the Term Loan Alfaeias 1.91% , reflecting a Eurodollar Rate pilus additional rate as described herein.

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 e
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 $518,000 oarDieer 16,
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2019, which is the Term Loan A Facility maturitytelaAny amounts outstanding under the revolvinglitriacility are due at maturity «
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 subsidiaries apiliv incur indebtedness, m
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 defimetthé Credit Facility) of 2.50 :1.

AMC Networks was in compliance with all financiawenants under the Credit Facility as of Decemiie2814 .
Original Credit Facility

On June 30, 2011, AMC Networks, as borrower, arfdtsuntially all of its subsidiaries, as restricgetbsidiaries, entered into the Origi
Credit Facility. Under the terms of the Originale@it Facility, AMC Networks was provided with sengecured credit facilities consisting ¢
$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 termdn B facility were discounted $5,650 and $12,98&pectively, upon original issuance.

On December 16, 2013, the Company used the prodemdsthe borrowings under the Term Loan A Facitityrepay the outstandi
amount under the term loan A facility of the OrigitCredit Facility. Additionally, the Company reded a writeeff of deferred financing cos
of $4,007for the year ended December 31, 2013, which induzkrtain unamortized deferred financing costs @ated with the Origini
Credit Facility of $3,719 and certain financing tsolating to the Credit Facility of $288 as wadla a loss on extinguishment of deb$bf08"
for the year ended December 31, 2013 related tortiop of the unamortized discount associated whth Original Credit Facility that w
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 portiothe
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 “7.79&tes”)to CSC Holdings, LLC ("CSC Holdings"), a subsidiarfyCablevision, as part
consideration for the transfer to AMC Networks loé tusinesses included in the Distribution in J20EL. CSC Holdings used the Company’
7.75% Notes to satisfy and discharge outstandin@ E®ldings debt. The recipients of the 7.75% Naiesheir affiliates then offered t
7.75% Notes to investors, through an offering memdum dated June 22, 2011, which ultimately reduhethe 7.75% Notes being held
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 casload 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).



F-23




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

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.

The 7.75% Notes Indenture contains certain affiveaind negative covenants applicable to AMC Neks@nd its restricted subsidial
including restrictions on their ability to incurdiional 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 $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 Networks experiences a Chan§€ontrol (as defined in the 4.75% Notes Indentutled holders of the 4.75% No
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% Noteernture. The guarantees under the 4.75% Notesuliranid 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.

Summary of Debt Maturities

Total amounts payable by the Company under itouardebt obligations (excluding capital leases}taumding as obecember 31, 20:
are as follows:

Years Ending December 31,

2015 $ 74,00(
2016 148,00(
2017 222,00(
2018 296,00(
2019 740,00(
Thereafter 1,300,00!

F-24




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

Note 11. 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 tigpwe observable or whose significant value dsiege observable.

» Level lll—Instruments whose significant value drivers arebseovable

The following table presents for each of thesednity levels, the Comparg/financial assets and liabilities that are meabatefail
value on a recurring basis at December 31, 2014Daceémber 31, 2013 :

Level | Level Il Total
At December 31, 2014:
Assets:
Cash equivalent® $ 11,05¢ $ — $ 11,05¢
Foreign currency derivatives — 3,94¢ 3,94¢
Liabilities:
Interest rate swap contracts $ — 3 6,61 $ 6,61
Foreign currency derivatives — 2,34¢ 2,34¢
At December 31, 2013:
Assets:
Cash equivalent® $ 63,02¢ $ — % 63,02¢
Foreign currency option contracts — 2,57 2,571
Liabilities:
Interest rate swap contracts $ — 3 12,71¢  $ 12,71

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

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

The Companys interest rate swap contracts and foreign curreieciyatives (see Note 12) are classified withineldl of the fair valu
hierarchy and their fair values are determined dasea market approach valuation technique thad usadily observable market parame
and the consideration of counterparty risk.

The Company does not have any recurring asseiaghilities measured at fair value that would besidered Level IIl.

Fair value measurements are also used in nonreguraluations performed in connection with acqigisiaccounting. These nonrecurt
valuations primarily include the valuation of atie and customer relationships intangible assebgertiser relationship intangible assets
property and equipment. With the exception of éertaputs for our weighted average cost of capitadl discount rate calculations that
derived from pricing services, the inputs usechim Companys discounted cash flow analyses, such as foreohftsure cash flows, are bas
on assumptions. The valuation of affiliate and oosr relationships and advertiser relationshipprisiarily based on an excess earn
methodology, which is a form of a discounted cdstwv fanalysis. The excess earnings methodology reguis to estimate the specific ¢
flows expected from the relationships, considesngh factors as estimated life of the relationshipd the revenue expected to be gene
over the life of such relationships. Tangible asset typically valued using a replacement or répection cost approach, considering fac
such as current prices of the same or similar eqeiy, the age of the equipment and economic olxsmies. All of our nonrecurring valuatic
use significant unobservable inputs and therefalteihder Level 11l of the fair value hierarchy.

Credit Facility Debt and Senior Notes



The fair values of each of the Compasyglebt instruments are based on quoted marketspficethe same or similar issues or on
current rates offered to the Company for instrumefithe same remaining maturities.
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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 as/follo

December 31, 2014

Carrying Estimated
Amount Fair Value
Debt instruments:
Term loan A facility $ 1,404,65 $ 1,465,201
7.75% Notes due July 2021 689,65¢ 761,25(
4.75% Notes due December 2022 591,24¢ 585,00(
$ 2,685,561 $ 2,811,45I

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

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 i
matters of significant judgments and therefore oarve determined with precision. Changes in assiomptcould significantly affect tl
estimates.

Note 12. Derivative Financial Instruments
Interest Rate Risk

To manage interest rate risk, the Company entdcsiimerest rate swap contracts to adjust the amofitotal debt that is subject
variable interest rates. Such contracts effectifidythe borrowing rates on floating rate debt itmit the exposure against the risk of ris
interest rates. The Company does not enter in&rdat rate swap contracts for speculative or toagimrposes and it has only entered
interest rate swap contracts with financial insidtas that it believes are creditworthy counterigart The Company monitors the finan
institutions that are counterparties to its intemage swap contracts and to the extent possiblersifies its swap contracts among var
counterparties to mitigate exposure to any siniginicial institution.

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

The Company assesses, both at the hedgeéption and on an ongoing basis, hedge effautiss based on the overall changes in th
value of the interest rate swap contracts. Heddectfeness of the interest rate swap contractbaised on a hypothetical derival
methodology. Any ineffective portion of the intereate swap contracts is recorded in curggeriod earnings. Changes in fair value of inte
rate swap contracts not designated as hedgingimstrts are recognized in earnings and includedt@mast expense.

As of December 31, 2014, the Company had inteststswap contracts outstanding with notional an®aggregating $519,313vhict
consists of interest rate swap contracts with maticamounts of $319,31hat are designated as cash flow hedges and ihtexees 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 8eyiter 2015 to July 2017. At December 31, 2014Cpanys interest rate swap contre
designated as cash flow hedges were highly effeciivall material respects.
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Foreign Currency Exchange Rate Risk

Historically, the Company's exposure to foreignrency fluctuations has been limited to certain éraeceivables from the distribution
our programming in certain territories outsidelsd tJ.S. that are denominated in a foreign curreRojlowing the Chellomedia acquisition,
Company is exposed to foreign currency risk todkent that transactions are denominated in cuiesrather than a subsidiary's functic
currency (norfuncional currency risk), such as affiliation agremts, programming contracts, certain accountshpayend trade receivab
(including intercompany amounts) that are denoreihé@t a currency other than the applicable funetiaarrency.

To manage foreign currency exchange rate riskCin@pany may enter into foreign currency contraagftime to time with financi
institutions to limit the exposure to fluctuatioinsforeign currency exchange rates. The Companyg doé enter into foreign currency contri
for speculative or trading purposes.

During 2013, in order to mitigate the foreign cuicg exchange rate risk in fluctuations in the edemominated purchase price
Chellomedia, the Company purchased euros and eniate foreign currency option contracts. At Decemi831, 2013, cash and c
equivalents included €250,000 and prepaid expendeother current assets included $2,5&@resenting the fair value of foreign curre
option contracts with notional amounts aggrega€hg5,000. Prior to their expiration, and in connection wiltle purchase of Chellomedia
January 31, 2014, the Company settled these formigrency option contracts with the counterpartesulting in a realized loss &f1,75¢
included in miscellaneous, net in the consolidatatement of income for the year ended Decembe2(BY4.

In connection with the acquisition of Chellomediag¢ Company acquired certain contracts that atéeden currencies other than
functional or local currencies of the contractingrties. Accordingly, these contracts consist of tinelerlying operational contract and
embedded foreign currency derivative element. Heglgmounting is not applied to the embedded foreigmency derivative element &
changes in their fair values are included in miseelous, net in the consolidated statement of ikcom

The fair values of the Company's derivative finahgistruments included in the consolidated balastm®ts are as follows:

Balance Sheet Location December 31,
2014 2013

Derivatives designated as hedging instruments:
Liabilities:
Interest rate swap contracts Accrued liabilities $ 238 $ —
Interest rate swap contracts Other liabilities $ — $ 7,13
Derivatives not designated as hedging instruments:
Assets:
Foreign currency option contracts Prepaid expeasdsther current assets — 2,571
Foreign currency derivatives Prepaid expenses and other current assets 1,80¢ —
Foreign currency derivatives Other assets 2,141 —
Liabilities:
Interest rate swap contracts Other liabilities 4,22¢ 5,571
Foreign currency derivatives Accrued liabilities 914 —
Foreign currency derivatives Other liabilities 1,432 —
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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,
2014 2013 2014 2013
Derivatives in cash flow hedging relationships:
Interest rate swap contracts $ (762) $ (1,019) Interest expens $ (5,089 $ (7,280)

(a) There were ngains or losses recognized in earnings relatechyoirgeffective portion of the hedging relationship related to ar
amount excluded from the assessment of hedge igfaets for the years ended December 31, 2014 @I .2

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

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

Years Ended December 31,

2014 2013
Derivatives not designated as hedging relationships
Interest rate swap contracts Interest expens $ (1,285 $ 56¢
Foreign currency option contracts Miscellaneous, ne (1,759 1,151
Foreign currency derivatives Miscellaneous, ne (130) —
Total $ (3,169 $ 1,72(

Note 13. Leases
Operating Leases

Certain subsidiaries of the Company lease offi@epmnd equipment under long-term mamcelable operating lease agreements v
expire at various dates through 20ZFhe leases generally provide for fixed annuataisnplus certain other costs or credits. Costeciate(
with such operating leases are recognized on @lstdtne 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, 2014 , 2013 and 2012 amotm&2P,885 , $15,640 and $14,814
respectively.

The future minimum annual payments for the Compaeyerating leases related to continuing operafjith initial or remaining terrr
in excess of one year) during the next five yessmfJanuary 1, 2015 through December 31, 28i® thereafter, at rates now in force at
follows:

2015 $ 27,53t
2016 27,09
2017 25,47¢
2018 22,84«
2019 21,08¢
Thereafter 156,48t
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Capital Leases

Future minimum capital lease payments as of DeceBihe?014 are as follows:

2015 $ 6,14~
2016 6,14~
2017 6,14~
2018 6,14~
2019 5,22¢
Thereafter 17,97(
Total minimum lease payments 47,77¢

Less amount representing interest (at 9.3%-12%) (17,439
Present value of net minimum future capital lessgments 30,33¢

Less principal portion of current installments (2,959
Long-term portion of obligations under capital lesis $ 27,38t

Note 14. Income Taxes

Income from continuing operations before incomesasonsists of the following components:

Years Ended December 31,

2014 2013 2012
Domestic $ 384,85. $ 468,31: $ 221,94:
Foreign 12,17: 687 33<
Total $ 397,02¢ $ 469,00: $ 222,27:

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

Years Ended December 31,

2014 2013 2012
Current expense (benefit):

Federal $ 111,04 % (10,137 $ 148,49!
State 10,88: 2,40 14,44;
Foreign 13,83% 5,10¢ 4,39¢
135,76t (2,630 167,33:

Deferred expense (benefit):
Federal 5,03¢ 154,29¢ (77,36()
State (1,379 17,20t (11,159
Foreign (2,45€) — —
1,201 171,50« (88,519
Tax (benefit) expense relating to uncertain taxtposs, including accrued interest (7,81%) 9,967 7,241
Income tax expense $ 129,15! $ 178,84. $ 86,05¢
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A reconciliation of the federal statutory incomg tate to the effective income tax rate is as fofio

Years Ended December 31,

2014 2013 2012
U.S. federal statutory income tax rate 35% 35 % 3%
State and local income taxes, net of federal benefi 2 2 2
Effect of foreign operations 2 — —
Nontaxable income attributable to noncontrollintenasts Q) — —
Changes in the valuation allowance 1 1 D
Domestic production activity deduction 2 Q) —
Tax expense relating to uncertain tax positionduiging accrued interest, net of
deferred tax benefits @ 2 2
Other — Q) 1
Effective income tax rate 32% 38 % 32 %

The tax effects of temporary differences that gige to significant components of deferred tax &see liabilities atDecember 31, 20:
and 2013 are as follows:

December 31,

Total net deferred tax liability

2014 2013
Deferred Tax Asset (Liability)
Current
NOLs and tax credit carry forwards 9,00z 5,13(
Compensation and benefit plans 15,21 13,29¢
Allowance for doubtful accounts 28¢ 31¢€
Other liabilities 5,531 1,28(
Deferred tax asset 30,03¢ 20,02t
Valuation allowance (59€) (2,629
Net deferred tax asset, current 29,44 17,40:
Other assets (4,667) (1,739
Deferred tax liability, current (4,6672) (1,739
Net deferred tax asset, current 24,78 15,66¢
Noncurrent
NOLs and tax credit carry forwards 68,04 26,41
Compensation and benefit plans 20,70¢ 18,71
Fixed assets and intangible assets 43,75 —
Interest rate swap contracts 2,851 3,57
Accrued interest expense 10,52: —
Other liabilities 9,171 7,281
Deferred tax asset 155,04¢ 55,98«
Valuation allowance (50,43¢) (7,33%)
Net deferred tax asset, noncurrent 104,61« 48,64¢
Prepaid liabilities (781) (82%)
Fixed assets and intangible assets (64,76) (8,595
Investments in partnerships (138,79() (131,119
Other assets (13,809 (3,389
Deferred tax liability, noncurrent (218,13¢) (143,929
Net deferred tax liability, noncurrent (113,52) (95,27%)

(88,74) $ (79,60
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At December 31, 2014 , the Company had foreigrctaxlit carry forwards of approxim ately $34,408xpiring on various dates fro
2015 through 2024 , and net operating loss damyards of approximately $190,006lated primarily to our foreign subsidiaries. Altigt
the majority of these net operating loss carry fimdg have an unlimited carry forward period, thfeded tax assets of approximat&ig9,00(
for these carry forwards have been reduced by aatiah allowance of approximately $29,089 it is more likely than not that these c
forwards will not be realized. The remainder of Haduation allowance at December 31, 2014 relatiesapily to deferred tax assets attributz
to temporary differences of certain foreign sulagigis for which it is more likely than not that $eedeferred tax assets will not be realized.

For the year ended December 31, 2014 , exceset&fits of $6,798 relating to share-based compiemsatvards and $1,60@lating tc
amortization of tax deductible second componentdgd were realized as a reduction in tax liabilgs determined on a 'with-amdthout
approach).

At December 31, 2014 , the liability for uncertéax positions was $17,099 , excluding the relatsdeed interest liability of $1,388nc
deferred tax assets of $3,76@ll of such unrecognized tax benefits, if recagu, would reduce the Company's income tax expane
effective tax rate.

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, 2013 $ 26,33:
Increases related to current year tax positions 2,23t
Increases related to prior year tax positions 99¢
Decreases related to prior year tax positions (6449
Decreases due to settlements of prior year taxiposi (8,949
Decreases due to payments related to prior yegrdsitions (2,880

Balance at December 31, 2014 $ 17,09¢

Interest expense (net of the related deferred ¢aefit) of $786 offset by interest income of $1,228lated to the settlements of prior y
tax positions, was recognized during the year emsrember 31, 2014 and is included in income tgpepsge in the consolidated stateme!
income. At December 31, 2014 and 2013, 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 AgreementhwCablevision Systems Corporation (Cablevisiont&ys Corporation and
subsidiaries are referred to as “Cablevision”), I@aision is liable for all income taxes of the Caany for periods prior to the spipff from
Cablevision except for New York City Unincorporatgdsiness Tax. In 2014, the Company settled Newk Y3ty Unincorporated Business
audits for the year 2008 for $1,381 , includingraed interest and for years 2009 through 2013 20t@0, including accrued interest. The C
of New York is currently auditing the CompasyGeneral Corporation Tax Return for years 2011 20tP and the State of New York
currently auditing the Comparg/’'General Business Corporation Franchise Tax Rdturiyears 2011 and 2012. The State of Georc
currently auditing the Compars/Corporation Tax Return for years 2011 through320he Internal Revenue Service is currently andithe
Company's U.S. Corporation Income Tax Return fdr120

Note 15. Commitments and Contingencies

Commitments

Payments due by period

Years Years More than

Total Year 1 2-3 4-5 5 years
Purchase obligations (1) $ 1,029,660 $ 256,23¢ $ 176,86¢ $ 89,56! $  506,99:
Guarantees (2) 87,93: 87,93: — — —
Contract obligations (3) 61,98’ 32,15¢ 25,14t 4,30¢ 37¢
Total $ 1,179,58 $ 376,32 % 202,01: $ 93,87 $ 507,37:

(1) Purchase obligation amounts not reflected on tHanbe sheet consist primarily of program rightsigations and transmissi
commitments that have not yet met the criteriagadrorded in the balance sheet.

(2) Consists primarily of a guarantee of payments pooaluction service company for certain productielated cost



(3) Represents primarily accrued participation obligagiand marketing commitmer
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Legal Matters

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 YorkpS&me Court. The lawsuit rait
compensation-related claims (seeking approximékéll;,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 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 gamw is party to various lawsuits and claims in tndinary course of busine
Although the outcome of these other matters cahaqgtredicted with certainty and the impact of timalfresolution of these other matters
the Companys results of operations in a particular subseqregurting period is not known, management doedbali¢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 16. Redeemable Noncontrolling Interests

In connection with the acquisition of New Videogtherms of the agreement provide BBCWA with a rightput all of its50.1%
noncontrolling interest to the Company at the greaf the then fair value or the fair value of thigial equity interest at inception. The
option is exercisable on the fifteenth and twerfty+fyear anniversary of the agreement.

In connection with the creation of a joint venterdity in 2013, the terms of the agreement protfidenoncontrolling member with a ri
to put all of its interest to the Company at thertlfair value.

Because exercise of these put rights is outsid€tmpany's control, the noncontrolling intereseacth entity is presented as redeen
noncontrolling interest outside of stockholders'fidency on the Company's consolidated balance tsh@@e activity reflecte
within redeemable noncontrolling interest for tleayended December 31, 2014 is presented below.

Year ended December 31, 2014

Beginning balance $ 26¢
Acquired 200,00(
Net earnings 4,331
Non-cash contributions 12

Ending balance $ 204,61

Note 17. Equity and Long-Term Incentive Plans

In connection with the Distribution, the Companyptkéd the AMC Networks Inc. 2011 Employee StocknRthe 2011 Employee Sto
Plan™), the AMC Networks Inc. 2011 Stock Plan foorNEmployee Directors (the “2011 Non-Employee DivecPlan”) 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 appreciatights ("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 Committeeghd may include terms or conditions based uporopegnce criteria. Restricted share awards that
awarded under the 2011 Employee Stock Plan arectuoj threeyear cliff vesting, and certain restricted shareuals are also subject to cer
performance conditions. Restricted share awardswkee awarded by the Company to its employees seiftle in shares of the Compal
Class A Common Stock (either from treasury or witdwly issued shares), or, at the option of the Gamaption Committee, in cash. As
December 31, 2014 , there are 1,302,000 share awaadlable for future grant under the 2011 Empdo8éock Plan.

Under the 2011 Non-Employee Director Plan, the Camypis authorized to grant nguralified stock options, restricted stock ul
restricted shares, SARs and other equity-baseddaw@he Company may grant awards for up to 465sb@@es of
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AMC Networks Class A Common Stock (subject to daradjustments). Stock options under the 2011 Eomployee Director Plan must
granted with an exercise price of not less thanfairemarket value of a share of AMC Networks Clas€ommon Stock on the date of gr
and must expire no later than 10 years from the dégrant. The terms and conditions of awardsitgih under the 2011 Ndamployet
Director Plan, including vesting and exercisabjlaye determined by the Compensation Committeeeddnbtherwise provided in an applic:
award agreement, stock options granted under tais ill be fully vested and exercisable, and liet#d stock units granted under this j
will be fully vested, upon the date of grant andl gettle in shares of the Company's Class A Com@imck (either from treasury or with ne\
issued shares), or, at the option of the Compams&bmmittee, in cash, on the first business d&ar afinety days from the date the direc
service on the Board of Directors ceases or, ifieamupon the director's death. As of DecemberZi14 , there are 271,0Ghare 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, 2014 :

Shares_ Under Weighted
& Weighted Average
Time Average Contractual Aggregate
Vesting Exercise Price Term Intrinsic
Options Per Share (in years) Value(a)
Balance, December 31, 2013 26,60. $ 15.3¢ 207 $ 1,40¢
Exercised (12,55¢ $ 13.5¢
Balance, December 31, 2014 14,04 % 16.9: 1.27 $ 65€
Options exercisable at December 31, 2014 14,04 16.9¢ 127 $ 65¢

(&) The aggregate intrinsic value is calculated asdifference between (i) the exercise price of thdarlying award and (ii) the quot
price of AMC Networks Class A Common Stock on Deben1, 2014 or December 31, 2013, 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, 2014 :

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, 2013 285,90¢ 35,60C $ 16.2¢ 227 $ 16,67
Exercised (56,417 (3,100 $ 18.2¢
Balance, December 31, 2014 229,49 32500 $ 15.81 1.14 % 12,56¢
Options exercisable at December 31, 2014 229,49 32,50 $ 15.81 114 $ 12,56¢

(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 Deben1, 2014 or December 31, 2013 , as indicatetl December 31, 2014
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 restricthdres for the year enc
December 31, 2014 :

Weighted
Number of Average Fair
Number of Performance Value Per
Restricted Restricted Share at Date
Shares Shares of Grant
Unvested award balance, December 31, 2013 288,60 205,19 $ 36.3¢
Vested (282,81 (205,19) $ 36.3¢
Forfeited (5,789 — % 36.9(
Unvested award balance, December 31, 2014 — — % —

The following table summarizes activity relating@ablevision employees who held AMC Networks restd shares for the year en
December 31, 2014 :

Weighted
Number of Average Fair
Number of Performance Value Per
Restricted Restricted Share at Date
Shares Shares of Grant
Unvested award balance, December 31, 2013 152,27: 59,15( $ 38.1:
Vested (151,55) (59,150 $ 38.1:
Forfeited (714) — $ 38.1:
Unvested award balance, December 31, 2014 — — % _

During the year ended December 31, 2014 , 698sha8es 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 employment$a865,321 of these shares, with an aggregate wl$22,192, were surrendered to 1
Company. These acquired shares, as well as 6,5@83éd unvested restricted shares have been fitasas treasury stock.

Restricted Stock Unit Activity

The following table summarizes activity relating @mpany employees who held AMC Networks restricteatk units for the ye
ended December 31, 2014 :

Weighted
Number of Average Fair
Number of Performance Value Per
Restricted Restricted Stock Unit at Date
Stock Units Stock Units of Grant
Unvested award balance, December 31, 2013 604,83: 180,14: $ 51.8¢
Granted 365,29¢ 475,70 $ 72.9¢
Vested (1,289 — % 70.0¢
Forfeited (69,989 — $ 61.12
Unvested award balance, December 31, 2014 898,85 655,84: ¢ 62.7¢

During 2014, AMC Networks granted 841,0@3tricted stock units to certain executive officand employees under the AMC Netw:
Inc. Amended and Restated 2011 Employee Stock RIE$738of such restricted stock units vest on the thirdiegrsary of the grant da
68,505 of such restricted stock units vest in eqnalual installments over a three -year period358]7570f such restricted stock units ves
December 2020.
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The following table summarizes activity relatingNon-employee Directors who held AMC Networks restricsdack units for the year enc
December 31, 2014:

Weighted
Average Fair
Number of Value Per
Restricted Stock Unit at Date
Stock Units of Grant
Vested award balance, December 31, 2013 91,05¢ $ 40.6:
Granted 23,63¢ $ 60.6¢
Vested award balance, December 31, 2014 114,690 ¢ 45.4¢

Sharebased Compensation Expense

The following table presents the shémased compensation expense reduced for forfeitecsded during the years ended Decembe
2014 , 2013 and 2012Forfeitures 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,

2014 2013 2012
Restricted shares/units (including performance thabares/units) $ 28,36: $ 20,29¢ $ 17,13:
Stock options (including performance based options) — — 68
Share-based compensation expense $ 28,361 $ 20,29¢ $ 17,20:

The Company does not record any shHaased compensation expense for AMC Networks stqtlores or restricted shares held
Cablevision and MSG employees, however such stptibrs or restricted shares do have a dilutivecefia the Companyg’ net income p
share. The Company records shbased compensation expense for Cablevision and M&¢k options and restricted shares/units heldchk
Company’s employees.

Sharebased compensation expense is recognized in theolidated statements of income as part of selljggeral and administrati
expenses. As of December 31, 2014 , there was 35%f7total unrecognized shabased compensation costs related to Company eng3
who held unvested AMC Networks restricted stocksuriThe unrecognized compensation cost is expdotée recognized over a weighted
average remaining period of approximately 3.5 yedilsere were no costs related to share-based cwmatien that were capitalized.

The Company receives income tax deductions reladedestricted share/units, stock options or othguity awards granted to
employees by the Company, Cablevision or MSG, lbescot receive income tax deductions for Compayytye 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 dmssified as cash flows from financing activiti&xcess tax benefits are realized
benefits from tax deductions for options exerciseul restricted shares issued in excess of therddféax asset attributable to st
compensation costs for such awards. Excess taxXitseoe$6,798 and $4,975 were recorded for theyeaded December 31, 2014 and 2013.

Long-Term Incentive Plans

Under the terms of the 2011 Cash Incentive PlasmGbmpany 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 achievetr
of certain performance criteria and may extendafperiod not to exceed ten years.

In connection with the long-term incentive awardsgstanding, the Company recorded expense of $19,$3%,516 and $11,0br the
years endeDecember 31, 2014 , 2013 and 2012 respectivelyilitias for long-term incentive awards of $34,4&0d $29,04are included i
accrued liabilities and other liabilities in thensolidated balance sheets at December 31, 2012Gi8) respectively. These liabilities inclt
certain performance-based awards for which theopmdnce criteria had not yet been met as of Decethe2014as such awards are base!
achievement of certain performance criteria throDgiecember 31, 2015 or 2016. The Company has acthgeprorata amount earned tha
currently believes will ultimately be paid basednghe performance criteria established for theséopmancebased awards. If the Comp:
subsequently determines that the performance ieriter such awards is not probable of being achdetlee Company would reverse the acc
in respect of such awards at that time.
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Note 18. Benefit Plans

Certain employees of the Company participate in AMC Networks 401(k) Savings Plan (the "401(k) P)ara qualified define
contribution plan, and the AMC Networks Excess 8gsiPlan (the "Excess Savings Plan"), a qoalified deferred compensation plan. Ur
the 401(k) Plan, participating Company employeey eantribute into their plan accounts a percentagtheir eligible pay on a beforex
basis as well as a percentage of their eligible grayan aftetax basis. The Company makes matching contributiombehalf of participatir
employees in accordance with the terms of the 40R&n. In addition to the matching contributiong tCompany may make a discretior
yea-end contribution to employee 401(k) Plan accowusal to 4%of eligible compensation, subject to certain canddé. The Compar
provides a matching contribution to the Excess i&/Plan similar to the 401(k) Plan.

Total expense related to all benefit plans was 818, $10,371 and $8,929 for the years ended Desmegihy 2014 , 2013 and 2012
respectively. The Company does not provide posgretnt benefits for any of its employees.

Note 19. Related Party Transactions

On June 30, 2011, Cablevision spun off the Comgtre/“Distribution”)and the Company became an independent public comBait
Cablevision and AMC Networks continue to be coméblby Charles F. Dolan, certain members of his édiate family and certain fam
related entities (collectively the “Dolan Family”).

Members of the Dolan Family, for purposes of Secfi@(d) of the Securities Exchange Act of 1934am&nded, including trusts for
benefit of the Dolan Family, collectively benefityaown all of the Company’s outstanding Class Bn@oon Stock and own less than 2¥the
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 oftbGablevision and MSG.

In connection with the Distribution, the Companyezad into various agreements with Cablevision guatern certain of the Company’
relationships with Cablevision subsequent to thstribiution. These agreements include arrangemeitiisraspect to transition services ar
number of ongoing commercial relationships. The distributiomesgnent includes an agreement that the CompanyCabtevision agree
provide each other with indemnities with respedidbilities arising out of the businesses Cablevigransferred to the Company. In addit
the Company provides services to and receivescarfiom Cablevision and MSG.

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 transpgnghnical and support servi
through 2020. Revenues, net from related partiesuated to $28,089 , $31,188 , and $32,195 for #@rsyended December 31, 2012D1:
and 2012 , respectively.

Technical and Operating

The Company and its related parties routinely eintertransactions with each other in the ordinzoyrse of business. Such transact
include various studio production services the Canypprovides to MSG for which the charges are ctdig as a reduction of the rele
expenses. In addition, certain related partiesigeovarious digital media and administrative supfanctions which primarily include salar
and facilities costs charged to the Company.

Amounts charged to the Company, included in teclirdnd operating expenses, pursuant to transactithsts related parties amoun
to $324 and $620 for the years ended December@L3 2and 2012 respectively. There were no amounts charged Her yiear ende
December 31, 2014 .

Selling, General and Administrative

Amounts charged (credited) to the Company, includesklling, general and administrative expensassyant to the transition servi
agreement and for other transactions with its eelgtarties amounted to $3,217 , $2,721 and $(2006he years ended December 31, 2014
2013 and 2012 respectively. Amounts charged to the CompanytHeryear ended December 31, 2012 are net of shegatifees charged
Cablevision associated with the DISH Network caoettispute. See DISH Network Proceeds Allocatiatassion below.

The Company charges MSG for a portion of the Comizleased facilities utilized by MSG which such agsnbursements are recor:
as a reduction to selling, general and administa@xpenses. Amounts charged by Cablevision repred@rges pursuant to a transi
services agreement. See also Transition Servicesefigent discussion below.



F-36




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

Transition Services Agreement

In connection with the Distribution, CablevisiondaAMC Networks entered into a Transition Servicegréement under which,
exchange for the fees specified in such agreen@atilevision agreed to provide transition servicéh wegard to such areas as accoun
information systems, risk management and emplogeeices, compensation and benefits. Under the TramsServices Agreement, AV
Networks also provides certain services to Cabieniand MSG on behalf of Cablevisic

Under the Transition Services Agreement, AMC Neksgoprovides transition services to Cablevision &8G 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 syety of services under the agreement, excepteeitent that such losses result frorr
providing partys gross negligence, willful misconduct or breaclit®bbligations under the agreement. Similarlygheparty providing servic
under the agreement has agreed to indemnify thg pageiving services for losses incurred by suattypthat arise out of or are otherwis:
connection with the indemnifying party’s provisiar services under the agreement if such lossedtresm the providing partys gros
negligence, willful misconduct or breach of itsightions under the agreement.

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 Progiiamidoldings 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.

In 2012, CSC Holdings and the Company settled #weslit (the “Settlement”and agreed that, pending a final determinationhe
allocation of the proceeds, the $700,000 cash pdxef the Settlement (the “Settlement Fundgduld be distributed equally to each of
Company and Cablevision.

In 2013, Cablevision and the Company entered intagreement (the “DISH Network Proceeds Allocattmreement”)in which a fina
allocation of the proceeds of the Settlement, idiclg the Settlement Funds, was made. The prindgrais of the DISH Network Procet
Allocation Agreement were as follows: Cablevisi@teived $525,000 of the Settlement Funds and thep@noy received $175,008f the
Settlement Funds representing the allocation o &l noncash proceeds (including the portion of the DISHwWdek affiliation agreemel
attributable to the Settlement). The DISH Networkdeeds Allocation Agreement was in full and fisattlement of the allocation betw:
Cablevision and the Company of the proceeds oSttdement.

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.

In 2013, the Company recorded a litigation settleimgain of approximately $133,000included in operating income within
International and Other segment, representing gferckd litigation settlement proceeds liability agproximately $308,00€ecorded in th
consolidated balance sheet at December 31, 208 2Hes$175,000 paid to Cablevision.
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Note 20. Cash Flows

During 2014 , 2013 and 2012 , the Company’s nofr-gagesting and financing activities and other dapgental data were as follows:

Years Ended December 31,

2014 2013 2012
Non-Cash Investing and Financing Activities:
Continuing Operations:
Leasehold improvements paid by landlord $ — 10C $ 2,93¢
Increase in capital lease obligations and relasseta 18,741 86¢ 1,39¢
Capital expenditures incurred but not yet paid 6,63¢ 3,20z 5,391
Promissory note payable 40,00( — —
Deemed capital distribution related to the utili@gatof Cablevision tax losses — — (1,799
Deemed capital distribution related to adjustmémthe liability for uncertain tax
positions and net deferred tax assets as a refshi ®istribution — — (1,149
Supplemental Data:
Cash interest paid—continuing operations 122,30! 112,05: 113,49:
Income taxes paid, net—continuing operations 99,77: 135,70¢ 40,52
Note 21. Accumulated Other Comprehensive Loss
The following table details the components of acelated other comprehensive loss:
Year Ended December 31, 2014 Year Ended December 31, 2013
Accumulated Accumulated
Currency Gains (Losses) Other Gains (Losses) on Other
Translation on Cash Flow  Comprehensive Cash Flow Comprehensive
Adjustment Hedges Income (Loss) Hedges Income (Loss)
Beginning Balance $ — % (4,495 $ 4,49y $ (8,44¢) $ (8,446
Other comprehensive loss before
reclassifications (74,75%) (762) (75,52() (1,019 (1,019
Amounts reclassified from accumulated othe
comprehensive loss — 5,08 5,08 7,28( 7,28(
Net current-period other comprehensive (loss)
income, before income taxes (74,759 4,32( (70,439 6,26 6,262
Income tax expense (2,739 (1,58)) (4,31 (2,31)) (2,31))
Net current-period other comprehensive (loss)
income, net of income taxes (77,49 2,73¢ (74,759 3,951 3,951
Ending Balance $ (7749) ¢ (1,756 $ (79,249 $ (4,499 $ (4,495)

Amounts reclassified to net earnings for gains lmsdes on cash flow hedges designated as hedgtrgritents are included in inter
expense in the consolidated statements of income.

Note 22. Segment Information

The Company classifies its operations into tegerating segments: National Networks and Inteonali and Other. These opera
segments represent strategic business units thata@naged 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 mainiicorporate 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.

F-38






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

The Company evaluates segment performance basegwamnal factors, of which the primary financial s@® is operating segm:
adjusted operating cash flow (defined as operdticgme (loss) before depreciation and amortizatehrgrebased compensation expens
benefit, restructuring expense or credit and ttigaliion settlement gain recorded in connectiorlite settlement with DISH Network). T
Company does not consider the dimee litigation settlement gain with DISH Networlt be indicative of its ongoing operating performa
The Company has presented the components thatcibcadjusted operating cash flow to operating mepan accepted GAAP measure
other information as to the continuing operatiohthe Company’s reportable segments below.

During 2014, the manner in which the President &hief Executive Officer, who is the chief operatidgcision maker, evalua
performance and makes decisions about how to éaeaources changed, resulting in the reorganizati the Company's operating segme
The National Networks operating segment now inctudlee results of AMC and Sundance Channel in Carsadh AMC Network
Broadcasting & Technology, the Company's networkhmécal services business, which primarily servidee nationally distribute
programming networks of the Company. Previouslg, tasults of these operations were included inltiternational and Other operat
segment. The results of AMC Networks Internatioaed included in the International and Other opegatsegment. Operating segn
information for prior periods has been recast flece these changes.

Year Ended December 31, 2014

National International Inter-segment
Networks and Other eliminations Consolidated
Revenues, net
Advertising $ 764,61 $ 55,72t $ — 3 820,33t
Distribution 979,31. 378,49! (2,502) 1,355,30!
Consolidated revenues, net $ 1,743,92. % 434,22: % (2,507 % 2,175,64
Adjusted operating cash flow $ 633,58: $ 24,42. % 1,472 % 659,47¢
Depreciation and amortization (21,480 (47,56¢) — (69,04%)
Share-based compensation expense (21,589 (6,779 — (28,367)
Restructuring expense (3,669 (12,057 — (15,719
Operating income (loss) $ 586,85t $ (41,97) $ 147. % 546,35:
Capital expenditures $ 13,46: $ 26,277 $ —  $ 39,73¢
Year Ended December 31, 2013
National International Inter-segment
Networks and Other eliminations Consolidated
Revenues, net
Advertising $ 662,78¢ $ — — ¢ 662,78¢
Distribution 873,49¢ 55,88’ (31€) 929,06
Consolidated revenues, net $ 1,536,28 $ 55,88° $ (31e) $ 1,591,85:
Adjusted operating cash flow (deficit) $ 576,77: $ (56,47¢) $ 3,89: $ 524,18!
Depreciation and amortization (42,03¢) (12,637 — (54,667
Share-based compensation expense (17,787 (2,51¢) — (20,299
Litigation settlement gain — 132,94« — 132,94«
Operating income $ 516,95 $ 61,32. $ 3,897 $ 582,16
Capital expenditures $ 9,89%¢ $ 14,407 $ — ¢ 24,301
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Year Ended December 31, 2012

National International Inter-segment
Networks and Other eliminations Consolidated
Revenues, net
Advertising $ 52291 $ — — ¢ 522,91
Distribution 774,23: 57,61: (2,18¢) 829,66(
Consolidated revenues, net $ 1,297,15 % 57,61: $ (2,186 $ 1,352,57
Adjusted operating cash flow (deficit) $ 503,95. $ (42,39 $ 3,861 $ 465,41
Depreciation and amortization (75,099 (10,287 — (85,38()
Share-based compensation expense (24,939 (2,267) — (17,207)
Restructuring credit — 3 — 3
Operating income (loss) $ 413,91 $ (54,93 $ 3,861 $ 362,83t
Capital expenditures $ 8,26¢ $ 10,28¢ $ — % 18,55]

Inter-segment eliminations are primarily revenusgnized by AMC Networks Broadcasting & Technolégytransmission revenues
recognized from the International and Other opegasegment as well as licensing revenues recogbiegweeen the National Networks and
International and Other segments.

Years Ended December 31,

2014 2013 2012
Inter-segment revenues
National Networks $ (1,807 $ (199 $ (29¢)
International and Other (700 (129 (1,889
$ (2,502 $ (31¢) $ (2,18¢)

No customer accounted for more than 10% of conat@iirevenues, net for the year ended Decemb&034,. Onecustomer account
for 10% and 11% of the consolidated revenues,orahe years ended December 31, 2013 and 2012 atbsgly.

Failure to renew affiliation agreements with then@pany’s largest customers, or renewal on less favorabtes, or the termination
those agreements could have a material adverset effethe Company’s business. A reduced distrilbutd the Companyg programmin
networks would adversely affect the Company’s iatiibn fee revenues, and impact the Compamability to sell advertising or the rates
Company charges for such advertising.

The table below summarizes revenue based on custooagion:

Year Ended December 31

2014
Revenue
United States $ 1,733,40,
Europe 311,50:
Other 130,73t
$ 2,175,64.

The table below summarizes property and equipmasedbon asset location:

December 31, 2014

Property and Equipment, net

United States $ 79,83:
Europe 33,38(
Other 20,63:

$ 133,84«




Prior to 2014, substantially all revenues and assethe Company were attributed to or locatedhely.S.
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Note 23. Condensed Consolidating Financial Statemen

Debt of AMC Networks includes $700,000 of 7.75%isenotes due July 2021 and $600,000 of 4. Z&Hior notes due December 2
(see Note 10). All outstanding senior notes isduedMC Networks are guaranteed on a senior unsddoasis by certain of its existing ¢
future domestic restricted subsidiaries (the “Gntra Subsidiaries”). All Guarantor Subsidiaries akgned 100%by AMC Networks. Th
outstanding notes are fully and unconditionallyram#éeed by the Guarantor Subsidiaries on a joidtsaveral basis.

Set forth below are condensed consolidating firelnsiatements presenting the financial positiosulte of operations, comprehens
income, and cash flows of (i) the Parent Compaiijythe Guarantor Subsidiaries on a combined b@sisuch guarantees are joint and sev
(iii) the direct and indirect non-guarantor subaidis of the Parent Company (the “Non-Guarantorsilidries”) on a combined basis &
(iv) reclassifications and eliminations necessargtive at the information for the Company on asmidated basis.

Basis of Presentation

In presenting the condensed consolidating findnstiatements, the equity method of accounting hesnbapplied to (i) the Parn
Company's interests in the Guarantor Subsidianestlze Non-Guarantor Subsidiaries, and (ii) the r@uot@r Subsidiaries' interests in the Non
Guarantor Subsidiaries, even though all such sigsgd meet the requirements to be consolidateeruBAAP. All intercompany balances ¢
transactions between the Parent Company, the Goai@ubsidiaries and the Ndbuarantor Subsidiaries have been eliminated, asrsihothe
column "Eliminations."

The accounting basis in all subsidiaries, inclgdgpodwill and identified intangible assets, hawerb allocated to the applica
subsidiaries.
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Condensed Consolidating Balance Sheet
December 31, 2014

Guarantor Non- Guarantor
Parent Company Subsidiaries Subsidiaries Eliminations Consolidated
ASSETS
Current Assets:
Cash and cash equivalents $ 1,581 $ 83,67¢ $ 116,11( — % 201,36°
Accounts receivable, trade (less allowance fobtfolaccounts) _ 443,72 143,47: — 587,19:
Amounts due from related parties, net 3,84¢ 25¢ — 4,10:
Current portion of program rights, net _ 350,75( 86,55: — 437,30:
Prepaid expenses, other current assets and intpacgmeceivabl 44,01; 75,63° 6,702 (52,050 74,29:
Deferred tax asset, net 22,22: — 2,601 — 24,82:
Total current assets 67,81: 957,62: 355,69: (52,050 1,329,08!
Property and equipment, net — 80,06¢ 53,78( — 133,84«
Investment in affiliates 1,851,06! 1,237,91! — (3,088,98) —
Program rights, net — 878,29: 81,64 — 959,94
Long-term intercompany receivable 624,10( 111,26 _ (735,365) _
Deferred carriage fees, net — 44,644 2,09: — 46,737
Intangible assets, net — 199,78! 391,03¢ — 590,82:
Goodwill — 74,22« 660,13 — 734,35t
Other assets 26,76( 63,70( 91,34¢ — 181,80!
Total assets $ 2,569,731 % 3,647,551 % 1,635,73 (3,876,39) $ 3,976,58
LIABILITIES AND STOCKHOLDERS’ DEFICIENCY
Current Liabilities:
Accounts payable $ 15 $ 6257: $ 39,27¢ — 3 101,86t
Accrued liabilities and intercompany payable 39,56¢ 155,56¢ 61,70: (52,05() 204,78t
Current portion of program rights obligations | 212,31( 58,88¢ — 271,19¢
Deferred revenue — 30,18¢ 6,70¢ — 36,88¢
Promissory note payable — = 40,00( — 40,00(
Current portion of long-term debt 74,00( — — — 74,00(
Current portion of capital lease obligations — 2,22¢ 7217 — 2,95¢
Total current liabilities 113,58: 462,86. 207,29t (52,05() 731,69:
Program rights obligations — 453,34 12,32¢ — 465,67
Long-term debt 2,685,561 _ — — 2,685,561
Capital lease obligations — 11,88¢ 15,50: = 27,38¢
Deferred tax liability, net 113,74. — 14,32« — 128,06t
Other liabilities and intercompany payable 28,60 868,36 (76,100 (735,36 85,50:
Total liabilities 2,941,49: 1,796,45 173,35« (787,413 4,123,88!
Commitments and contingencies
Redeemable noncontrolling interests — — 204,61: — 204,61:
Stockholders’ deficiency:
AMC Networks stockholders’ (deficiency) equity (371,75) 1,851,06! 1,237,91 (3,088,98) (371,75Y
Total AMC Networks stockholders’ (deficiency) equit (371,75)) 1,851,06! 1,237,91' (3,088,98) (371,75))
Non-redeemable noncontrolling interests . — 19,84¢ — 19,84¢
Total Stockholders' (deficiency) equity (371,759 1,851,06! 1,257,76! (3,088,98) (351,909
Total liabilities and stockholders’ (deficiency)ety $ 2,569,731 $ 3,647,511 $ 1,635,73 (3,876,39) $ 3,976,58
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Condensed Consolidating Statement of Income
Year Ended December 31, 2014

Guarantor Non- Guarantor
Parent Company Subsidiaries Subsidiaries Eliminations Consolidated
Revenues, net $ — 1,780,800 $ 394,83: $ —  $ 2,175,64.
Operating expenses:
Technical and operating — 768,04( 215,58¢ (59) 983,57!
Selling, general and administrative — 451,89: 109,03 22 560,95(
Restructuring expense _ 6,527 9,18¢ _ 15,71¢
Depreciation and amortization _ 34,48: 34,56¢ — 69,04¢
— 1,260,941 368,38( (32 1,629,28:
Operating income — 519,86t 26,45t 32 546,35:
Other income (expense):
Interest expense, net (79,150 (43,608 (6,079) — (128,829
Share of affiliates income 552,83 (409) — (552,43) —
Miscellaneous, net (84,539 74,17¢ (10,107 (32 (20,496
389,14 30,16¢ (16,17) (552,46 (149,32}
Income from continuing operations before incomeax 389,14 550,03 10,28: (552,43) 397,02
Income tax (expense) benefit (128,35() 2,80t (3,610 — (129,15Y
Income (loss) from continuing operations 260,79 552,83 6,675 (552,43) 267,87:
Loss from discontinued operations, net of incomesa — — (3,449 — (3,449
Net income (loss) including noncontrolling interest 260,79 552,83 3,22t (552,43)) 264,42!
Net (income) loss attributable to noncontrollinteiests — — (3,629 — (3,629
Net income (loss) attributable to AMC Networks'ctaolders $ 260,79° % 552,83t $ (409 $ (552,43) $ 260,79
Condensed Consolidating Statement of Comprehensivlecome
Year Ended December 31, 2014
Guarantor Non- Guarantor
Parent Company Subsidiaries Subsidiaries Eliminations Consolidated
Net income including noncontrolling interest $ 260,79 $ 552,83t $ 3,228 $ (552,43) $ 264,42"
Other comprehensive income (loss):
Foreign currency translation adjustment (81,980 (81,980 7,22: 81,98( (74,759
Unrealized gain on interest rate swaps 4,32( — _ — 4,32(
Other comprehensive (loss) income, before incomesta (77,660 (81,980 7,22: 81,98( (70,439
Income tax expense (4,315 — — — (4,315
Other comprehensive (loss) income, net of incomesta (81,979 (81,98() 7,222 81,98( (74,759
Comprehensive income 178,82 470,85t 10,447 (470,45) 189,67
Comprehensive income attributable to noncontroliirigrests — — (1,309 — (1,309
Comprehensive income attributable to AMC Netwoskstkholders — $ 178,82. $ 470,85t $ 9,14: $ (470,45) $ 188,36t
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Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2014

Non-
Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
Cash flows from operating activities:
Net cash provided by (used in) operating activities 281,27 586,22( (116,69() (375,04 375,76.
Cash flows from investing activities:
Capital expenditures (1,419 (27,230 (11,09) — (39,739
Payments for acquisitions, net of cash acquired — — (1,184,58) — (1,184,58)
Acquisition of investments (5,252 (124) (5,375
(Increase) decrease to investment in affiliates (149,58:) (143,48)) 293,06: —
Proceeds from insurance settlements — 654 — — 654
Proceeds from the sale of an investment — — 5,837 — 5,837
Net cash (used in) provided by investing activities (151,000 (175,309 (1,189,96)) 293,06: (1,223,21)
Cash flows from financing activities:
Proceeds from the issuance of long-term debt 600,00( — — — 600,00(
Payments for financing costs (9,266) — — — (9,266
Deemed repurchases of restricted stock (22,197 — — — (22,19))
Proceeds from stock option exercises 1,10¢ — — — 1,10%
Excess tax benefits from share-based compensatiamgements 6,79¢ — _ _ 6,79¢
Principal payments on capital lease obligations _ (1,910 (491) _ (2,409
Long-term intercompany debt (624,099 624,09 — — —
Cash contributions from member — (1,386,83) 1,386,83 — —
Contributions from noncontrolling interest member — — 83E — 83E
Net cash (used in) provided by financing activities (47,656 (764,64 1,387,18 — 574,87
Net increase (decrease) in cash and cash equisditertt continuing operations 82,61¢ (353,739 80,52¢ (81,98() (272,57)
Cash flows from discontinued operations:
Net cash used in operating activities — — (2,95%) — (2,95%)
Net decrease in cash and cash equivalents frorardisaed
operations — — (2,955 — (2,95%)
Effect of exchange rate changes on cash and casratmts (81,98() (81,980 36,92. 81,98( (45,058
Cash and cash equivalents at beginning of year 942 519,39: 1,617 — 521,95;
Cash and cash equivalents at end of year $ 1581 $ 83,67t $ 116,11( — 8 201,36
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Note 24. Interim Financial Information (Unaudited)

The following is a summary of the Company’s seldaaarterly financial data for the years ended bdus 31, 2014 and 2013 :

For the three months ended,
September 30, December 31,

2014; March 31, 2014  June 30, 2014 2014 2014 2014
Revenues, net $ 524,55: $ 522,09: $ 519,55( $ 609,44. $  2,175,64.
Operating expenses (376,92) (392,619 (409,32) (450,429 (1,629,28)
Operating income $ 147,63 $ 129,47 $ 110,22¢ $ 159,01t $ 546,35!
Income from continuing operations, net
of income taxes $ 71,98 $ 60,18( $ 54,06¢ $ 81,637 $ 267,87:
Loss from discontinued operations, net of incor
taxes $ (750 $ 1,739 $ (966€) $ — $ (3,44
Net income including noncontrolling interests  $ 71,237 $ 58,44¢ $ 53,10 $ 81,637 $ 264,42!
Net income attributable to AMC Networks’
stockholders $ 71,367 $ 58,65 $ 53,16( $ 77,61 $ 260,79°

Basic net income per share attributable to AMC
Networks’ stockholders:

Income from continuing operations $ 1.0C $ 084 $ 0.7t $ 1.0¢ $ 3.617
Net income $ 09¢ $ 081 % 074 % 1.0 $ 3.62
Diluted net income per share attributable to AM
Networks’ stockholders:
Income from continuing operations $ 0.9¢ $ 0.8: $ 0.7¢ $ 1.0¢6 $ 3.62
Net income $ 0.9¢ $ 081 $ 0.7 $ 1.06 $ 3.5¢
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 $ 435,24 $  1,591,85:
Operating expenses (254,47 (131,999 (272,94) (350,27) (1,009,69)
Operating income $ 127,48: $ 247,32 $ 122,38 $ 84,97. $ 582,16
Income from continuing operations, net
of income taxes $ 61,517 $ 135,73 $ 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¢ $ 290,73!
Basic net income per share attributable to AMC
Networks’ stockholders:
Income from continuing operations $ 08¢t $ 19C $ 081 % 0.4¢ % 4.0€
Net income $ 0.8¢ $ 19C $ 0.81 $ 0.4¢ $ 4.0¢€
Diluted net income per share attributable to AMC
Networks’ stockholders:
Income from continuing operations $ 08 §% 187 $ 08C $ 0.4¢ $ 4.0C
Net income $ 0.8t $ 187 $ 0.8 $ 0.4¢ $ 4.0C

The operating results of acquisitions are incluffedh the date of the acquisition and impact quaokgr quarter and year over y
comparability. In addition, there have been charngéise level of the Companyrevenues, net from quarter to quarter and/orgdmfrom yee
to year due primarily to increased distribution @ewe and advertising revenue. In addition, the Gomp operating expenses have
changed from quarter to quarter and/or year ovar giee primarily to the timing of the exhibitiorropotion and marketing of program rig
and/or program rights write-downs based on managésnassessment of programming
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usefulness and restructuring charges. In additiothé changes in operating income, mperating income and expense items such as ir
expense, net, restructuring charges, woffeef deferred financing costs, loss on extinguigimt of debt and income tax expense also in
quarter over quarter and year over year net income.
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Year Ended December 31, 2014
Allowance for doubtful accounts
Year Ended December 31, 2013
Allowance for doubtful accounts
Year Ended December 31, 2012
Allowance for doubtful accounts

AMC NETWORKS INC. AND SUBSIDIARIES

SCHEDULE I
VALUATION AND QUALIFYING ACCOUNTS
(Dollars in thousands)

Provision Deductions/
Balance at for (Recovery of)  Write-Offs and
Beginning Bad Other Charges, Balance at
of Period Debt Net End of Period
$ 931 $% 1,19t $ 2,15C % 4,27¢
$ 1,37¢  $ 1,44C $ (1,887 * $ 931
$ 3,092 % (1,267 $ (449 ~ $ 1,37¢

* Amounts represent primarily the write-off of t&n uncollectible trade receivables that had mesty been fully reserved.
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Exhibit 10.3(

AMENDMENT NO. 1 TO THE AMENDED AND RESTATED CREDIT AGREEMENT

AMENDMENT NO. 1 TO THE AMENDED AND RESTATED CREDIT AGREEMENT (this “
Amendment”), dated as of January [__], 2015, among AMC NETRKS INC., a Delaware corporation (the
Company’), AMC NETWORK ENTERTAINMENT LLC, a New York limitediébility company (collectively with tr
Company, the “_Borrower’), the Restricted Subsidiaries party hereto, JPMORGBNASE BANK, N.A.,, a
Administrative Agent (in such capacity, the “ Adnsimative Agent’), the Collateral Agent and L/C Issuer, and ¢
Lender party hereto. Terms used herein and notrwite defined have the meaning set forth in thedi€regreemer
(as defined below), as amended by this Amendment.

PRELIMINARY STATEMENTS:

(1) The Borrower, Administrative Agent and the Lendansl other parties named therein have en
into a Credit Agreement dated as of December 1832@s the same may have been amended, supplema
otherwise modified prior to the date hereof, tierédit Agreement).

(2) The Borrower has requested, and the Required Lendpon the terms and conditions set 1
herein, have agreed to enter into this Amendmerffeect (i) the proposed global reorganization loé tnternation:
operations of the Company (including the Chello @any) and (ii) certain other amendments to the i€Asgteemer
as hereinafter set forth.

NOW THEREFORE, in consideration of the premises fanether good and valuable consideration
receipt and sufficiency of which is hereby acknalgled), the parties hereto hereby agree as follows:

SECTION 1. Amendments to Credit AgreemenThe Credit Agreement is, effective a
the Amendment No. 1 Effective Date (as hereinafedmed) and subject to the satisfaction of theddwns precede
set forth in Section 3 hereof, hereby amended l&sifs:

(@) The Credit Agreement is hereby amended to deletstticken text (indicated textue
in the same manner as the following exampleieker—text) and to add the doublederlined te»
(indicated textually in the same manner as the@wohg exampledouble-underlined textas set forth i
the pages of the Credit Agreement attached as Exhiereto.

SECTION 2. Conditions of Effectiveness to Amendment No.. 1Section 1 of th
Amendment shall become effective on the date (tAenéndment No. 1 Effective Dat¢ when, and only when, t
following conditions shall have been satisfied:

(@) The Administrative Agent shall have received corpaes of this Amendment executed
each Loan Party and the Required Lenders or, asy@f the Lenders, written evidence reasonablgfaatory to th
Administrative Agent that such Lender has exectiiedAmendment.

Amendment No. 1 to Credit Agreement




Exhibit 10.3(

(b) The Administrative Agent shall have received evidethat all fees previously agreed am
the Borrower and any lead arranger in respectisfAmendment have been paid.

(c) The Administrative Agent shall have received (Dedtificate of the Borrower dated as of
Amendment No. 1 Effective Date signed on behathefBorrower by a Responsible Officer of the Boreoycertifying
on behalf of each Loan Party that the represems#@md warranties of such Loan Party set fortheictiSns 3(a), (banc
(d) are true and correct and (2) the articles of inoafion, certificate of limited partnership or ¢icate of formatiol
or organization (certified by the Secretary of &taf such Loan Party’ organization) of each Loan Party and
partnership agreement or limited liability compairyoperating agreement of each Loan Party or, amyosuch Loa
Party, a certificate that such constitutive docurmeri such Loan Party have not materially changedessuch Loa
Party became a party to the Credit Agreement.

SECTION 3. Representations and WarrantieSsach Loan Party represents and warrar
the Administrative Agent and the Lenders that:

(@) () The execution, delivery and performancesbgh party of this Amendment and the
transactions contemplated hereby have been dutypared by all necessary corporate or other a@mhdo not and
will not: (A) violate any Law currently in effecother than violations that, singly or in the aggtteg have not had and
are not likely to have a Materially Adverse Effect) any provision of any of the Company’s or thesficted
Subsidiaries’ respective organizational documergsgntly in effect; (B) conflict with or result the breach of, or
constitute a default or require any consent urmlerequire any payment to be made under (1) anyr@ctual
Obligation to which the Company or any of the Restd Subsidiaries is a party or their respectingpprties may be
bound or affected or (2) any order, injunction,tvar decree of any Governmental Authority or anyitaal award to
which the Company or any of the Restricted Subs&Baor their respective properties are subjeceéich case, other
than any conflict, breach, default or required emshat, singly or in the aggregate, have notdratlare not likely to
have a Materially Adverse Effect); or (C) exceppasvided under any Loan Document, result in, qunee, the
creation or imposition of any Lien upon or withpest to any of the properties or assets now ownégi@after
acquired by the Company or any of the Restrictdasliaries, and (i) this Amendment has been dubcated and
delivered by such party and constitutes a legdill \aand binding obligation of such party, enforcleasfgainst such par
in accordance with its terms (except for limitasan enforceability under bankruptcy, reorganizgtinsolvency and
other similar laws affecting creditors’ rights geally and limitations on the availability of themedy of specific
performance imposed by the application of genegaitable principles).

(b) Both immediately before and immediately afte¥ Amendment No. 1 Effective Date, the
representations and warranties of such Loan Partiamed in the Credit Agreement and any other Lbacument are
true and correct in all material respects; provitted, to the extent that such representations ardawties expressly
refer to an earlier date, they shall be true amdecbin all material respects as of such earleted

(c) On the Amendment No. 1 Effective Date, the @h€bompany Holding Companies do not
have any Indebtedness owed to any entity thattia iSsubsidiary of the Company.

N
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(d) Both immediately before and immediately afte¥ Amendment No. 1 Effective Date, no
Default or Event of Default has occurred and istioming.

SECTION 4. Reference to and effect on the Credit Agreementthad oan Documents
(@) On and after the effectiveness of this Amendmenach reference in the Credit Agreement tobis* Credi
Agreement”, “hereunder”, “hereofir words of like import referring to the Credit Agment, and each reference ir
Notes and each of the other Loan Documen“the Credit Agreement”, “thereunder”, “thereadt words of like impol
referring to the Credit Agreement, shall mean aedabreference to the Credit Agreement, as amengethit

Amendment.

(b) The Credit Agreement, as specifically amended Iy Amendment, is and shall continue
be in full force and effect and is hereby in all respectdiedtiand confirmed. Without limiting the generality the
foregoing, the Collateral Documents and all of @alateral described therein do and shall contitmeecure tr
payment of all Obligations of the Loan Parties urttle Loan Documents, in each case as amendedsbirtiendment

(©) The execution, delivery and effectiveness of thmeihdment shall not, except as expre
provided herein, operate as a waiver of any rigbiyer or remedy of any Lender or the Administrathgent under ar
of the Loan Documents, nor constitute a waiveryf provision of any of the Loan Documents.

(d) Each Loan Party hereby (i) ratifies and reaffirmb cd its payment and performar
obligations, contingent or otherwise, under eacthefLoan Documents to which it is a party, (iififras and reaffirm
each grant of a lien on, or security interest &, property made pursuant to the Loan Documentsu@ing, withou
limitation, the grant of security made by such Ld#arty pursuant to the Security Agreement) andigosfthat suc
liens and security interests continue to secureChbkgations under the Loan Documents, subjeché&térms there
and (iii) in the case of each Guarantor, ratified eeaffirms its guaranty of the Obligations purdua the Guaranty.

SECTION 5. Costs and Expensd$ie Borrower agrees to pay all reasonable oyteake
costs and expenses of the Administrative Agent amnection with the preparation, execution, delivemc
administration of this Amendment and the otherrureents and documents to be delivered hereundeludiimg
without limitation, the reasonable fees and expgrdecounsel for the Administrative Agent) in aatance with th
terms of Section 10.04 of the Credit Agreement.

SECTION 6. Execution in CounterpartsThis Amendment may be executed in any nul
of counterparts and by different parties heretsaparate counterparts, each of which when so excdéstiall be deem
to be an original and all of which taken togethkalk constitute but one and the same agreementvddglof ar
executed counterpart of a signature page to thismiment by telecopier or other electronic delierg., “pdf’) shal
be effective as delivery of a manually executechteypart of this Amendment.

[o8)
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SECTION 7. Governing Law. This Amendment shall be governed by, and condtin
accordance with, the law of the State of New York.

SECTION 8. WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREB
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEEBY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISINC
OUT OF OR RELATING TO THIS AMENDMENT OR ANY OTHER QAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT O
ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIESHAT NO REPRESENTATIVE, AGENT O
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXFEERLY OR OTHERWISE, THAT SUC
OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATIONSEEK TO ENFORCE THE FOREGOIM
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER RRTIES HERETO HAVE BEEN INDUCEI
TO ENTER INTO THIS AMENDMENT AND THE OTHER LOAN DOOMENTS BY, AMONG OTHER THINGS
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTON.

SECTION 9. Loan Document This Amendment shall constitute and be deemde t&
Loan Document as defined in the Credit Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

KN




Exhibit 10.3(

IN WITNESS WHEREOF, the parties hereto have caused this Amendment éaxdeuted by their
respective officers thereunto duly authorized, fat® date first above written.

AMC NETWORKS INC.

By:

Name:
Title:

AMC NETWORK ENTERTAINMENT LLC

By:

Name:
Title:

[OTHER LOAN PARTIES]

By:

Name:
Title:

Amendment No. 1 to Credit Agreement
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JPMORGAN CHASE BANK, N.A.
as Administrative Agent

By:

Name:
Title:

JPMORGAN CHASE BANK, N.A,,
as Lender, L/C Issuer and Swing Line Lender

By:

Name:
Title:

Amendment No. 1 to Credit Agreement
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Required Lenders’ Signature Page to Amendment No. 1 to Credit Agreenm¢

By:
Name:
Title:
UBy:
Name:
Title:]

1 Add another signature line if applicable.

Amendment No. 1 to Credit Agreement
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AMENDED AND RESTATED CREDIT AGREEMENT
dated as of December 16, 2013
among

AMC NETWORKS INC. ,
as the Company and an initial Borrower,

AMC NETWORK ENTERTAINMENT LLC
as an initial Borrower,

CERTAIN SUBSIDIARIES OF THE COMPANY ,
as Restricted Subsidiaries,

THE LENDERS PARTY HERETO ,
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent, Collateral Agent and L&Suer

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
and
J.P. MORGAN SECURITIES LLC,

as Joint Lead Arrangers and Joint Bookrunners

BARCLAYS BANK PLC,
BNP PARIBAS,
CITIBANK, N.A.,
CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK.
and
THE BANK OF NOVA SCOTIA
as Joint Bookrunners and €idocumentation Agents

BANK OF AMERICA, N.A. ,
as Syndication Agent

(as amended pursuant to Amendment No. 1, dated afdanuary 29, 2015)
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Taxes
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Litigation
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Designation as Senior Debt
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ARTICLE IX

THE ADMINISTRATIVE AGENT
Appointment and Authority
Administrative Agent Individually
Duties of Administrative Agent; Exgatiory Provisions
Reliance by Administrative Agent
Delegation of Duties
Resignation of Administrative Agent
Non-Reliance on Administrative Agent and Other Lendaties

No Other Duties, Etc.
Administrative Agent May File Proof<Claim
Collateral and Guaranty Matters

Removal of Administrative Agent
ARTICLE X

MISCELLANEOUS
Amendments, Etc.
Notices; Effectiveness; Electroner@unications
No Waiver; Cumulative Remedies
Expenses; Indemnity; Damage Waiver
Payments Set Aside
Successors and Assigns
Right of Setoff
Interest Rate Limitation
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Waiver of Jury Trial
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SCHEDULES:

Schedule 1.01(i) Restricted Subsidiaries

Schedule 1.01(ii) Unrestricted Subsidiaries

Schedule 1.01(iii) Guarantors

Schedule 1.01(iv) Distribution Transaction Agreaise

Schedule 1.01(v) Secured Hedge Agreements ag @ltsing Date

Schedule 2.01
Schedule 6.02
Schedule 6.03
Schedule 6.05
Schedule 6.06
Schedule 6.15
Schedule 6.20
Schedule 7.15
Schedule 7.16
Schedule 7.17
Schedule 7.20
EXHIBITS:

EXHIBIT A-1
EXHIBIT A-2
EXHIBIT B-1
EXHIBIT B-2
EXHIBIT B-3

EXHIBIT B-4
EXHIBIT C
EXHIBIT D-1

EXHIBIT D-2

EXHIBIT E
EXHIBIT F
EXHIBIT G
EXHIBIT H
EXHIBIT |

EXHIBIT J
EXHIBIT K
EXHIBIT L

Commitments and Applicable Percestag
Subsidiaries; Affiliates; Loan Reti
Required Consents and Regulatoryo&p|s
Existing Litigation

Material Real Property

Existing Investments

Environmental Compliance

Existing Indebtedness

Existing Guarantees

Existing Liens

Transactions with Affiliates

Form of Committed Loan Notice

Form of Committed Loan Notice for Conversion or Gomation of Loans

Form of Term A Note
[Reserved]
Form of Revolving Credit Note

Form of Swingline Note
Form of Compliance Certificate

Form of Certificate as to Quarterly Financial Sta¢ats

Form of Certificate as to Annual Financial Statetaen

Form of Opinion of General Counsel fbetBorrower and the other Loan Parties
Form of Opinion of Special New York Cosml to the Borrower and the other Loan Parties

[Reserved]

Form of Assignment and Assumption
Form of Incremental Term Supplement
Form of Loan Certificate

Form of Guaranty Supplement

Form of Mortgage
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AMENDED AND RESTATED CREDIT AGREEMENT

This AMENDED AND RESTATED CREDIT AGREEMENT is ent into as of December 16, 2(
(this * Credit Agreement), among AMC NETWORKS INC., a Delaware corporatitthe “ Company’), AMC
NETWORK ENTERTAINMENT LLC, a New York limited liability compangcollectively with the Company and e:
Additional Borrower (as defined below), the “ Bomer "), the Restricted Subsidiaries identified herein, ldreder:
which are parties hereto, together with their reipe successors and assigns, and JPMORGAN CHASRKBAIL.A.,
as Administrative Agent, Collateral Agent and L&Suer.

RECITALS

WHEREAS, the Company has requested that the Lemaevsde revolving credit and term loans for
purposes set forth in_Section 7.10ncluding the refinancing of, and repayment ofoamts outstanding under, -
Original Credit Agreement (such term and each otlagitalized term used but not defined in theséaischaving th
meaning ascribed thereto_in Articlefithis Credit Agreement);

WHEREAS, the Revolving Credit Facility and the TeAnFacility are to be made available by
Lenders in accordance with the terms and conditadribis Credit Agreement by the funding of therlsahereunder
set forth herein;

WHEREAS, each of the Guarantors expects to derdreefit, directly or indirectly, from the making
the loans under the Facilities; and

WHEREAS, the Lenders are willing to amend and testiae Original Credit Agreement and to r
available the loans under the Facilities on thengeand conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual ceugs and agreements herein containec
receipt and sufficiency of which are hereby ackremgled, the parties hereto amend and restate tlggn@riCredi
Agreement and covenant and agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING MATTERS

Section 1.01 Certain Defined Terms As used herein, the following terms shall have fibllowing

meanings:
“ Activities ” has the meaning given to such term in Sectio2(®)

“ Additional Borrower” has the meaning given to such term in Sectiodd0.

“ Administrative Agent’ means JPMorgan Chase Bank, N.A., in its capaciydasinistrative agent f
the Lenders hereunder and its successors in spelftita

NYDOCS03/988882-1988882.8
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“ Administrative Agents Office” means the Administrative Agestaddress and, as appropriate, acc
as set forth in_Section 10.@2 such other address or account as the Administraigent may from time to time not
to the Company and the Lenders.

“ Administrative Questionnairé means an administrative questionnaire in a formpkeg by the
Administrative Agent.

“ Affiliate ” means, as to any Person, any other Person whiebtlglior indirectly controls, or is unc
common control with, or is controlled by, such PersAs used in this definition, * contrdl (including, with it
correlative meanings, ** controlled Byand “ under common control with means possession, directly or indirectly
the power to direct or cause the direction of managnt or policies of a Person (whether through osine o
securities or partnership or other ownership irgtisreby contract or otherwise); providét, in any event, any Per:
which owns directly or indirectly 10% or more ofettsecurities having ordinary voting power for tHecgon o
directors or other governing body of a corporatiori0% or more of the partnership or other owngrgiiierests of ar
other Person (other than as a limited partner of sather Person) will be deemed to control suclpa@tion or othe
Person; and providefdirther that no individual shall be an Affiliate of a Pemssolely by reason of his or her being
officer, director, manager, member or partner afhsBerson, except in the case of a partner or meihbeé or he
interests in such partnership or limited liabillympany, as applicable, shall qualify him or heamag\ffiliate.

“ Affiliation Agreement” means any agreement between the Company or arng défffiliates and
distributor pursuant to which such distributor ageamong other things, to distribute and exhibittd subscribe
programming of the Company or such Affiliate, as tiase may be.

“ Agent's Group’ has the meaning given to such term in Sectio2(®)0

“ Aggregate Commitmentsmeans the Commitments of all the Lenders.

“ AMC " means AMC Network Entertainment LLC, a New Yonkited liability company.

“AMCNI” means AMC Networks International LLC (formerly AME&cquisition Company LLC),
Delaware limited liability company.

“AMC Global’ means AMC Global Holdings CV, a Dutch partnership.

“Amendment No. 1 Effective Ddtehas the meaning given such term in Amendment Néo fhe
Amended and Restated Credit Agreement dated amnafdy 29, 2015 among the Borrower, the other |Rsties, th
Lenders party thereto and the Administrative Agent.

“ Annual Operating Cash Flow means, as of any date, Operating Cash Flow fomp#red of fou
consecutive Quarters covered by the then most re€empliance Certificate delivered to the Lendewsspant t
Section 7.01(d)

N




Exhibit 10.3(

“ Annual Total Interest Expensemeans, as of any date, Total Interest Expensehtoperiod of fol
consecutive Quarters covered by the then most reé€empliance Certificate delivered to the Lendewsspant t
Section 7.01(d)

“ Anti-Corruption Laws’ means all published laws, rules, and regulationasngf jurisdiction applicab
to the Company or its Subsidiaries from time toetiooncerning or relating to bribery or corruption.

“ Applicable Percentagémeans (a) in respect of the Term A Facility, wigspect to any Term A Lenc
at any time, the percentage (carried out to théhrdecimal place) of the Term A Facility represenby (i) on or prio
to the Closing Date, such Term A Lendeferm A Commitment at such time and (ii) thereattee principal amount
such Term A Lendes Term A Loans at such time, (b) in respect of bmtyemental Term Facility, with respect to .
Incremental Term Lender at any time, the percenfegeied out to the ninth decimal place) of sustrémental Ter:
Facility represented by the principal amount offstrcremental Term Lender’incremental Term Loans at such ti
and (c) in respect of the Revolving Credit Facjlityith respect to any Revolving Credit Lender ay dime, the
percentage (carried out to the ninth decimal plafethe Revolving Credit Facility represented byclstRevolving
Credit Lenders Revolving Credit Commitment at such time. If t@mmitment of each Revolving Credit Lende
make Revolving Credit Loans and the obligationhaf L/C Issuer to make L/C Credit Extensions hawenlierminate
pursuant to Section 8.Q2r if the Revolving Credit Commitments have eggdirthen the Applicable Percentage of
Revolving Credit Lender in respect of the Revolvi@gedit Facility shall be determined based on thgpliable
Percentage of such Revolving Credit Lender in reispethe Revolving Credit Facility most recentty eéffect, giving
effect to any subsequent assignments. The initgdlidable Percentage of each Lender in respecadi Eacility is s¢
forth opposite the name of such Lender_on Sche?iGle(or, in the case of any Incremental Term LenderSohedule
to an Incremental Term Supplement, if any) or ia kssignment and Assumption pursuant to which diede
becomes a party hereto, as applicable.

“ Applicable Rate’ means, (a) with respect to the Term A Facility #ms Revolving Credit Facility, tl
applicable percentage per annum set forth in thie taelow determined by reference to the Cash Ratio as set for
in the most recent Compliance Certificate receigdhe Administrative Agent pursuant_to Sectionl{d); provided,
that for the period of six months after the Closibate, the Applicable Rate with respect to the TArifacility and th
Revolving Credit Facility shall be the greater pf{.00% per annum for Base Rate Loans and 2.00¢ameum fo
Eurodollar Rate Loans and (ii) the applicable petage per annum set forth below determined by eafer to the Ca
Flow Ratio as set forth in the most recent Compkacertificate received by the Administrative Ag@uoirsuant t
Section 7.01(d):

Pricing Level Cash Flow Ratio Eurodollar Rate (Letters| Base Rate
of Credit)
1 <4.00:1.00 1.50% 0.50%
2 >4.00:1.00 but <5.00:1.00 1.75% 0.75%
3 >5.00:1.00 but <5.75:1.00 2.00% 1.00%

I
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Pricing Level Cash Flow Ratio Eurodollar Rate (Letters| Base Rate
of Credit)
4 >5.75:1.00 2.25% 1.25%

and (b) with respect to an Incremental Term Fagilbhe rate specified as such in the applicableemental Terr
Supplement.

Any increase or decrease in the Applicable Ratd watspect to the Term A Facility and Revolving Gt
Facility resulting from a change in the Cash Floati&® shall become effective as of the first BussnBay immediatel
following the date a Compliance Certificate is deled pursuant to Section 7.01(¢dprovided, however, that if ¢
Compliance Certificate is not delivered when duadcordance with such Section, then Pricing Levshdll apply i
respect of the Term A Facility and the Revolvingdit Facility as of the first Business Day aftes ttate on which su
Compliance Certificate was required to have bedinated.

“ Applicable Revolving Credit Percentagemeans with respect to any Revolving Credit Lendearg
time, such Revolving Credit Lender’s Applicable ¢artage in respect of the Revolving Credit Facditguch time.

“ Appropriate Lender’ means, at any time, (a) with respect to any ofTtaem A Facility, Revolvin
Credit Facility or Incremental Term Facility, if wna Lender that has a Commitment with respecuth $-acility o
holds a Term A Loan, Revolving Credit Loan or Imoental Term Loan, if any, respectively, at suchetirtb) witt
respect to the Swingline Sublimit, the Swinglinentler, and (c) with respect to the Letter of Cré&diblimit, (i) the L/C
Issuer and (ii) if any Letters of Credit have bé&=ued pursuant to Section 2.03(#)e Revolving Credit Lenders.

“ Approved Electronic Communicatiorismeans, for purposes of identifying all Communicagiovhict
may be made on the Approved Electronic Platfornthe@ommunication that any Loan Party is obligated i
otherwise chooses to, provide to the AdministratAMgent pursuant to any Loan Document or the tranmas
contemplated therein, including any financial steet, financial or other report, notice, requestiificate or othe
information material;_providedhowever, that, solely with respect to delivery of any st@mmunication by any Lo
Party to the Administrative Agent and without limg or otherwise affecting either the Administratikgents right tc
effect delivery of such Communication by postingtstCommunication to the Approved Electronic Platfoor the
protections afforded hereby to the AdministrativgeAt in connection with any such postingApproved Electroni
Communication” shall exclude (i) any notice of borrowing, lettdravedit request, swingline loan request, notic
conversion or continuation, and any other noticanand, communication, information, document or othateria
relating to a request for a new, or a conversioaroéxisting, Borrowing, (ii) any notice pursuamtSection 2.04(aanc
Section 2.04(band any other notice relating to the payment of pngcipal or other amount due under any L
Document prior to the scheduled date therefon), diii notices of any Default or Event of Defaultdafiv) any notice
demand, communication, information, document oreotmaterial required to be delivered to satisfy afythe
conditions set forth in_Article \or any other condition to any Borrowing or othetession of credit hereunder or
condition precedent to the effectiveness of thisdi@rAgreement ( provideithat, for avoidance
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of doubt any such excluded Communication listedlause (i) through clause (iv) may be made by sdeat mail a
provided in_Section 10.02(b)(iy)

“ Approved Electronic Platforrfihas the meaning given to such term in Sectio02(@l).

“ Approved Fund’ means any Fund that is administered or managed)ky I(ender, (b) an Affiliate ol
Lender or (c) an entity or an Affiliate of an eptihat administers or manages a Lender.

“ Assignee Groug means two or more Eligible Assignees that are iatils of one another or two
more Approved Funds managed by the same investdergor.

“ Assignment and Assumptidghmeans an assignment and assumption entered irdolleynder and ¢
Eligible Assignee (with the consent of any partyosé consent is required by Section 10.06(b)yjiignd accepted |
the Administrative Agent, in substantially the fowh Exhibit H or any other form approved by the Administra
Agent.

“ Atmedia POL” has the meaning given to such term in the dedinibf “Chello Acquisition”under thi:
Section 1.01.

“ Availability Period” means in respect of the Revolving Credit Facilihg period from and includil
the Closing Date to the earliest of (i) the Matuitate for the Revolving Credit Facility, (ii) thaate of termination «
the Revolving Credit Commitments pursuant to Sec8d05, and (iii) the date of termination of the commitmhel
each Revolving Credit Lender to make Revolving @redans and of the obligation of the L/C Issuerntake L/C
Credit Extensions pursuant to Section 8.02

“ Bankruptcy Code’” means Title 11 of the United States Code entitiBdnkruptcy,” as now an
hereafter in effect, or any successor statute.

“ Base Raté means for any day a fluctuating rate per annumldquhbe highest of (a) the Federal Fu
Rate_plusl/2 of 1%, (b) the rate of interest in effect fack day as publicly announced from time to timelBICB a
its “prime rate”and (c) the Eurodollar Rate that would be payablesuch day for a Eurodollar Rate Loan with a
month interest period plu%. The “_prime raté is a rate set by JPMCB based upon various fadghatading JPMCBS
costs and desired return, general economic condigamd other factors, and is used as a referencefpopricing som
loans, which may be priced at, above, or below samtounced rate. Any change in such rate annoumgeld® MCE
shall take effect at the opening of business or#yespecified in the public announcement of su@Enge.

“ Base Rate Loah means a Revolving Credit Loan, Term A Loan, SwimgliLoan or Incremental Te
Loan, if any, that bears interest based on the Base.

“ Borrower” has the meaning given to such term in the preartibthis Credit Agreement.

“ Borrower Agent’ has the meaning given to such term in Sectioid 2.1
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“ Borrowing " means a Revolving Credit Borrowing, Term A BorrogyirSwingline Borrowing ¢
Incremental Term Borrowing, if any, as the contasly require.

“ Business Day means any day other than a Saturday, Sunday or ddélyeon which commercial bar
are authorized to close under the Laws of, ormfact closed in, the State of New York and, iflsday relates to ai
Eurodollar Rate Loan, means any such day on wheellirtys in Dollar deposits are conducted by and/éen banks |
the London interbank eurodollar market.

“ Cablevision” means Cablevision Systems Corporation, a Delawargoration.

“ Capital Lease Obligationsmeans, as to any Person, the obligations of sudo®¢o pay rent or otk
amounts under a Lease of (or other agreement comydpe right to use) real and/or personal propewiclk
obligations are required to be classified and actzlifor as a capital lease on a balance sheeatabf Berson und
GAAP and, for purposes of this Credit Agreemeng #mount of such obligations shall be the capgdliamour
thereof, determined in accordance with GAAP.

“ Carriage Suspension Adjustmérttas the meaning specified in the definition @perating Cash Flg

“ Cash Collateral has the meaning given to such term in SectioB(&)Q

“ Cash Collateralizé has the meaning given to such term in SectioB(2)0

“ Cash Equivalents means any of the following types of Investmentsthie extent owned by t
Company or any of its Restricted Subsidiaries &eé clear of all Liens (other than Liens createdenrthe Collater:
Documents and other Liens permitted hereunder):

(@) marketable, direct obligations of the Uniftdtes of America maturing within 397 days of dagx
of purchase,;

(b) commercial paper outstanding at any timeedsby any Person organized under the laws o
state of the United States of America, which Pedmall have a consolidated net worth of at leaSO20,00
and shall conduct a substantial part of its busineghe United States of America, maturing withB0 day
from the date of the original issue thereof, andddP-1" or better by Moody’s or “Al” or better by S&P;

(c) fully collateralized repurchase agreementssuich amounts and with such financial institut
having a rating of “Baa” or better from Moody’s, arating of “A-" or better from S&P, as the Company 1
select from time to time;

(d) certificates of deposit, bankeracceptances and time deposits maturing withindz8 after tr
date of purchase, which are issued by any Lendéya United States national or state bank or dordianl
having capital, surplus and undivided profits tiotglmore than $100,000,000, and having a ratingBaf” or
better from Moody’s or a rating of “A or better from S&P;
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(e) money market funds that (i) comply with tbeteria set forth in SEC Rule 2@ under th
Investment Company Act of 1940, (ii) are rated ABAS&P and Aaa by Moodg’and (iii) have portfolio ass:
of at least $3,000,000,000;

()  repurchase obligations of any Lender oranofy commercial bank satisfying the requiremen
clause (d) of this definition, having a term of medre than thirty days, with respect to securitéssied or full
guaranteed or insured by the United States goverpme

(g) obligations of any State, commonwealth oty of the United States or any political suwddion
thereof for the payment of the principal and redeompprice of and interest on which there shall dhédee
irrevocably deposited the government obligationscdbed in clause (a) of this definition maturing &
principal and interest at times and in amountsi@efit to provide such payment;

(h) auction preferred stock rated in the higlsésrt-term credit rating category by S&P or Moody’s;

(i) securities with maturities of six monthsless from the date of acquisition backed by stgrelter:
of credit issued by any Lender or any commerciabkbaatisfying the requirements of clause (b) ot
definition); or

() money market mutual or similar funds thataast exclusively in assets satisfying the requineihe
clauses (a) through (i) of this definition.

In the case of Investments made in a country ocaitsid United States of America, Cash Equivalerdad
also include (i) investments of the type and matutiescribed in clauses (a) through (j) above oéifm obligors
which Investments or obligors (or the parents afhsabligors) have ratings described in such claasesquivaler
ratings from S&P, Moody or Fitch Ratings Inc. and (ii) other short termestments utilized by the Company anc
Restricted Subsidiaries in accordance with normatstment practices for cash management in investnamalogot
in such country to the foregoing investments iusés (a) through (j) and in this paragraph.

“ Cash Flow Ratid means, as of any date, the ratio of (i) the suth@faggregate outstanding princ
amount of all Net Debt outstanding on such datéefd@ned on a consolidated basis) plbat without duplication ¢
Indebtedness supported by Letters of Credit) tlggeggate undrawn face amount of all L/C Obligationsstanding o
such date to (ii) Annual Operating Cash Flow (ang eéhange in such ratio as a result of a changb@ramount ¢
Indebtedness or Letters of Credit shall be effectis of the date such change shall occur and amgehn such ratio
a result of a change in the amount of Annual Opegatash Flow shall be effective as of the dateeskipt by th
Administrative Agent of the Compliance Certificadelivered pursuant to Section 7.01(ddeflecting such chang
Notwithstanding the foregoing, for purposes of akdting the Cash Flow Ratio, there shall be exdaiutiem Net Deb
to the extent otherwise included as Net Debt, (Ay deferred or contingent obligation of the Companypay th
consideration for an Investment not prohibited_legtidn 7.18to the extent such obligation can be satisfied hd
delivery of Equity Interests of the Company and@mmpany covenants and agrees in a notice to
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the Administrative Agent that such obligation sh#dl satisfied solely by the delivery of such Equitierests; (B) ar
deferred purchase price in connection with any &iipn not prohibited by Section 7.1® the extent that tl
Companys obligations in respect of such deferred purchagze consist solely of an agreement to deliver ity
Interests of the Company and the Company coverardsagrees in a notice to the Administrative Agéat suc
obligation shall be satisfied solely by the delivef such Equity Interests; (C) all obligations endny Secured Hed
Agreement or Monetization Indebtedness; and (Da(xpbligations under any Guarantee permitted ulsdbparagray
(x) of Section 7.1@&nd (y) all obligations under any Guarantee nohimited by_Section 7.160 long as the obligatio
under such Guarantees referred to in this clausaréypayable, solely at the option of the Companygquity Interesi
of the Company and the Company covenants and agreesotice to the Administrative Agent that suaitligatior
shall be satisfied solely by the delivery of suduigy Interests.

“ Cash Management Agreeménimeans any agreement to provide cash managemeidesemcludin
treasury, depository, overdraft, credit or debrd¢ca&lectronic funds transfer and other cash managéearrangements.

“ Cash Management Barikmeans any Person that, (i) at the time it enteis anCash Managem:
Agreement, is a Lender or an Affiliate of a Lendarits capacity as a party to such Cash Managemgrgement, ¢
(ii) on the Closing Date is a Lender or an Affieadf a Lender and was also a “Lender” or an “Adtiéi” of a “Lender,”
under the Original Credit Agreement, and on thesfDlp Date is a party to a Cash Management Agreeitiner
gualified as a “Cash Management Agreememnttler the Original Credit Agreement, in its capaei$ a party to su
Cash Management Agreement.

“ Change in Law’ means the occurrence, after the date of this CAggigement, of any of the followir
(a) the adoption or taking effect of any law, ruksgulation or treaty, (b) any change in any lavie rregulation or trea
or in the administration, interpretation or apptica thereof by any Governmental Authority or (betmaking c
issuance of any request, guideline or directiveefiver or not having the force of law) by any Gowveental Authority
provided, notwithstanding anything herein to the contrgw), the Dodd-Frank Wall Street Reform and Consu
Protection Act and all requests, rules, guideliaeslirectives thereunder or issued in connecti@netwith and (y) a
requests, rules, guidelines or directives promelgjdty the Bank for International Settlements, tlsds Committee ¢
Banking Supervision (or any successor or simildhauity) or the United States or foreign regulataothorities, in eac
case pursuant to Basel Ill, shall in each casedmndd to be a “ Change in Ldwregardless of the date enac
adopted or issued.

“ Chello Acquisition” means the acquisition of all of the equity inteseanhd certain related Ic
receivables of CZHL, Plator Holding BV, a Nethedancompany (“ Platot), Chello Benelux Movieco Limited, i
England and Wales company_(* CBM), Chello Latin America LLC, a Delaware limitedahility company (“Chellc
Latam”), Chellomedia Services B.V., a Netherlands conyp@nCMS "), At Media Sp. z.0.0., a Polish company (
Atmedia POL”"), Chello Central Europe Zrt, a Hungary companyCCE HU”) and Chello Central Europe S.r.o
Czech Republic company, all of the preferred equitgrest in Chello MovieCo, Inc., a Delaware cogimn (* CMC
Inc " and together with CZHL, Plator, CBML, Chello LataCMS, DXD POL, Atmedia POL and CCE
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HU, which, collectively together with their subsadies, are hereinafter referred to as the * Chetimpany’).

“ Chello Acquisition Agreemerit means the Agreement for the Acquisition of The @h&roup date
October 28, 2013 for the acquisition by the Compaic—Acatisttor-Coempary+H=€AMCNI , AMC Chello Zon
Holdings Ltd, AMC Minority Holdings B.V. and AMC DK Holdings B.V. of the Chello Company from Chellaia
Programming B.V., Chellomedia Programming FinancihgidCo Il B.V., Chellomedia Direct Programming B,
United Latin America Programming LLC, LMINT Holdisg_.LC, LGI Ventures B.V. and Chellomedia CEE Hol
B.V (collectively, the “ Sellers).

“ Chello Company' has the meaning given to such term in the dedinibf “Chello Acquisition”unde
this Section 1.01.

“Chello Company Holding Companiemeans all Foreign Subsidiaries directly held by AM®n the
Amendment No. 1 Effective Date.

“ Chello Termination Daté has the meaning given to such term in Sectiod (@)

“ Closing Date” means the first date all the conditions precederection 5.0 relating to the Initie
Term A Borrowing) are satisfied or waived in acamde with Section 10.01

“ Code” means the Internal Revenue Code of 1986, as astend

“ Collateral” means all of the “ Collaterdl referred to in the Collateral Documents and althaf othe
property that is or is intended under the termghef Collateral Documents to be subject to Liendawor of the
Administrative Agent for the benefit of the SecuRslties.

“ Collateral Agent” means JPMCB in its capacity as collateral agentifer_enders under the Collate
Documents and its successors in such capacity.

“ Collateral Documents’ means, collectively, the Security Agreement, the Pledgere®gnent, th
Intellectual Property Security Agreement(s), thertgages and each of the other agreements, insttaroedocumen
that creates or purports to create a Lien in fafdhe Administrative Agent for the benefit of tBecured Parties.

“ Committed Loan Notice” means a notice of (a) a Term A Borrowing, (b) a é&deng Credi
Borrowing, (c) a Swingline Borrowing, (d) a conviers of Loans from one Type to the other, or (e)atmuation o
Eurodollar Rate Loans, pursuant to Section 2.02{djich, if in writing, shall be substantially ihe form of Exhibit A.

“ Commitment” means a Term A Commitment, Revolving Credit Comraittmor Incremental Ter
Commitment, if any, as the context may require.

“ Commitment Feé has the meaning given to such term in Sectio8(2a)0
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“ Communications” means each notice, demand, communication, infoomatiocument and otf
material provided for hereunder or under any otlwan Document or otherwise transmitted betweemptrées herei
relating to this Credit Agreement, the other LoaacODments, any Loan Party or its Affiliates, or tin@nsaction
contemplated by this Credit Agreement or the othean Documents including, without limitation, allpprovec
Electronic Communications.

“ Compliance Certificate’ means a certificate of a senior financial executbfethe Company |
substantially the form of Exhibit C

“ Contractual Obligatiori means, as to any Person, any provision of any ibgessued by such Pers
or of any agreement, instrument or other undertatonwhich such Person is a party or by which iay of its propert
is legally bound.

“ Control” means the possession, directly or indirectly, effibwer to direct or cause the direction o
management or policies of a Person, whether throlghability to exercise voting power, by contractotherwise. “
Controlling” and “ Controlled’ have meanings correlative thereto.

“ Copyright License$ means any agreement, whether written or oral, gnogifor the grant by or to
Person of any right under any Copyright.

“ Copyrights” means all copyrights in all works, now existing leereafter created or acquired,
registrations and recordings thereof, and all @pgbns in connection therewith, whether in thetehiStates Copyrig
Office or in any similar office or agency of the itéul States, any state thereof or any other coumtrgny politica
subdivision thereof, or otherwise.

“ Credit Agreement has the meaning given to such term in the prearhbteto.

“ Credit Extensiori means each of the following: (a) a Borrowing ghylan L/C Credit Extension.

“ Cumulative Interest Expensemeans for the period from July 1, 2011 through éhd of the mo:
recently ended Quarter as to which financial stat@sihave been delivered pursuant to Section,Ald aggregate
the interest expense of the Company and its Resdrf8ubsidiaries for such period, determined oarealidated bas
in accordance with GAAP.

“ Cumulative Operating Cash Flow means an amount, determined on the date of anyopec
Restricted Payment, as applicable, equal to Opgr&ash Flow for the period from July 1, 2011 tlylothe end of tf
most recently ended Quarter as to which finan¢&ksents have been delivered pursuant to Secidn 7

“ CZHL " means Chello Zone Holdings Limited, an England ¥vales company.

“ Debt Instrument$ means, collectively, the respective notes and debesievidencing, and indentu
and other agreements governing, any Indebtedness.
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“ Debtor Relief Laws” means the Bankruptcy Code, and all other liquidatioonservatorshi
bankruptcy, assignment for the benefit of credjtorsratorium, rearrangement, receivership, insaygreorganizatiol
or similar debtor relief Laws of the United Statmsother applicable jurisdictions from time to tinre effect an
affecting the rights of creditors generally.

“ Default” means any event or condition that constitutes ang&gf Default or that, with the giving
any notice, the passage of time, or both, wouldrb&vent of Default.

“ Default Rate” means (a) when used with respect to Obligationsrdtman Letter of Credit Fees,
interest rate equal to (i) the Base Rate fiighe Applicable Rate, if any, applicable to BaRate Loans pluGii) 2%
per annum;_provided however, that with respect to a Eurodollar Rate Loan, Dledault Rate shall be an interest
equal to the interest rate (including any ApplieaBlate) otherwise applicable to such Loan gisper annum and (
when used with respect to Letter of Credit Feaaj@equal to the Applicable Rate p#% per annum.

“ Defaulting Lender means, at any time, a Lender as to which the Aditnative Agent has notified t
Company that (i) such Lender has failed for thresiBess Days or more to comply with its obligatiansler this Crec
Agreement to make a Loan or make a payment to f8eldsuer in respect of an L/C Obligation or makeagment t
the Swingline Lender in respect of a Swingline Lgaach a “ funding obligatiof) unless such Lender notifies
Administrative Agent and the Company in writing tthsuch failure is the result of such Lendemjood faitl
determination that one or more conditions precettefiinding (each of which conditions precedengetber with an
applicable default, shall be specifically identifien such writing) has not been satisfied, orgiixh Lender has notifi
the Administrative Agent in writing, or has stataablicly, that it will not comply with any such fding obligation, ¢
(i) a Lender Insolvency Event has occurred andastinuing with respect to such Lender (_providleat neither th
reallocation of funding obligations provided for$ection 2.16(bas a result of a Lender being a Defaulting Lende
the performance by NetDefaulting Lenders of such reallocated funding gdtions shall by themselves cause
relevant Defaulting Lender to become a NDefaulting Lender). Any determination that a Lendgra Defaultin:
Lender under clauses (i) through (iii) above shallmnade by the Administrative Agent in its reasdmalscretion actin
in good faith. The Administrative Agent will prontptsend to all parties hereto a copy of any notcéhe Compar
referred to above.

“ Deferred Carriage Fee Amortizatidnmeans amounts exchanged (monetary andmonetary) witl
multichannel video programming distributors to a@btadditional subscribers and/or guarantee carriaigeertair
programming services which are amortized as a tenumf revenue over the period of the related liation
arrangement and determined in accordance with GAAP.

“ Defined Percentagé means 66%, but, if a Change in Law provides foinanease or decrease in
percentage of the total combined voting power bélakses of voting stock of a Foreign Subsidiargally owned by
Domestic Subsidiary that may be pledged withouhdpdreated as an indirect pledge of such Foreigosifliary’s
assets, then such percentage as provided by suahg€hn Law rounded down to the nearest whole nurof
percentage points.
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“ Designated Borrowet has the meaning given to such term in Sectiod40.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or otsposition (including ar
sale and leaseback transaction) of any properignyyPerson (or the granting of any option or otigt to do any ¢
the foregoing), including any sale, assignmentdfer or other disposal, with or without recourskéany notes ¢
accounts receivable or any rights and claims aasatitherewith;_providedhat the term Disposition specifice
excludes (i) sale, transfer, license, lease orrafigposition of obsolete or worn out property, Wee now owned (
hereafter acquired, in the ordinary course of kessn (ii) sale, transfer, license, lease or otlsodition of receivable
inventory and other current assets in the ordicatyse of business; (iii) sale, transfer, licehsase or other dispositi
of property by any Restricted Subsidiary to the @any or to another Restricted Subsidiary; provitteat if the
transferor of such property is a Guarantor, thesfieree thereof must either be the Borrower or ar&uor; (iv) sale
transfer, license, lease or other disposition opprty permitted by Section 7.24{hrough_(vii)and_(x)through_(xvi);
and (v)sale, transfer, license, lease or other dispostifoproperty involving property or assets havingaa marke
value of less than $5,000,000.

“ Distribution Agreement’ means the Distribution Agreement dated as of Jyn20f1, between tl
Borrower and CSC Holdings, LLC, relating to, inédia, the contribution of the Programming NetwornksBiess to tf
Borrower.

“ Distribution Transactior’ means (i) the contribution to the Borrower of th®d?amming Networ
Business from CSC Holdings, LLC in exchange foriseiance or transfer to CSC Holdings, LLC of commtiock o
the Borrower, Senior Notes and Term B Notes, ki@ dlistribution by CSC Holdings, LLC of the Borrangecommo!
stock to Cablevision, and (iii) the distribution lyablevision of the Borrowes’ common stock to the comn
shareholders of Cablevision, in each case purdaahe Distribution Agreement.

“ Distribution Transaction Agreemeritsneans the agreements listed on Schedule 1.01(iv).
“ Dolan” means Charles F. Dolan.

“ Dolan Family Interest§ means (i) any Dolan Family Member, (ii) any trukis the benefit of ar
Dolan Family Members, (iii) any estate or testaragntrust of any Dolan Family Member for the behefiany Dolal
Family Members, (iv) any executor, administratasnservator or legal or personal representativengf Rerson ¢
Persons specified in clauses (i), (ii) and (iiipaé to the extent acting in such capacity on bebfatiny Dolan Famil
Member or Members and not individually, and (v) amorporation, partnership, limited liability compaor othe
similar entity, in each case 80% of which is owrsedl controlled by any of the foregoing or combio@atof the
foregoing.

“ Dolan Family Members means Dolan, his spouse, his descendants and angesjpf any of sut
descendants.
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“Dollars” and “ $”means lawful money of the United States of America

“ Domestic Subsidiary shall mean any Subsidiary that is organized anstiegi under the laws of t
United States or any state or commonwealth theveainder the laws of the District of Columbla epdcmat (1) ni
Subsidiary of a Foreign Subsidiary shall be a Ddimé&ubsidiary, and (2) no Subsidiary#As
H-EAoritssueeessoegn Excluded Domestic Subsidiaskall be a Domestic Subsidiary.

“ Eligible Assigne€’ means (a) with respect to any assignment of anpRieg Credit Commitment «
Revolving Credit Loan, (i) a Revolving Credit Lemd@i) an Affiliate of a Revolving Credit Lendeand (iii) any othe
Person (other than a natural person) approved byh@Administrative Agent, (B) in the case of assignment of
Revolving Credit Commitment, the Swingline Lenderdahe L/C Issuer, and (C) unless an Event of Defaas
occurred and is continuing, the Company (each apginoval not to be unreasonably withheld or delgyaad (b) witl
respect to any assignment of any Term Commitmeriteom Loan, (i) a Lender, (i) an Affiliate of a hder, (iii) ar
Approved Fund, (iv) any other Person (other tharatral person) approved by (A) the Administrathgent, and (B
unless an Event of Default has occurred and isimaingy, the Company (each such approval not to rireasonabl
withheld or delayed); providedthe Company shall be deemed to have approvedabf Berson unless it shall ob
thereto by written notice to the Administrative Agewvithin seven (7) Business Days after having ixeszk writter
notice thereof, and (v) with respect to any Ternai,athe Company or any of the Companffiliates or Subsidiarie
providedthat, (1) none of the Company or any of the Compawffiliates or Subsidiaries holding Term Loans lk
have any right to (A) attend (including by telepbbrany meeting or discussions (or portion therewflong th
Administrative Agent or any Lender to which repmsdéives of the Company are not then present oréBgive an
information or material prepared by the AdministratAgent or any Lender or any communication byaomon(
Administrative Agent and one or more Lenders, ekdephe extent such information or materials hheen mac
available to the Company or its representative},affy purchase of Term Loans by the Company or @mnits
Subsidiaries by assignment pursuant to Section6Xhall (x) be effected by an offer to purchase sietm Loans pr
rata from each Term Lender of the applicable Teauilfy in a manner reasonably acceptable to thenidcstrative
Agent, (y) result in such Term Loans being retitgobn such assignment and (z) not be funded witbreowing o
Revolving Credit Loans, and (3) the aggregate gralcamount of Term Loans purchased by assignmerguant t
Section 10.0&nd held at any one time by any of the Compsdffiliates (which are not required to be retigarsuar
to clause (2) above) may not exceed 10% of thetamdsg principal amount of all Term Loans undey arerrr
Facility.

“ Environmental Laws' means any and all Federal, state, local, and forsigtutes, laws, regulatio
ordinances, rules, judgments, orders, decrees, ifgermoncessions, grants, franchises, licensesgeamgnts
governmental restrictions relating to pollution ahd protection of the environment or the reledsang materials int
the environment, including those related to hazasdsubstances or wastes, air emissions and digsh&rgwvaste
public systems.

“ Environmental Liability ” means any liability (including any liability for deages, costs
environmental remediation, fines, penalties or mdiies), of the Company, any other
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Loan Party or any of their respective Subsidiargsailting from or based upon (a) violation of amywiEonmental Law
(b) the generation, use, handling, transportastorage, treatment or disposal of any Hazardougidds, (c) exposu
to any Hazardous Materials, (d) the release oathreed release of any Hazardous Materials inteth@onment or (¢
any contract, agreement or other consensual amaggepursuant to which liability is assumed or isga with respe
to any of the foregoing.

“ Equity Interests’ means, with respect to any Person, any of the stafreapital stock of (or oth
ownership or profit interests in) such Person, ahthe warrants, options or other rights for thechase or acquisitic
from such Person of shares of capital stock ob{oer ownership or profit interests in) such Persmy of the securiti
convertible into or exchangeable for shares oftahptock of (or other ownership or profit intesest) such Person
warrants, rights or options for the purchase owaitipn from such Person of such shares (or sdiclranterests), at
any of the other ownership or profit interests uicts Person (including partnership, member or tinistrests thereir
whether voting or nonvoting, and whether or nothssicares, warrants, options, rights or other isterare outstandil
on any date of determination.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended.

“ ERISA Affiliate " means, when used with respect to a Plan, ERISAPB@C or a provision of tl
Code pertaining to employee benefit plans, any dPethat is a member of any group of organizationihimw the
meaning of Sections 414(b), (c), (m) or (o) of @ede of which the Company is a member.

“ Eurodollar Base Raté means, for such Interest Period, the rate per arequal to the British Banke
Association LIBOR Rate (* BBA LIBOR), as published by Reuters (or other commerciallylalbe source providir
guotations of BBA LIBOR as designated by the Adstirdtive Agent from time to time) at approximatéfiz00 a.m
London time, two Business Days prior to the commeement of such Interest Period, for Dollar depdéds delivery or
the first day of such Interest Period) with a texquivalent to such Interest Period. If such rateosavailable at su
time for any reason, then the * Eurodollar BasesRdbr such Interest Period shall be the rate per andetermined k
the Administrative Agent to be the rate at whiclpagts in Dollars for delivery on the first day @ich Interest Peric
in same day funds in the approximate amount ofEbeodollar Rate Loan being made, continued or crdadeby
JPMCB and with a term equivalent to such Interesidd would be offered by JPMC8London Branch to major bar
in the London interbank eurodollar market at threlquest at approximately 11:00 a.m. (London time&) Busines
Days prior to the commencement of such Intereso@er

“ Eurodollar Rate” means for any Interest Period with respect to ao@altar Rate Loan, a rate |
annum determined by the Administrative Agent punsta the following formula:

Furodollar Rate =

Eurodollar Base Rate
1.00 — Eurodollar Reserve Percentage
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“ Eurodollar Rate Loari means a Revolving Credit Loan, Term A Loan, or éncental Term Loan,
any, that bears interest at a rate based on thelBllar Rate.

“ Eurodollar Reserve Percentageneans, for any day during any Interest Periodréiserve percenta
(expressed as a decimal, carried out to five ddcptees) in effect on such day, whether or notliapple to an
Lender, under regulations issued from time to tinyethe Board of Governors of the Federal Reserv&efy fo
determining the maximum reserve requirement (inolgidcany emergency, supplemental or other margieaenvi
requirement) with respect to Eurocurrency fundiogyiently referred to as_* Eurocurrency liabiliti§s The Eurodolle
Rate for each outstanding Eurodollar Rate Loan Sigaddjusted automatically as of the effectiveed#tany change
the Eurodollar Reserve Percentage.

“ Event of Default” means any of the events described in Article VI

“ Event of Loss” means, with respect to any property, (i) the actwatonstructive total loss of st
property or the use thereof, resulting from desion¢ damage beyond repair, or the rendition ofhspcopert
permanently unfit for normal use from any casualtgimilar occurrence whatsoever, (ii) the destamcor damage of
material portion of such property from any casualtgimilar occurrence whatsoever under circumsaime which suc
damage cannot reasonably be expected to be repairsdch property cannot reasonably be expectée testored
its condition immediately prior to such destructmndamage, within 180 days after the occurrencguoh destructic
or damage, (iii) the condemnation, confiscatiors@rure of, or requisition of title to or use ofiygoroperty, or (iv) i
the case of any property located upon a leasetf@dermination or expiration of such leasehold.

“ Exchange’ shall mean a Disposition constituting any exchaofgassets or properties for considers
consisting solely of other assets or propertielsjesiti to the last sentence of this definition, ahdomparable value a
use to those assets or properties being exchaagddhaving a value equal to the fair market valuthaose assets
properties being exchanged, including exchangesiving the transfer or acquisition (or both tramsf@d acquisitior
of Equity Interests of a Person so long as suliathntll of the Equity Interests of such Persore #éiransferred «
acquired, as the case may be (and such Person éscarRestricted Subsidiary and a Guarantor hereundas
understood that exchanges of the kind describedeals to which a portion of the consideration paideceived is i
the form of cash or Cash Equivalents shall neveafiseconstitute “ Exchangésfor the purposes of this Cre
Agreement so long as the aggregate consideratoaivel by the Company and its Restricted Subs@han connectic
with such exchange represents fair market valuettier assets or properties and cash or Cash Equisakein
transferred by the Company and its Restricted Sidrses.

“ Excluded Domestic Subsidiafymeans any Domestic SubS|d|ary substantlally allassets of whic
are Equity Interests in Foreign Subsidiaries. herdvoidance of doubgi CAMCNI (or
its successor) shall be an Excluded Domestic Siangid

“ Excluded Indebtednesshas the meaning given to such term in Sectiod(@)0
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“ Excluded Swap Obligatiohh means, with respect to any Guarantor, any Swapg@iin if, and to tk
extent that, all or a portion of the Guaranty aftsGuarantor of, or the grant by such Guaranta sécurity interest
secure, such Swap Obligation (or any Guaranty tfers or becomes illegal under the Commodity ExgeAct o
any rule, regulation or order of the Commodity FatuTrading Commission (or the application or adienterpretatio
of any thereof) by virtue of such Guarantor’'s fegldor any reason to constitute an “eligible cotitrarticipant”as
defined in the Commodity Exchange Act (determinéi@ragiving effect to_Section 4.1and any other Keepwell
support or other agreement” for the benefit of sGararantor and any and all guarantees of such Gioaia Swa|
Obligations by other Loan Parties) at the time @Gwaranty of such Guarantor or the grant of suclurggcinteres
becomes effective with respect to such related S@alation. If a Swap Obligation arises under ssteaagreeme
governing more than one swap, such exclusion sy only to the portion of such Swap Obligatidratt is
attributable to swaps for which such Guaranty arusgy interest is or becomes illegal in accordamaéh this
definition.

“ Excluded Taxes means, with respect to the Administrative Agent; bander, the L/C Issuer or &
other recipient of any payment to be made by oaacrount of any obligation of the Borrower hereunda) any taxe
imposed on or measured by its overall net incontevéver denominated), branch profits taxes, andcfrize taxe
imposed on it (in lieu of net income taxes), agsult of a present or former connection betweemh uministrative
Agent, Lender or L/C Issuer, as the case may lxttaan jurisdiction of the Governmental Authorityposing such te
or any taxing authority thereof or therein (otheart any such connection arising solely from the Adstrative Agen
such Lender or such L/C Issuer having executedveated or performed its obligations or receivedagrpent under,
enforced, any Loan Document), (b) any Tax impos@&gyant to FATCA, and (c) in the case of a Fordignder (othe
than an assignee pursuant to a request by the Gymymaler_Section 10.1¢ any U.S. federal withholding tax tha
imposed on amounts payable to such Foreign Lendéneatime such Foreign Lender becomes a partytindia
designates a new Lending Office) or is attributdablsuch Foreign Lendexrfailure or inability (other than as a resul
a Change in Law) to comply with Section 3.01(except to the extent that such Foreign Lendeitgassignor, if an'
was entitled, at the time of designation of a neamding Office (or assignment), to receive additi@amounts from th
Borrower with respect to such withholding tax pansuto_Section 3.01(a)

“ Existing RNS Credit Agreemerit means that certain Credit Agreement, dated as lgf5]L2006, a
amended, among the Rainbow National Services, Lth€, Guarantors named therein, Bank of America, Na
syndication agent, Credit Suisse (formerly CreditsSe First Boston), Citicorp North America, InedawWachovi
Bank, National Association, as documentation agents, JPMCB, as administrativetagad the other Loan Parties
defined therein) party thereto.

“ Existing RNS Indenturé means that certain Indenture, dated as of Augus2@®, among The Ba
of New York, Rainbow National Services, LLC, RNS-8suer Corporation and the “Guarantora defined therei
with respect to the Existing RNS Notes.
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“ Existing RNS Notes shall mean the 13/8% Senior Subordinated Notes Due 2014 issuedipntgc
the terms and conditions of the Existing RNS Indemntn the aggregate original principal amount22%5000,000.

“ Facility ” means the Term A Facility, the Revolving Credit ikgcor an Incremental Term Facility,
any, as the context may require.

“ Eacility Fee Lettef means the fee letter dated October 27, 2013 entet@tbetween the Company ¢
the Lead Arranger.

“ EATCA " means Sections 1471 through 1474 of the Code, #iseoflate of this Credit Agreeme
including any regulations or official interpretat® thereof, whether issued before or after the datthis Credi
Agreement.

“ ECC” means the Federal Communications Commission, oGawernmental Authority succeeding
any of its principal functions.

“ Federal Funds Ratemeans, for any day, the rate per annum equal tavélighted average of the rz
on overnight Federal funds transactions with membéthe Federal Reserve System arranged by Fededs broketr
on such day, as published by the Federal Reserak 8aNew York on the Business Day next succeedinch day
providedthat (a) if such day is not a Business Day, theeFddFunds Rate for such day shall be such ratsuct
transactions on the next preceding Business Dayp asiblished on the next succeeding Business Daly(k3 if no suc
rate is so published on such next succeeding BssiDay, the Federal Funds Rate for such day sbaldaverage re
(rounded upward, if necessary, to a whole multghlé/100 of 1%) charged to JPMCB on such day om $tansactior
as determined by the Administrative Agent.

“ Eee Letters means the Facility Fee Letter and the JPMCB Fetéek.

“ Einancial Covenant$ means the financial covenants applicable to the 2oy and the Restrict
Subsidiaries from time to time as set forth in #ec?.26and_7.27.

“ Elood Hazard Propertyhas the meaning specified in Section 7 4f¢+e) .

“ Foreign Lendel means any Lender that is organized under the ldagwisdiction other than that
which the Borrower is resident for tax purposes. ftoposes of this definition, the United States;heState thereof a
the District of Columbia shall be deemed to counstia single jurisdiction.

“ Foreign Restricted Subsidiafyneans a Restricted Subsidiary that is a Foreigpsiliary.

“ Foreign Subsidiary means a Subsidiary that is not a Domestic Subgidiar the avoidance of dou
(1) any Subsidiary of a Foreign Subsidiary shallabéoreign Subsidiary, and (2) any SubsidiarybfcAcetistior
companryHEEAMCNI (or its successor) shall be a Foreign Subsidiary.
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“ Fund " means any Person (other than a natural person)igh@r will be) engaged in makir
purchasing, holding or otherwise investing in conuia loans and similar extensions of credit in dindinary course «
its business.

“ GAAP_” means generally accepted accounting principlekenUnited States set forth in the opini
and pronouncements of the Accounting Principlesr@aad the American Institute of Certified Publicaduntants ar
statements and pronouncements of the Financial uktoey Standards Board or such other principlesmay be
approved by a significant segment of the accounpngfession in the United States, that are applecdb the
circumstances as of the date of determination,istamdly applied; provided that, at any time after the Closing D
the Company may elect to apply IFRS accountingggias in lieu of GAAP and, upon any such electiexcept a
otherwise provided in_Section 1.03(byeferences herein to GAAP shall thereafter bestord to mean IFRS (a
equivalent pronouncements) as in effect at the déteuch election, except as otherwise providedhis Credi
Agreement;_providedurther , that any calculation or determination in this diteAgreement that requires 1
application of GAAP for periods that include Quéastended prior to the adoption of IFRS shall renssrpreviousl
calculated or determined.

“ Governmental Authority’ means the government of the United States or amgr atation, or of ar
political subdivision thereof, whether state ordlh@and any agency, authority, instrumentality,utatpry body, cour
central bank or other entity exercising executiegjslative, judicial, taxing, regulatory or adnstrative powers ¢
functions of or pertaining to government (includiagy supranational bodies such as the European Union c
European Central Bank).

“ Granting Lendet has the meaning set forth in Section 10.06(h)

“ Grantor” has the meaning given to such term in the Pledlgyeement.
“ Guarantee$ has the meaning given to such term in Sectiob 7.1

“ Guarantors” means the Persons set forth on Schedule 1.0&¢d) each New Restricted Subsid
required to become a Guarantor pursuant to Se¢tlaf. For the avoidance of doubt, no Foreign Subsidsrgquire:
to be or to become a Guarantor under the Loan Dentsn

“ Guaranty” means the Guaranty made by the Guarantors undiglAlV in favor of the Secure
Parties.

“ Guaranty Supplemerithas the meaning given to such term in Sectiof 4.1

“ Hazardous Materials means all explosive or radioactive substances atesaand all hazardous
toxic substances, wastes or other pollutants, dicty petroleum or petroleum distillates, asbestor
asbestoscontaining materials, polychlorinated biphenylsdaa gas, infectious or medical wastes and all
substances or wastes of any nature regulated purguany Environmental Law.
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“ Hedge Bank’ means any Person that, (i) at the time it entexs anSecured Hedge Agreement,
Lender or an Affiliate of a Lender, in its capacity a party to such Secured Hedge Agreement,)asn(ithe Closin
Date, is a Lender or an Affiliate of a Lender anakvalso a “Lender” or an “Affiliate” of a “Lendeninder the Origin:
Credit Agreement, and on the Closing Date is aypartin interest rate hedge under the Original i€Asgreement th:
gualified as a “Secured Hedge Agreememtider the Original Credit Agreement, in its capa@ts a party to su
interest rate hedge.

“Honor Date” has the meaning given to such term_in SectioB(2))) .

“ [ERS ” means the International Financial Reporting Stahslaais adopted by the Internatic
Accounting Standards Board.

“IEC " means IFC TV LLC, a Delaware limited liability ogany.

“ Increase Effective Datéhas the meaning given to such term_in SectioB(2)L

“ Incremental Term Borrowing means a borrowing consisting of simultaneous Inergal Term Loar
of the same Type and, in the case of Eurodollae Ratns, having the same Interest Period made bly efthe
Incremental Term Lenders pursuant to Section 2.14

“ Incremental Term Commitmentdas the meaning given to such term in SectioA(a)1

“ Incremental Term Facility means, any additional tranche of Incremental Terom@itments an
Incremental Term Loans established pursuant tmereinental Term Supplement.

“Incremental Term Lender means a Lender with an Incremental Term Commitroern outstandir
Incremental Term Loan.

“ Incremental Term Loahhas the meaning given to such term in Sectiod(a)

“ Incremental Term Not& means a promissory note made by the Borrower iarfa¥ an Increment
Term Lender, evidencing Incremental Term Loans madsuch Incremental Term Lender, substantiallyhie forn
attached to the Incremental Term Supplement.

“ Incremental Term Supplemehhas the meaning given to such term in Sectiod (@)1

“ Indebtedness’ means, as to any Person, Capital Lease Obligatidnsuch Person and otl
indebtedness of such Person for borrowed moneytlihéy loan or the issuance and sale of debt ges)ror for the
deferred purchase or acquisition price of propertgervices other than accounts payable and acexgehses (oth
than for borrowed money) incurred in the ordinanyrse of business of such Person. Without limithng generality ¢
the foregoing, such term shall include (a) whenliaddo the Borrower and/or any Restricted Subsydiall obligation:
of the Borrower and/or any Restricted SubsidiargerrSwap Contracts and (b) when applied to
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the Borrower or any other Person, all Indebtedméssthers Guaranteed by such Person provitied Indebtedne
incurred using credit cards issued to the CompésyRestricted Subsidiaries or their respective legges in a
aggregate amount not in excess of $20,000,000 sbidonstitute Indebtedness.

“ Indemnified Taxe$S means Taxes other than Excluded Taxes.

“ Indemnite€’ has the meaning given to such term in Sectio04(®) .

“ Information” has the meaning given to such term in Sectio02(®) .

“ Initial Term A Borrowing” has the meaning given to such term in Sectiof(a)

“ Intellectual Property’ means the Copyrights, Copyright Licenses, Paté&dtent Licenses, Softwa
Trade Secrets, Trade Secret Licenses, TradematkSrademark Licenses of the Loan Parties.

“ Intellectual Property Security Agreeménmeans an Intellectual Property Security Agreemsstiyeel
each Loan Party owning any Intellectual Propertgplications for Intellectual Property and the I&@ral Agent, fc
the benefit of the Secured Parties, and any sirsgaurity agreement or any security agreement sopgit delivere
pursuant to Section 7.08

“ Interest Payment Datemeans, (a) as to any Eurodollar Rate Loan, thedagtof each Interest Per
applicable to such Loan and the Maturity Date @f Bacility under which such Loan was made; providedwever,
that if any Interest Period for a Eurodollar Ratah exceeds three months, the respective datesathatery thre
months after the beginning of such Interest Pesioall also be Interest Payment Dates; and (b) asyoBase Ra
Loan, the last Business Day of each March, JungteS#er and December and the Maturity Date of #lify unde
which such Loan was made.

“ Interest Period’ means, as to each Eurodollar Rate Loan, the peooidmencing on the date si
Eurodollar Rate Loan is disbursed or convertedrtoamtinued as a Eurodollar Rate Loan and endintherdate on
two, three or six months thereafter, or if madeilabée by the Lenders twelve months thereafterselected by tt
Borrower in its Committed Loan Notice; provid#wht:

(&) any Interest Period that would otherwise em@ day that is not a Business Day shall be deiitx
the next succeeding Business Day unless such Bassibay falls in another calendar month, in whickecsuc
Interest Period shall end on the next precedingrigégs Day;

(b) any Interest Period that begins on the Bastiness Day of a calendar month (or on a day fuch
there is no numerically corresponding day in ther@ar month at the end of such Interest Periodll gimd ol
the last Business Day of the calendar month ag¢tickeof such Interest Period; and
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(c) no Interest Period shall extend beyond tteguvity Date of the Facility under which such Loaas
made.
“ Investments' has the meaning given to such term in SectioB8 7.1

“ ISP_" means the International Standby Practices (ISP@8rrational Chamber of Comme
Publication No. 590, as the same may be amendedsimdeffect from time to time.

“ Issuer Document% means with respect to any Letter of Credit, thedraif Credit Application, and a
other document, agreement and instrument entetedbynthe L/C Issuer and the Borrower or any Subsydor in favo
the L/C Issuer and relating to any such Letter i&di.

“ Joint Lead Arranger§ means Merrill Lynch, Pierce, Fenner & Smith Incogied and J.P. Morg
Securities LLC.

“JPMCB” means JPMorgan Chase Bank, N.A., and its successo

“ JPMCB Fee Lettef’ means the letter agreement, dated June 30, 201dngathe Company, tl
Administrative Agent and the L/C Issuer.

“ Laws ” means, collectively, all international, foreign,deéeal, state and local statutes, treaties, |
guidelines, regulations, ordinances, codes and radirative or judicial precedents or authoritiescluding th
interpretation or administration thereof by any @&wmmental Authority charged with the enforcememtgrpretation ¢
administration thereof, and all applicable admnmaiste orders, directives, requests, licenses,caiztiitions and permi
of, and agreements with, any Governmental Authprityach case whether or not having the forcawf |

“ L/IC Advance” means, with respect to each Revolving Credit legnduch Lendes funding of it
participation in any L/C Borrowing in accordancelwits Applicable Revolving Credit Percentage.

“ L/C Borrowing ” means an extension of credit resulting from a dngwinder any Letter of Cre
which has not been reimbursed on the date when oragdinanced as a Revolving Credit Borrowing.

“ L/C Credit Extensiorf means, with respect to any Letter of Credit, tiseasce thereof or extensior
the expiry date thereof, or the increase of thewarhthereof.

“ L/C Issuer” means JPMCB in its capacity as issuer of Letter€reidit hereunder or any succe:
issuer of Letters of Credit hereunder and any otlegrder reasonably acceptable to the Company amdirAstrative
Agent that has agreed to act as an L/C Issuer héegu

“ L/C Obligations” means, as of any date of determination, the agtgegaount available to be dra
under all outstanding Letters of Credit pthe aggregate of all Unreimbursed Amounts, inclgdafi L/C Borrowings
For purposes of computing the amount availableetalfawn under any Letter of Credit, the amountuahsLetter ¢
Credit shall be determined in accordance with $acti06. For all purposes of this Credit Agreement, ifamy date of
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determination a Letter of Credit has expired bytetsns but any amount may still be drawn thereubhgearason of tt
operation of Rule 3.14 of the ISP, such Letter oddt shall be deemed to be “outstandingthe amount so remaini
available to be drawn.

“ Lead Arranger’ means Merrill Lynch, Pierce, Fenner & Smith Ingorated, in its capacity as the “left’
lead arranger for the Facilities.

“ Leases” means leases and subleases (excluding Capital I(alggations), licenses to use prope
and easements.

“ Lender ” means the banks or other financial institutions clwhare parties hereto, including
Swingline Lender and any Incremental Term Lendegether with their respective successors and assign

“ Lender Insolvency Everit means that (i) a Lender or its Lender Parent isluent or (i) an event
the kind referred to in clause (g)(ii), (g)(v) dr)(of Section 8.0bccurs, excluding any Undisclosed Administrat
with respect to such Lender or its Lender Parenif(the references in such provisions to the Campa Significan
Restricted Subsidiaries referred to such Lenddremder Parent); providetthat, for the avoidance of doubt, a Ler
shall not be a Defaulting Lender solely by virtddhe ownership or acquisition of any Equity Intra that Lender «
any direct or indirect parent company thereof iyavernmental Authority so long as such ownershiprest does n
result in or provide such Lender with immunity frdime jurisdiction of courts within the United Stater from th
enforcement of judgments or writs of attachmenttemmssets or permit such Lender (or such Govertah&wuthority)
to reject, repudiate, disavow or disaffirm any caats or agreements made with such Lender.

“ Lender Parent means, with respect to a Lender, the bank holdomgpany (as defined in Fede
Reserve Board Regulation Y), if any, of such Lenderany Person owning, beneficially or of recodaectly ol
indirectly, a majority of the shares of such Lender

“ Lender Party’ means any Lender, the L/C Issuer or the Swinglieeder.

“ Lender Party Appointment Peridchas the meaning given to such term in Sectio6@.)

“ Lending Office” means, as to any Lender, the office or officesuchd_ender described as such in ¢
Lenders Administrative Questionnaire, or such other effar offices as a Lender may from time to time fyatine
Company and the Administrative Agent.

“ Letter of Credit” means any letter of credit issued hereunder. Aetett Credit may be a commer
letter of credit or a standby letter of credit.
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“ Letter of Credit Applicatiori means an application and agreement for the issuamamendment of
Letter of Credit in the form from time to time is@iby the L/C Issuer.

“ Letter of Credit Expiration Daté means the day that is seven days prior to the atDate then i
effect for the Revolving Credit Facility (or, if sln day is not a Business Day, the next precedirginiggs Day).

“ Letter of Credit Feé has the meaning given to such term in Sectio8(®.0

“ Letter of Credit Sublimit means an amount equal to $50,000,000. The Lett€refit Sublimit is pa
of, and not in addition to, the Revolving CredicHgy.

“ Liens” has the meaning given to such term in Sectio 7.1

“Loan” means an extension of credit by a Lender to therd®ver under Article lin the form of a Ten
Loan, Swingline Loan or Revolving Credit Loan.

“ Loan Documents’ means, collectively, (a) this Credit Agreement, {{tn@ Notes, (c) the Collate
Documents, (d) the Fee Letters, (e) each Issueuient, (f) each Secured Hedge Agreement, (g) eachr&d Cas
Management Agreement, and (h) each Incremental Benpplement, if any; providdtat for purposes of the definiti
of “ Materially Adverse Effect and Articles Vthrough_IXand Section 10.01“ Loan Document$ shall not includ
Secured Hedge Agreements or Secured Cash ManagAgresiments.

“ Loan Parties means, collectively, the Borrower and each Guenan

“ Mandatory Borrowind' has the meaning given to such term in Sectiob(@®J)L

“ Margin Stock” means “margin stock” as defined in Regulation U.

“ Materially Adverse Effect means a materially adverse effect upon (i) thertass, assets, financ
condition or results of operations of the Compang the Restricted Subsidiaries taken as a whole combined bas
in accordance with GAAP, (ii) the ability of the @pany and the Restricted Subsidiaries taken asadevib perforr
the Obligations hereunder or (iii) the legalityliddy, binding nature or enforceability of this €tit Agreement or ai
other Loan Document or the validity, perfectionppty or enforceability of the security intereseated, or purported
be created, by any of the Collateral Documents.

“ Maturity Date” means (a) with respect to the Revolving Credit lkgcDecember 16, 2018, (b) w
respect to the Term A Facility, December 16, 2qtpwith respect to each Incremental Term Facilitgny, the dat
specified as such in the respective IncrementahT@upplement.

“ Material Real Property has the meaning given to such term in the SecAgireement.

“ Maximum Rate’ has the meaning given to such term in Sectio08.0.
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“ Monetization Indebtedness means any Indebtedness of the Company or any &estrSubsidiar
thereof issued in connection with a Monetizatiormngaction;_providedhat, (i) on the date of its incurrence,
purchase price or principal amount of such Mon&btrmalndebtedness does not exceed the fair markietevof thi
securities that are the subject of such Monetirafi@nsaction on such date and (ii) the obligatiointhe Company at
its Restricted Subsidiaries with respect to theclpase price or principal amount of such Monetizatidebtedness (
may be satisfied in full by delivery of the seciestthat are the subject of such Monetization Taatign and any relat:
options on such securities or any proceeds recdiydtle Company or any Restricted Subsidiary tHfevacaccount ¢
such options;_provideturther, that if the Company or such Restricted Subsidiaryonger owns sufficient securit
that were the subject of such Monetization Transacand/or related options on such securities tsfgain full the
obligations of the Company and its Restricted Slibges under such Monetization Indebtedness, sudbbtednes
shall no longer be deemed to be Monetization Irethiess, and (y) are not secured by any Liens onoériiie
Company’s or its Restricted Subsidiariessets other than the securities that are the dubjesuch Monetizatic
Transaction and the related options on such sexsirit

“ Monetization Transactiohh means a transaction pursuant to which (i) secarigeeived pursuant tc
Disposition or Exchange are sold, transferred dremtise conveyed (including by way of a forward ghas
agreement, prepaid forward sale agreement, sedooecbwing or similar agreement) within 180 days safcl
Disposition or Exchange and (ii) the Company orResstricted Subsidiaries receive (including by vefyborrowing
under Monetization Indebtedness) not less than @bte fair market value of such securities infitren of cash.

“ Moody’'s” means Moody'’s Investors Service, Inc. and anysssor thereto.

“ Mortgages” means the deeds of trust, trust deeds, deeds uoeseéebt and mortgages, substantial
the form of Exhibit L(with such changes as may be satisfactory to thaiddtrative Agent and its counsel to accc
for local law matters) and otherwise in form anddsgance reasonably satisfactory to the Administeatigent (and eau
other Mortgage delivered pursuant_to Section Trdth time to time), in each case as amended, ssktatipplementt
or otherwise modified from time to time.

“ Multiemployer Plan” means a Plan that is a multiemployer plan as defineSection 4001(a)(3)

ERISA.

“ Net Cash Proceedsmeans proceeds received by the Company or anyedRdstricted Subsidiaries
cash from (x) any Disposition or the incurrenceuance or sale of Indebtedness or capital stothkeo€ompany or ai
of the Restricted Subsidiaries, in each case diduction of the underwriting discounts and comioissin, the cos
of, and any income, franchise, transfer or otheditbility arising from, such sale, Dispositiomcurrence or issuant
(y) a capital contribution in respect of the comnstock of any class of the Company to the Companthb holde
thereof, or (z) any insurance, condemnation awardgher payment with respetct an Event of Loss, after deductior
the costs of, and any income, franchise, transfestioer tax liability arising therefrom. If any aonat payable to tf
Company or any such Restricted Subsidiary in respieany such incurrence or issuance shall be oofine evidence
by any promissory note
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or other negotiable or nenegotiable instrument, the cash proceeds receivedny such note or instrument s
constitute Net Cash Proceeds.

“ Net Debt” means, as to the Company and the Restricted Sabeglias at any date of determinat
the aggregate amount of all Indebtedness of thepaognand the Restricted Subsidiaries, less theeggtg amount
Qualified Cash of the Company and the RestrictelosiSiaries as of such date in an aggregate amainbrexcee
33% of Operating Cash Flow for the period of foansecutive Quarters covered by the then most reCemiplianc
Certificate delivered to the Lenders pursuant tcti§e 7.01(d).

“ New Restricted Subsidiarymeans any New Subsidiary designated as a Rest&etesidiary pursua
to Section 7.08(band any Unrestricted Subsidiary redesignated ass&riBted Subsidiary pursuant_to Section 7.08(c)

“ New Subsidiary’ means any Person that becomes a Subsidiary ofdhmp&hy on or after the Closi

Date.

“ New Unrestricted Subsidiarlyymeans any New Subsidiary deemed an Unrestrictedidaly pursuai
to Section 7.08(a)

“ Non-Defaulting Lendet means, at any time, a Lender that is not a DéfegiLender.

“ Note ” means a Term A Note, Revolving Credit Note, SwimgINote or Incremental Term Note
any, as the context may require.

“ Obligations” means all advances to, and debts, liabilities,galilbns, covenants and duties of,
Loan Party arising under any Loan Document or otisr with respect to any Loan or Letter of Credihether direc
or indirect (including those acquired by assumpti@bsolute or contingent, due or to become duej existing o
hereafter arising and including interest and feas &accrue after the commencement by or against.aayy Party or ar
Affiliate thereof of any proceeding under any DeliRelief Laws naming such Person as the debtoucéh proceedin
regardless of whether such interest and fees lwead claims in such proceeding.

“ OID " has the meaning given to such term in Sectiof(@&J)L

“ QOperating Cash Flow means, for any period, the following for the Compamnd the Restricte
Subsidiaries for such period, determined on a dateted basis in accordance with GAAP: (i) aggregaperatin
revenues,_minus(ii) aggregate operating expenses (including temdini programming, sales, selling, gen
administrative expenses and salaries and other éosagion, in each case net of amounts allocateiffiitates, bu
excluding depreciation and amortization (but, fog fvoidance of doubt, depreciation and amortinatidl not include
the amortization of programming expenses (filmsiese shows and other content), which is treatedra®peratin
expense), charges and credits relating to emplsigak plans, and restructuring charges and credtits, to the exte
otherwise included in operating expenses, any $osssulting from a writeoff or write-down of Investments by t
Company or any Restricted Subsidiary in
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Affiliates), plus(iii), without duplication, Deferred Carriage FeenArtization;_provided however, that for purposes
determining Operating Cash Flow for any period {#gre shall be excluded all management fees paitet@€ompan
or any Restricted Subsidiary during such periodaby Unrestricted Subsidiary other than any suchuasosettled i
cash to the extent not in excess of 5% of Operaflagh Flow for the Company and the Restricted Sidrges a
determined without including any such fees, (Bxe¢hghall be excluded (I) operating expenses in ecton with th
Distribution Transaction in an amount not to exc&8@00,000 in the aggregate, (ll) operating expemslating to tr
Chello Acquisition and the financing thereof, irdilng this Credit Agreement, in an amount not toeext$40,000,0(
in the aggregate and (Ill) expenses related tcsifian services, systems integration, accountiagal, tax and humi
resources integration in connection with the ChAalbgjuisition and incurred within 12 months of tHesing date of th
Chello Acquisition, in an amount not to exceed $28,000, (C) the amount of Operating Cash Flowhaitable to an
non-wholly owned Restricted Subsidiary shall be incdidmly to the extent of the Compasydirect or indirec
economic interest in the Equity Interests of sush-wholly owned Restricted Subsidiary; providetthat the amount
Operating Cash Flow attributable to all revholly owned Restricted Subsidiaries shall in nergvexceed 10% of t
total Operating Cash Flow for such period, and @grating Cash Flow for such period shall be insedaor reduce
as the case may be, by the Operating Cash Flowsetsor businesses acquired or disposed of (dadthat in eac
case it has an impact on Annual Operating Cash Bloat least $1,000,000) (including by means of eedesignatio
of any Subsidiary pursuant to Section 7.08§(by the Company or any Restricted Subsidiary oaftar the first day «
such period, determined on a pro forma basis reddpisatisfactory to the Administrative Agent (éibg agreed that
shall be satisfactory to the Administrative Agdmttsuch pro forma calculations may be based updAFRGas applie
in the preparation of the financial statementstiier Company, delivered in accordance with SectiOd father than ¢
applied in the financial statements of the Persdmse assets were acquired and may include, in trep@nys
discretion, a reasonable estimate of savings regultom any such acquisition or disposition (agtthave been realize
(b) for which the steps necessary for realizatianehbeen taken, or (c) for which the steps necgd$sarealization ar
reasonably expected to be taken within 12 monthkeotlate of such acquisition or disposition),remigh the Compai
or such Restricted Subsidiary acquired or dispadeslich assets on the first day of such period.doposes of th
definition, operating revenues and operating expershall exclude any nerecurring, norcash items in excess
$2,500,000. Operating Cash Flow may also be adjustenormalize an acceleration of programming egpser(films
series, shows and other content) required to begrezed in accordance with GAAP when the progsaaseful life i
shortened or otherwise changed from the originpilyjected useful life. Furthermore, to the extdr@ programs a
abandoned and, to the extent that the amortizaifosuch programming expenses are, in accordande GRAP.
required to be accelerated into the year of sugairment, the Company may treat such costs as laangtized over
period equal to the original projected useful lifethe event of any suspension of carriage bygaryy to an Affiliatior
Agreement during renewal negotiations of such rfibn Agreement or upon the expiration or termoratof, ol
during disputes under, such Affiliation Agreemehg Operating Cash Flow calculation, for purpodesomplying witt
the Financial Covenants (but not for any other pse), may be adjusted (the * Carriage Suspensigusfdent”) to
include the Operating Cash Flow attributable todffected Affiliation Agreement from the correspargl period on
year prior to each period during which such suspensf carriage continues, but in any event not
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to exceed three months, providédt the Carriage Suspension Adjustment shallrbgdd only to the Operating Ce
Flow attributable to one Affiliation Agreement dogi any threemonth period being tested.

“ Qriginal Credit Agreement means the Credit Agreement dated as of June 3@, 26fong AM(
Networks Inc., as borrower, certain of its subsida party thereto as guarantors, JPMorgan Chasé&, B4 A., a:
administrative agent thereunder and the lenders fime to time party thereto.

“ Other Taxes’ means all present or future stamp or documentagstar any other excise, prope
mortgage recording or other similar taxes, chamgesmilar levies arising from any payment madesheder or und
any other Loan Document or from the execution,véeji or enforcement of, or otherwise with respectthis Cred
Agreement or any other Loan Document.

“ Qutstanding Amount means (a) with respect to Loans on any date, theeggte outstanding princi
amount thereof after giving effect to any borrovdrand prepayments or repayments thereof occurnirguoh date ai
(b) with respect to any L/C Obligations on any d#te amount of such L/C Obligations on such détr giving effec
to any L/C Credit Extension occurring on such datel any other changes in the aggregate amounteol @
Obligations as of such date, including as a rexfudiny reimbursements by the Borrower of Unreimbdra&mounts.

“ Participant” has the meaning given to such term in Sectio0@(@l).

“ Participant Register has the meaning given to such term in Sectio0a(@.).

“ Patent License$ means all agreements, whether written or oral, idnog for the grant by or to
Person of any right to manufacture, use or selliamgntion covered by a Patent.

“ Patents’ means (a) all letters patent of the United Statemg other country, now existing or heree
arising, and all improvement patents, reissuesameations, patents of additions, renewals anerskons thereof, a
(b) all applications for letters patent of the @ditStates or any other country, now existing oedier arising, and
provisions, division, continuations and continuasian-part and substitutes thereof.

“ Patriot Act” has the meaning given to such term in Sectiod@0.

“PBGC” means the Pension Benefit Guaranty Corporatiomypreatity succeeding to any or all of
functions under ERISA.

“ Permitted Acquisition” means any acquisition (including by merger, amakg#on, consolidation
other form of combination) of all or substantiadlll of the assets of, or all or substantially dlitlee Equity Interes
(other than directorgjualifying shares) in, a Person or division, lifdosiness or other business unit of a Persor
will become, or which assets will become propeftyacRestricted Subsidiary so long as (a) thermi®efault or Ever
of Default both before and after giving pro formffeet to such acquisition and any incurrence ofelnt@dness
connection therewith, (b) the Company would beampliance, on a pro forma basis after giving
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effect to the consummation of such acquisition angl incurrence of Indebtedness in connection thignefsuch pr
forma basis to include, in the Compasidiscretion, a reasonable estimate of savingdtirggfrom any such acquisitic
(i) that have been realized, (ii) for which thepstanecessary for realization have been takenjipfofi which the stef
necessary for realization are reasonably expectdx taken within 12 months of the date of suchussgipn, in eac
case, certified by the Company), with the Finan€ial’enants recomputed as of the last day of the reosntly ende
Quarter for which financial statements have bediveled pursuant to Section 7.@hd calculated as if such acquisi
was consummated and such Indebtedness was inanrd first day of the Emonth period then ended; provided
the Financial Covenants for purposes of determisingh pro forma compliance, shall be determinea manner to k
more restrictive than the level otherwise appliedgbt the relevant test period by 0.25:1.00, (e)dbquired company
assets are in the same business as the Compaiitg andsidiaries or are in a line of business ithgenerally related
the lines of business conducted by the Companyitgnsubsidiaries, (d) any acquired company andutssidiarie
(other than any subsidiary that shall be a For&8ghsidiary) shall become Guarantors and pledge #ssiets to tf
Collateral Agent and (e) the Company shall havdiadtthe Administrative Agent at leastfive Business Days pri
to the consummation of such proposed acquisitiod, €hall have delivered to the Administrative Agdotument
related to the proposed acquisition reasonablyested by the Administrative Agent.

“ Permitted Affiliate Payments means (a) payments under equity and other compensatentive
programs to employees and directors of the Borrawemy of its current or former Affiliates in tloedinary course «
business; provided that, in the case of employeedirectors of former Affiliates, such paymentsatel to awarc
granted prior to the consummation of the DistribatiTransaction, and (b) payments due and payaldierutine
Distribution Transaction Agreements.

“ Permitted Deb{’ means any Indebtedness incurred, issued or sotiebfCompany after the Closi
Date, and any Guarantees thereof issued by theaGtoas permitted pursuant_to Section 7.16(yipyovidedthat:

(i) such Indebtedness (A) shall be unsecurell,s{ill have a commercially reasonable interes
(which rate shall be deemed commercially reasoniéllech Indebtedness is sold by a member of tharkiia
Industry Regulatory Authority in an underwritterfesfng, in a private placement pursuant to RuleAldhde
the Securities Act of 1933, or on a “best effoigsis), (C) shall be neither (1) redeemable, pa&yablequire
to be purchased or otherwise retired or extinguishewvhole or in part at a fixed or determinabléed@vhethe
by operation of a sinking fund or otherwise), a thption of any Person other than the Company on upe
occurrence of a condition other than a change afrob(as defined in the Debt Instruments goverrsogl
Indebtedness) not solely within the control of @empany (such as a redemption required to be matef
future earnings) nor (2) convertible into any othedebtedness or capital stock of the Company et be s
retired, extinguished or converted, in the caselatdise (1) or (2) above, at any time before the tlat is si
months after the last Maturity Date applicablehe Facilities as in effect at the time of the imence, issuan:
or sale of such Indebtedness, (D) shall have ahmigaverage life to maturity equal to or greabtemt th
weighted
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average life to maturity of the Facilities (assugneach of the Facilities had been entered into waislix mont
additional weighted life), (E) shall be issued sabjto the demonstration of pro forma complianderagiving
effect to such Indebtedness with the Financial @Gawés recomputed as of the last day of the mosntly
ended Quarter for which financial statements haenkdelivered pursuant to Section 7a0id calculated as
incurred on the first day of the 4&onth period then ended, and (F) shall have temdscanditions no mo
restrictive or burdensome, taken as a whole, thartdrms and conditions of the Senior Notes (whetheo
the Senior Notes are outstanding at the date ¢f datermination); and

(i) at the time of and immediately after givirgjfect to the incurrence, issuance or sale of
Indebtedness, no Default shall have occurred antbhenuing, and the Company shall have so ceditiftethe
Administrative Agent;

and _providedurther, that the Company shall (a) prior to the issuawmicany such Indebtedness, provide notice t
Administrative Agent of the proposed issuance thiesnd of the use of the proceeds thereof and gbyamn &
available, provide to the Administrative Agent capof the Debt Instruments governing such Indelgssin

“Permitted Global Reorganizatibrmeans the reorganization of the international dpmra of the
Company so that: (i) all or substantially all oftB@ompanys ownership interests in its existing Foreign Sdibsies ar
held directly or indirectly by AMCNI; (ii) all ofie Compan\s ownership interests in RMH GE and its subsidsasie
transferred (whether in one transaction or in @&seof transactions) to AMCNI, with RMH GE and gabsidiarie
(including each of the Sundance International Gutara) becoming indirect, wholypwned subsidiaries of AMCN
(iif) the Companys ownership interests in the Chello Company Holddwmpanies directly held by AMCNI (whetl
in_one transaction or in a series of transactiomslving Loan Parties and/or ndrman Parties) are transferred to Al
Global and RMH GE and/or their respective Subsigsarand (iv) certain intercompany loans enteréal iim connectio
with the Chello_Acquisition_are transferred (whetlw one transaction or in_a series of transaction®lving the
incurrence of loans owed by and between Loan Radimd/or nofLoan Parties), issued and restructured,
$400,000,000 of intercompany debt owed by AMC Globd&rMH GE (or its predecessors or successorsiobeieatec

“Permitted Global Reorganization Nbotgas the meaning given to such term in Section d){iii}.

“ Permitted Liens means, with respect to any Person:

() (a) pledges or deposits by such Personuwdekers’compensation laws, unemployment insur:
laws or other social security legislation, and d#{sosecuring liability to insurance carriers undelatec
insurance or selinsurance arrangements, (b) Liens incurred in thdinary course of business secu
insurance premiums or reimbursement obligationseuntsurance policies related to the items spetifiethe
foregoing clause (a), or (c) obligations in respEdetters of credit or bank guarantees that Hzeen posted |
such Person to support the payment of the itemf®rhtin clauses (a) and (b) of this clause (i);
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(i)  (a) deposits to secure the performanceid$, tenders, contracts (other than for borrowedey
or Leases to which such Person is a party, (b) siepto secure public or statutory obligations wéhs Persol
surety and appeal bonds, performance bonds and alfigations of a like nature, (c) deposits asusiee for
contested taxes or import duties or for the paynoément, and (d) obligations in respect of lettefsredit o
bank guarantees that have been posted by sucmRersopport the payment of items set forth in sésu(a) ar
(b) of this clause (ii);

(i)  Liens consisting of pledges or depositsash or securities made by such Person as atmontt
obtaining or maintaining any licenses issued toyitor to satisfy other similar requirements ofy applicabl
Governmental Authority;

(iv)  Liens imposed by law, such as (a) cartjevgarehousemen’s and mechanics’ materialraen
landlords’, or repairmes’ Liens, or (b) other like Liens arising in the ioaty course of business secul
obligations which are not overdue by more than &gscr which if more than 30 days overdue, (1)peod o
grace, if any, related thereto has not expired biclw are being contested in good faith by approg
proceedings; providethat a reserve or other appropriate provision dieale been made therefor as approf
in accordance with GAAP, or (2) the aggregate ppacoutstanding amount of the obligations secuheueb
does not exceed $2,000,000;

(v) Liens arising out of judgments or awards eunstituting an Event of Default;

(vi)  survey exceptions, encumbrances, easenwntsservations of, or rights of others for rigbt
way, sewers, electric lines, telegraph and telephores and other similar purposes, or other &gins o
encumbrances as to the use of real propertiesemslincidental to the conduct of the business ol ferson «
to the ownership of its properties which do notthe aggregate materially impair their use in thdirary
operation of the business of such Person;

(vi)  any zoning, building or similar laws orghts reserved to or vested in any Governm
Authority;

(viii)  Liens created in the ordinary course lfsiness and customary in the relevant industrin
respect to the creation of content, and the commgsr@ereof, securing the obligations of any of @ampan
and its Restricted Subsidiaries owing in respeatarhpensation or other payments owed for servieedare
by creative or other personnel that do not corstitudebtedness; providéldat any such Lien shall attach so
to the content, or applicable component thereddf tire the subject to the arrangements giving toséhe
underlying obligation;

(ix) Liens for (a) taxes (other than properyds), assessments, charges or other governmewvits
not overdue by more than 30 days or which if mbent30 days overdue, (1) the period of grace,yf exlater
thereto has not expired or which are being condestegood faith by appropriate proceedings; proditieat ¢
reserve or other appropriate provision shall haaenbmade therefor as appropriate in accordance GAAP
and (2)
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the aggregate principal outstanding amount of thleyations secured thereby does not exceed $4,000&
(b) property taxes not yet due and payable or wilich being contested in good faith and by apprtqg
proceedings (and as to which all foreclosures dhdranforcement proceedings shall have been lhahded ¢
otherwise effectively stayed);

(x) Liens arising in the ordinary course of ibess by virtue of any contractual, statutory amowor
law provision relating to banker’s Liens, rights s#t-off or similar rights and remedies covering depas
securities accounts (including funds or other assetdited thereto and pooling and netting arramyésh o
other funds maintained with a depository institntar securities intermediary;

(xi)  restrictions on transfers of securitieposed by applicable securities laws;

(xi)  (a) any interest or title of a lessorgdnsor or sublessor under any Lease, license deass
entered into by such Person in the ordinary coof$s business and covering only the assets setkdicense
or subleased and (b) the rights reserved or vesteahy other Person by the terms of any Leasendie
franchise, grant or permit held by such Personyoa Istatutory provision to terminate any such Leésense
franchise, grant or permit or to require perioddyments as a condition to the continuance thereof;

(xiii)  assignments of insurance or condemnapooceeds provided to landlords (or their mortga)
pursuant to the terms of any Lease and Liens btgigeserved in any Lease for rent or for compkawdh the
terms of such Lease;

(xiv)  Liens arising from precautionary UCC firang statement filings (or similar filings uni
applicable law) regarding Leases entered into loy ferson in the ordinary course of business;

(xv) Liens arising out of conditional salelditetention, consignment or similar arrangemeaotsséle
of goods entered into by such Person in the orgicanrse of business not prohibited by this Craditeement;

(xvi)  Liens in favor of customs and revenuehauties arising as a matter of law to secure payrol
customs duties in connection with the importatibga@ods in the ordinary course of business; and

(xvii)  additional Liens so long as the aggregatincipal outstanding amount of the obligatioasuse:
thereby does not exceed $20,000,000 at any time.

For the avoidance of doubt (and to supplement &ecii.07), Liens on property and assets oi
Company and the Restricted Subsidiaries in a cpuntiside the United States of America analogowsich country 1
the foregoing Permitted Liens described in claygethrough (xvii) of this definition shall also beermitted Lien:
subject to the foreign equivalent of the applicdb&dlar limitation specified in the relevant clause
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“ Permitted Refinancing Indebtednessmeans any Indebtedness issued in exchange foheond
proceeds of which are used to extend, refinancewereplace, defease or refund (collectively, ®efinance’), the
Indebtedness being Refinanced (or previous refingscthereof constituting Permitted Refinancing dioidtdness
provided, that (a) the principal amount (or accreted valtiapplicable) of such Permitted Refinancing Ineimes
does not exceed the principal amount (or accreddakey if applicable) of the Indebtedness so Refiedn(plus unpa
accrued interest and premium thereon and undengrdiscounts, fees, commissions and expenses)hé€byeighte
average life to maturity of such Permitted Refinagdndebtedness is greater than or equal to thghterl average Ii
to maturity of the Indebtedness being Refinancelltie final maturity of such Permitted Refinancimglebtedne:
shall be no earlier than the date that is 91 dégs the Maturity Date of the Term A Facility, (d)the Indebtedne:
being Refinanced is subordinated in right of payirterthe Obligations under this Credit AgreementhsPermitte
Refinancing Indebtedness shall be subordinateimt of payment to such Obligations on terms asties favorable
the Lenders as those contained in the documentgteerning the Indebtedness being Refinanced, ¢elPermitte:
Refinancing Indebtedness shall have different alb$igthan the Indebtedness being Refinanced andf (the
Indebtedness being Refinanced is secured by atster@l (whether equally and ratably with, or junio, the Secure
Parties or otherwise), such Permitted Refinancimdgbtedness may be secured by such collateralrors teo les
favorable to the Secured Parties than those cadain the documentation governing the Indebtedrisssac
Refinanced.

“ Person” means any natural person, corporation, limitedilltgbcompany, trust, joint ventur
association, company, partnership, Governmentahdity or other entity.

“Plan” means, at any time, an employee pension benefitylach is covered by Title IV of ERISA
subject to the minimum funding standards underi@eetl2 of the Code and is either (i) maintainedh®s/Company «
an ERISA Affiliate or (i) a Multiemployer Plan tavhich the Company or an ERISA Affiliate is then rmak o1
accruing an obligation to make contributions or Wékin the preceding six plan years made contidng.

“ Pledge Agreement means that certain Amended and Restated Pledgeerhgre, dated as
December 16, 2013, among certain Loan Partiesten@ollateral Agent.

“ Pledged Equity Interestshas the meaning given to such term in the Ple&lyreement.

“ Pledgor” has the meaning given to such term in the Pledlgyeement.

“ Prohibited Transactiori means a transaction that is prohibited under Sect@/5 of the Code
Section 406 of ERISA and not exempt under Sect@#bbf the Code or Section 408 of ERISA.

“ Qualified Cash” means, of any Person, all cash and Cash Equivatérgach Person in deposit
securities accounts.
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“ Qualified ECP_Guarantdt means, in respect of any Swap Obligation, each [Rety that has tol
assets exceeding $10,000,000 at the time the reléaaranty or the relevant security interest bexoeffective wit
respect to such Swap Obligation or such other pee® constitutes an “eligible contract participaantider th
Commodity Exchange Act or any regulations promwdathereunder and can cause another person tdygasliai
“eligible contract participantat such time by entering into a keepwell underiecta(18)(A)(v)(ll) of the Commaodi
Exchange Act.

“ Quarter” means a fiscal quarterly period of the Company.

“ Reduction Amount has the meaning set forth in Section 2.04(b)(vi)

“ Reqister” has the meaning given to such term in Sectiof@(@).

“ Registered Public Accounting Firfnhas the meaning given to such term by the Secailitzvs an
shall be independent of the Company as prescripeldeoSecurities Laws.

“ Requlation U” means Regulation U of the Board of Governors ofRbderal Reserve System as
same may be amended or supplemented from timméo ti

“ Related Partie$ means, with respect to any Person, such Pessafiiliates and the partners, directt
officers, employees, agents and advisors of sucsoReand of such Person’s Affiliates.

“ Reportable Event means (i) any of the events set forth in Sectiof34€) (other than a Reporta
Event as to which the provision of 30 days’ notce¢he PBGC is waived under applicable regulatiof@p2(e) or 4063
(a) of ERISA or the regulations thereunder, (ijedermination that any Plan is an “at rigkatus within the meaning
Section 303 of ERISA and the failure of such Plamike the required funding to the Plan as provime&ection 303
(i) of ERISA and (iii) any failure to make paymeméxjuired by Section 430(j) of the Code if suchuf@ continues fc
30 days following the due date for any requiredahsient.

“ Request for Credit Extensiohmeans (a) with respect to a Borrowing, conversipeantinuation ¢
Term Loans or Revolving Credit Loans, a Committehh. Notice, and (b) with respect to an L/C Crediteasion,
Letter of Credit Application.

“ Required Incremental Term Lendérsneans, as of any date of determination and asytén@anemente
Term Facility, Incremental Term Lenders holding smdhan 50% of such Incremental Term Facility onhsdate
provided that the portion of such Incremental Term Faciliggid by any Defaulting Lender shall be excludec
purposes of making a determination of Requireddmantal Term Lenders.

“ Required Lenders means, as of any date of determination, Lendedirigpimore than 50% of the s
of the (a) Total Outstandings (with the aggregat®unt of each Revolving Credit Lendertisk participation ar
funded participation in L/C Obligations being deerfbeld” by such Revolving Credit Lender for purposes o
definition) and (b) aggregate unused Revolving
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Credit Commitments;_providethat (i) the unused Revolving Credit Commitment afd the portion of the To
Outstandings held or deemed held by, any Defaultiegder, and (ii) the Loans held by the Companyamy of it
Affiliates or Subsidiaries, shall in each case kdwaed for purposes of making a determination efjiRred Lenders.

“ Required Prepayment Datdnas the meaning given to such term_in Sectiod ®)jvii) .

“ Required Revolving Lender$ means, as of any date of determination, Revolvingdi€ Lender
holding more than 50% of the sum of the (a) TotaVétving Credit Outstandings (with the aggregatean of eac
Revolving Credit Lender’s risk participation andéled participation in L/C Obligations being deenfieeld” by sucl
Revolving Credit Lender for purposes of this ddfom) and (b) aggregate unused Revolving Credit @dments
providedthat the unused Revolving Credit Commitment of, dredportion of the Total Revolving Credit Outstamy
held or deemed held by, any Defaulting Lender dbalexcluded for purposes of making a determinatioRequire:
Revolving Lenders.

“ Required Revolving/Term A Lendefsmeans, as of any date of determination, Lendetsefahal
Incremental Term Lenders, if any) holding more tf#9%0 of the sum of the (a) the Total Outstandinggh( the
aggregate amount of each Revolving Credit Lersdesk participation and funded participation inrCLObligation:
being deemed “held” by such Revolving Credit Lenfderpurposes of this definition) lesise Outstanding Amount
the Incremental Term Loans, if any, and (b) aggegaused Revolving Credit Commitments; providedat (i) the
unused Revolving Credit Commitment of, and the iporof the Total Outstandings held or deemed hsid dmy
Defaulting Lender (other than any Incremental Té&ender, if any), and (ii) the Loans held by the Qamy or any c
its Affiliates or Subsidiaries, shall in each cdse excluded for purposes of making a determinatibriRequire
Revolving/Term A Lenders.

“ Required Term A Lendersmeans, as of any date of determination, Term A eentolding more th:
50% of the Term A Facility on such date; providhdt (i) the portion of the Term A Facility held layy Defaultin
Lender, and (ii) the Loans held by the Companymyraf its Affiliates or Subsidiaries, shall in eachse be excluded
purposes of making a determination of Required T&rbenders.

“ Responsible Officef means the chief executive officer, president, chireincial officer, senior vic
presidentfinance, chief accounting officer, controller, sager or assistant treasurer of a Loan Party. Asguchen
delivered hereunder that is signed by a Respon§iffleer of a Loan Party shall be conclusively pr@gd to have be:
authorized by all necessary corporate, partnersimg/or other action on the part of such Loan Partg suc
Responsible Officer shall be conclusively presutoeldlave acted on behalf of such Loan Party.

“ Restricted Group Reporting Perid@apital Expenditure$)means any Quarter or fiscal year of
Company if, as of the end of such period, the United Subsidiary Adjusted Combined RevenuesHerfour Quarte
period then ended are greater than 5% but lessathagual to 15% of the amount equal to (i) the loimed revenues
the Company and its consolidated Subsidiarieshferfdéur Quarter period then ended minus (ii) tHeedince betwee

(a) the
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combined revenues of the Unrestricted Subsididnedhe four Quarter period then ended and (b) Wimeestricte:
Subsidiary Adjusted Combined Revenues for the dwarter period then ended.

“Restricted Group Reporting Period (Cash Flow Statdjh means any Quarter or fiscal year of
Company if, as of the end of such period, the Unmted Subsidiary Adjusted Combined RevenuesHerfour Quarte
period then ended exceed 15% of the amount equal tike combined revenues of the Company andadtsalidate
Subsidiaries for the four Quarter period then ena@uus (ii) the difference between (a) the combinedkenues of tt
Unrestricted Subsidiaries for the four Quarter geéthen ended and (b) the Unrestricted Subsidialiugied Combine
Revenues for the four Quarter period then ended.

“Restricted Group Reporting Period (Statement ofr@tmns and Balance Sheétineans any Quarter
fiscal year of the Company if, as of the end offsperiod, either (i) the combined revenues of theestricte
Subsidiaries exceed 5% of the combined revenudseofompany and its consolidated Subsidiarieshi@faur Quarte
period then ended, or (ii) the aggregate amouth®fassets of the Unrestricted Subsidiaries agdedoon the balan
sheet of the Company and its consolidated Submdiaxceeds 5% of the aggregate amount of thesas$dhe
Company and its consolidated Subsidiaries on satdnbe sheet.

“ Restricted Payments means (i) direct or indirect distributions, dividisnor other payments by -
Company or any Restricted Subsidiary on accouifinofuding, without limitation, sinking fund or a¢h payments ¢
account of the redemption, retirement, purchasacquisition of) any general or limited partnersbipjoint ventur:
interest in, or any capital stock of, the Companysuch Restricted Subsidiary, as the case may hetlr made
cash, property or other obligations), other thay amch distributions, dividends and other paymenggle by (a)
Restricted Subsidiary to the Company or anothenl@arty on account of any such Equity Interesthefformer hel
by the latter and (b) a Restricted Subsidiary thatot a Loan Party to another Restricted Subsidiaat is not a Loz
Party on account of any such Equity Interests effdrmer held by the latter, and (ii) any prepayt@nprincipal o
interest on account of any Permitted Debt or amelnedness of the Company issued under the SeptesNhdentul
(other than (a) so long as no Default or Event efablt shall have occurred and be continuing, amgp@yment ¢
interest on account of any Permitted Debt or tr@@eNotes, (b) any prepayment of principal or rat¢ on account
any Indebtedness under the Existing RNS AgreemahtExisting RNS Notes, and (c) any prepayment ofggpal or
any Indebtedness being Refinanced with Permittdoh&wecing Indebtedness).

“ Restricted Subsidiaries means the Persons set forth on Schedule 1.0J4MC, each Addition:
Borrower, and any New Restricted Subsidiary, pregithat any Restricted Subsidiary redesignated asrardtricte
Subsidiary pursuant to and in compliance with $&cii.08(c)hall cease to be a Restricted Subsidiary.

“ Restricting Informatiori has the meaning given to such term in Sectio02(@,).

“ Revolving Credit Borrowing means a borrowing consisting of simultaneous RenglCredit Loan
of the same Type and, in the case of Eurodollae Ratans, having the same Interest Period made bly efthe
Revolving Credit Lenders pursuant_to Section 2.01(c
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“ Revolving Credit Commitmerit means, as to each Revolving Credit Lender, itggabbn to (a) mak
Revolving Credit Loans to the Borrower pursuanBéztion 2.01(c) and (b) purchase participations in L/C Obligasi
in an aggregate principal amount at any one timstanding not to exceed the amount set forth oppasich Lendes’
name on Schedule 2.Qhder the caption “Revolving Credit Commitment’opposite such caption in the Assignn
and Assumption pursuant to which such Lender besargarty hereto, as applicable, as such amountoaayljuste
from time to time in accordance with this Creditrégment.

“ Revolving Credit Facility’ means, at any time, the aggregate amount of th@Ring Credit Lenders’
Revolving Credit Commitments at such time.

“ Revolving Credit Lendet means, at any time, any Lender that has a Revo@negit Commitment «
Revolving Credit Loan at such time.

“ Revolving Credit Loan’ has the meaning given to such term_in Sectiord (2)3, provided, that
Swingline Loan shall not constitute a Revolving d@réoan.

“ Revolving Credit Noté means a promissory note made by the Borrower iorfaf/a Revolving Crec
Lender evidencing Revolving Credit Loans made lishsRevolving Credit Lender, substantially in thenfioof Exhibit
B-3.

“ Revolving/Term A Event of Default means any Event of Default contained in claugeofcSectior
8.01, but only with respect to Sections 7 2td 7.27.

“ RMH GE " heas-the-meaninggtrerto-suchterabeeton—+23fvii-means RMH GE Holdings I, In

a Delaware corporation and a Restricted Subsidiathe Amendment No. 1 Effective Date.

“ S&P " means Standard & Poor’'s Financial Services LLCsubsidiary of The McGrawHill
Companies, Inc., and any successor thereto.

“ Sanctioned Countryy means, at any time, a country or territory whiglhe target of any Sanctions.

“ Sanctioned Persohmeans, at any time, (a) any Person listed in@ayctionsrelated list of designat:
Persons maintained by the Office of Foreign Asgetstrol of the U.S. Department of the Treasury, thé&
Department of State, or by the United Nations Sgc@ouncil, the European Union or any EU membatest(b) an
Person operating, organized or resident in a Samexdi Country or (c) any Person controlled by arghdRerson.

“ Sanctions” means economic or financial sanctions or trade egoes imposed, administered
enforced from time to time by the Office of Forei§asets Control of the U.S. Department of the Tueasr the U.S
Department of State or the United Nations Secu@ituncil, the European Union or Her Majestylreasury of tt
United Kingdom.

“ SEC” means the Securities and Exchange Commission,yoGamernmental Authority succeeding
any of its principal functions.
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“ Secured Cash Management Agreententeans (i) any Cash Management Agreement that eyex
into by and between one or more Loan Parties arydCGash Management Bank and (ii)) any Cash Manage¢
Agreement with a Cash Management Bank entereduintier the Original Credit Agreement that remaintstaumnding
on the Closing Date and that qualified as a SecGesh Management Agreement under the Original CAgpieement.

“ Secured Hedge Agreemehtneans (i) any Swap Contract permitted under Agtill that is entere
into by and between the Borrower and any Hedge Bantkthat has been designated to the Administr&tgent ir
writing by such Hedge Bank as being a Secured Hédgeement for the purposes of the Loan Documemts(i®) any
interest rate hedge with a Hedge Bank entereduntter the Original Credit Agreement that remainstamding on tr
Closing Date and that qualified as a Secured Hédgeement under the Original Credit Agreement, fuled that suc
interest rate hedge has been identified on Schdddi€v) hereto as being a Secured Hedge Agreefoetite purpose
of the Loan Documents.

“ Secured Parties means, collectively, the Administrative Agent, ttenders, the L/C Issuer, the He
Banks, the Cash Management Banks, eaetagent or subagent appointed by the Administrative Agent fromditc
time pursuant to_Section 9.0%nd the other Persons the Obligations owing twhvare or are stated to be secure
the Collateral under the terms of the Collateratioents.

“ Securities Laws” means the Securities Act of 1933, the SecuritieshBmge Act of 1934, t
SarbanesOxley Act of 2002, and the applicable accountingl auditing principles, rules, standards and prae
promulgated, approved or incorporated by the SEBePublic Company Accounting Oversight Board.

“ Security Agreement means that certain Amended and Restated Securitgeftent, dated as
December 16, 2013, among certain Loan Partiesten@ollateral Agent.

“ Senior Notes’ means the 7.75% Senior Notes due 2021, issuedgniruthe Senior Notes Indent
in the aggregate original principal amount of $200,000.

“ Senior Notes Indenturé means that certain Indenture, dated as of Jun@@IlL, by and among t
Company, the guarantors party thereto and U.S. Beational Association, as trustee, with respe¢h&Senior Notes.

“ Senior Secured Leverage Rationeans, as of any date, the ratio of (i) the Totais@ndings on su
date to (ii) Annual Operating Cash Flow determirmesdof the last day of the month covered by the thest recet
Compliance Certificate delivered to the Lendersspant to Section 7.01(d)a copy of which has been delivered tc
Administrative Agent (and any change in such rasa result of a change in the amount of Total tantkéngs shall k
effective as of the date such change shall occdraary change in such ratio as a result of a chanffge amount ¢
Annual Operating Cash Flow shall be effective athefdate of receipt by the Administrative Agentteg Complianc
Certificate delivered pursuant to Section 7.0%édlecting such change).
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“ Significant Company’ means (i) each ofMEc—Acetistier—Compary—tHEESAMCNI _and its direc
Subsidiaries, CZHL, AMC, IFC, WE and Sundance, @ndach other Restricted Subsidiary that directtyindirectly

owns a material programming network that had $10Bom or more in gross operating revenues for pleeiod of fou
consecutive Quarters covered by the then most re€empliance Certificate delivered to the Lendewsspant t
Section 7.01(d)providedthat, AtMedia Pol shall not be a Significant Compan

“ Significant Restricted Subsidiary means a Restricted Subsidiary having (x) revennesxcess (
$10,000,000 for the four Quarter period then enale@y) assets in excess of $25,000,000 recordeisanost recel
audited balance sheet.

“ Software ” means the intellectual property rights embodied computer programs, compu
applications, source code, object code and relidedmentation.

“ Solvent” and “ Solvency’ mean, with respect to any Person on any date efrdétation, that on su
date (a) the fair value of the property of suchsBeris greater than the total amount of liabilitiesluding continger
liabilities, of such Person, (b) the present failable value of the assets of such Person is ssttle&an the amount tl
will be required to pay the probable liability afch Person on its debts as they become absolutemanded, (c) suc
Person does not intend to, and does not believattivl, incur debts or liabilities beyond sucleiBons ability to pa
such debts and liabilities as they mature andy{dh $erson is not engaged in business or a tramsaahd is not abo
to engage in business or a transaction, for whick $ersors property would constitute an unreasonably snzgdltal
The amount of contingent liabilities at any timelbe computed as the amount that, in the lighalbthe facts ar
circumstances existing at such time, representsatheunt that can reasonably be expected to beconectaal ¢
matured liability.

“ Solvency Certificaté’ means a certificate of a senior financial executiz¢he Company in form ai
substance reasonably satisfactory to the Adminig&r@gent.

“ SPC” has the meaning given to such term in Sectio0a(@®.).

“ Spot Rat€’ has the meaning given to such term in Sectiofd 1.0

“ Subordinated Debt means any Indebtedness of any Loan Party thabisrdinmated to the Obligatio
of such Loan Party under the Loan Documents.

“ Subordinated Debt Documentsmeans all agreements, indentures and instrumemnssignt to whic
any Subordinated Debt is issued, in each case esded to the extent permitted under the Loan Doatsne

“ Subsequent Term A Borrowirighas the meaning given to such term in Sectiod (@)

“ Subsidiary” of a Person means a corporation, partnership, yanture, limited liability company
other business entity of which a majority of thargs or securities or other interests having orglinating power fo
the election of directors or other governing bootyhér
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than securities or interests having such power dylyreason of the happening of a contingency) arthe time
beneficially owned, or the management of which tiseowise controlled, directly, or indirectly thrdlug)ne or mor
intermediaries, or both, by such Person. Unlessratise specified, all references herein to a * i ” or to “
Subsidiaries shall refer to a Subsidiary or Subsidiaries @& @ompany.

“ Sundance” meansSundanceTV LLC (formerlySundance Channel L.L.Q., a Delaware limite
liability company.

“Sundance International Guarantdrsmeans Sureaarece—arntRMH GE, AMC/ Sundance Chanr
orgiratsGlobal Networkd LC, a Delaware limited liability company

2 2 FolE v, Sundance Chanr
Asia LLC, a Delaware limited Ilabllltv company, aldE tv AS|a LLC, a Delaware limited Ilabllltv COMpQ.

“Sundance Channel Euroge means, Sundance Channel Europe LLC, a Delawargetimiability

company.

“ Swap Contract” means (a) any and all rate swap transactions, lms#&ps, credit derivati
transactions, forward rate transactions, commaglitgps, commodity options, forward commodity cortsaequity o
equity index swaps or options, bond or bond pricédand index swaps or options or forward bond ewérd boni
price or forward bond index transactions, interage options, forward foreign exchange transactioap transactior
floor transactions, collar transactions, currengyas transactions, crossurrency rate swap transactions, curre
options, spot contracts, or any other similar tagtisns or any combination of any of the forego{mgluding an
options to enter into any of the foregoing), whetbienot any such transaction is governed by ojesibo any mast
agreement, and (b) any and all transactions okard; and the related confirmations, which are sabjo the terms ai
conditions of, or governed by, any form of mastgreement published by the International Swaps aedvBtive:
Association, Inc., any International Foreign ExdparMaster Agreement, or any other master agreex@aeyt suc
master agreement, together with any related scasdal “_Master Agreemeri}, including any such obligations
liabilities under any Master Agreement.

“ Swap Obligation” means, with respect to any Guarantor, any obligatopay or perform under a
agreement, contract or transaction that constitatéswap” within the meaning of section 1a(47) of the Comrty
Exchange Act.

“ Swingline Borrowing” means a borrowing of Swingline Loans made by then@wme Lender pursua
to Section 2.15(a)

“ Swingline Lender” means any Lender or the Administrative Agent agedrto at any time by t
Company and such Lender or the Administrative Agemteither case as designated in accordance wighGredi
Agreement. The initial Swingline Lender shall b&ATFB.
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“ Swingline Loans’ has the meaning given to such term in Sectiod (2)0

“ Swingline Note” means a promissory note made by the Borrower iorfa¥ the Swingline Lend
evidencing Swingline Loans made by the Swinglinader, substantially in the form of Exhibit-B .

“ Swingline Sublimit” means $20,000,000. The Swingline Sublimit is pgrand not in addition to, tl
Revolving Credit Facility.

“ Taxes” means all present or future taxes, assessmentsher oharges (including withholding
imposed by any Governmental Authority with authotid impose the same, including any interest, aatitto tax c
penalties applicable thereto.

“ Term A Borrowing” means a borrowing consisting of simultaneous TerimoAns of the same Ty
and, in the case of Eurodollar Rate Loans, haviteggdame Interest Period made by each of the Terberfler:
pursuant to Section 2.01(a)

“Term A Commitment’ means, as to each Term A Lender, its obligatiomaéke Term A Loans to t
Borrower pursuant to Section 2.01{a)an aggregate principal amount at any one tintstanding not to exceed |
amount set forth opposite such Term A Lender's namé&chedule 2.0ainder the caption “Term A Commitmendt
opposite such caption in the Assignment and Assiempiursuant to which such Term A Lender becomemrdy
hereto, as applicable, as such amount may be adjfretm time to time in accordance with this Crejreement.

“ Term A Facility” means at any time (a) on or prior to the ClosingeDthe aggregate amount of
Term A Commitments at such time and (b) thereafter,aggregate principal amount of the Term A Loainall Tern
A Lenders outstanding at such time.

“Term A Lender” means (a) at any time on or prior to the ClosingeDany Lender that has a Terr
Commitment at such time and (b) at any time afterGlosing Date, any Lender that holds Term A Laatrsuch time.

“ Term A Loan” means an advance made by any Term A Lender uhdeFerm A Facility.

“ Term A Note” means a promissory note made by the Borrower iorfaka Term A Lender evidenci
Term A Loans made by such Term A Lender, substinirathe form of Exhibit B-1 .

“ Term Borrowing” means a Term A Borrowing or Incremental Term Boingyif any, as the conte
may require.

“ Term Commitmenf’ means a Term A Commitment or Incremental Term Cdmenit, if any, as tt
context may require.

“ Term Facility” means, at any time, the Term A Facility or Incretabiferm Facility, if any, as tl
context may require.
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“ Term Lender’ means, at any time, a Term A Lender or Incremergain Lender, if any, as the cont
may require.

“ Term Loan” means a Term A Loan or Incremental Term Loaany, as the context may require.

“ Termination Event means (i) a Reportable Event, (ii) the terminatba Plan, or the filing of a noti
of intent to terminate a Plan, or the treatmena éflan amendment as a termination under Sectioh(éP4f ERISA
(i) the institution of proceedings to terminatdln under Section 4042 of ERISA or (iv) the appuient of a truste
to administer any Plan under Section 4042 of ERISA.

“ Ticking Fee” has the meaning specified in Section 2.08(b)(iii)

“ Total Interest Expensé means, for any period, the sum of (i) the aggregateunt of interest accru
during such period in respect of Indebtedness (dinh the interest component of rentals in respé&@apital Leas
Obligations) of the Company and the Restricted Blidrses (determined on a consolidated basis),rdtten obligation
under any Guarantee permitted under subparagrgpbf @ection 7.16 (ii) the aggregate amount of fees accrue
respect of the Letters of Credit hereunder duringhsperiod and (iii) the aggregate amount of Comaitt Fee
accrued hereunder during such period. For purpokdbkis definition, the amount of interest accruadrespect c
Indebtedness for any period (A) shall be incregsethe extent not already treated as interestresger income, as t
case may be) by the excess, if any, of amountsbhi@yegy the Company and/or any Restricted Subsidiasing unde
any interest rate Swap Contract during such peogl amounts receivable by the Company and/or asstriRtec
Subsidiary thereunder (or reduced by the excesmyif of such amounts receivable over such amqayable) an
interest on a Capital Lease Obligation shall bentsk to accrue at an interest rate reasonably detednby th
Company to be the rate of interest implicit in s@dpital Lease Obligation in accordance with GAAT &) shall b
increased or reduced, as the case may be, by themamf interest accrued during such period ineespf Indebtedne
of the Company or any Restricted Subsidiary in eespf assets acquired or disposed of (includingneans of ar
redesignation of any Subsidiary pursuant to Secli@8(c)) by the Company or any Restricted Subsidiary oafta
the first day of such period, determined on a mong& basis reasonably satisfactory to the Admatisie Agent (i
being agreed that it shall be satisfactory to thenistrative Agent that such pro forma calculasiomay be based up
GAAP as applied in the preparation of the finanstatements for the Company, delivered in accomavith Sectiot
7.01rather than as applied in the financial statemehthe Person whose assets were acquired and rolaglé; in th
Companys discretion, a reasonable estimate of savingdtirggd@irom any such acquisitions or dispositions,tlaoug|
the Company or such Restricted Subsidiary acquiretisposed of such assets on the first day of peciod.

“ Total Outstanding$ means the aggregate Outstanding Amount of alhisaand all L/C Obligations.

“ Total Revolving Credit Outstandings means the aggregate Outstanding Amount of all Rew
Credit Loans, Swingline Loans and L/C Obligations.
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“ Trade Secrets means all confidential and proprietary informationcluding, without limitatior
know-how, trade secrets, inventions, research and dewvelot information, databases and data, pricing g
information, business and marketing plans and cust@nd supplier lists and information.

“ Trade Secret Licensésmeans any agreement, whether written or oral, dnogifor the grant by or tc
Person of any right under a Trade Secret.

“ Trademark License% means any agreement, whether written or oral, gnogifor the grant by or to
Person of any right to use any Trademark.

“ Trademarks’ means all trademarks, trade names, corporate namegany names, business nal
fictitious business names, service marks, elem&nsickage or trade dress of goods or servicesslagd other sour
or business identifiers, together with the goodeaglsociated therewith, now existing or hereafteptet or acquired, :
registrations and recordings thereof, and all @pgibn in connection therewith, whether in the BdiStates Patent ¢
Trademark Office or in any similar office or agermythe United States, any State thereof or angrotbuntry or an
political subdivision thereof and all renewals dudt

“ Transaction” means, collectively, (a) the entering into by theah Parties and their applica
Subsidiaries of the Loan Documents to which they @r are intended to be a party, (b) the paymeralldiees an
expenses incurred in connection with the Loan Damnis) and (c) the Chello Acquisition and the paynuérall fee:
and expenses incurred in connection therewith.

“ Type ” means, with respect to a Loan, its characterBase Rate Loan or a Eurodollar Rate Loan.
“UCC " has the meaning given to such term in the Secigreement.

“UCP " means the Uniform Customs and Practice for Docuangr@redits, 2007 revision, Internatio
Chamber of Commerce Publication No. 600, as theesaay be amended and in effect from time to time.

“ Undisclosed Administratiorf means in relation to a Lender the appointment ofadministratol
provisional liquidator, conservator, receiver, tegs custodian or other similar official by a swymswory authority ¢©
regulator under or based on the law in the countngre such Lender is subject to home jurisdictiopesvision i
applicable law requires that such appointment tdmbe publicly disclosed.

“ Unreimbursed Amount has the meaning given to such term in SectioB(2)(i) .

“Unrestricted Subsidiary Adjusted Combined Reveheesials, for any period, on a combined basis
aggregate (a) revenue of each Unrestricted Subgiftinsuch period multiplied by (b) the percentadé¢he outstandir
Equity Interests in _such Unrestricted Subsidiarydhelirectly or indirectly, by the Company and tRestricte:
Subsidiaries as of the end of such period.
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“ Unrestricted Subsidiariesmeans the Persons set forth_on Schedule 1.Gi{d)any New Unrestrict
Subsidiaries;_providedhat any Unrestricted Subsidiary redesignated iy @ompany as a Restricted Subsic
pursuant to and in compliance with Section 7.08(@)ll cease to be an Unrestricted Subsidiary.

“ Waivable Prepaymerithas the meaning given to such term in Sectiod (®)jvii) .

“WE " means WEyv LLC (formerly WE: Women’s Entertainment LLE, a Delaware limited liabilit

company.

Section 1.02 Other Interpretive ProvisionsWith reference to this Credit Agreement and eaitte|
Loan Document, unless otherwise specified herein such other Loan Document:

(@) The definitions of terms herein shall apply equadlythe singular and plural forms of the te
defined. Whenever the context may require, any quanshall include the corresponding masculine, rfi@ms
and neuter forms. The words “ include’ includes” and “ including” shall be deemed to be followed by
phrase “without limitation.” The word * will shall be construed to have the same meaning ardte&f$ th
word “ shall .” Unless the context requires otherwise, (i) anyrd&bn of or reference to any agreem
instrument or other document (including any orgaman document) shall be construed as referringuc
agreement, instrument or other document as frore tontime amended, supplemented or otherwise nea
(subject to any restrictions on such amendmentgylsments or modifications set forth herein or my athe
Loan Document), (ii) any reference herein to anys&e shall be construed to include such Pesssutcesso
and assigns, (iii) the words_* hereih®* hereof” and “ hereunder” and words of similar import when usec
any Loan Document, shall be construed to refeutd 4. oan Document in its entirety and not to anstipalar
provision thereof, (iv) all references in a LoancDment to Articles, Sections, Exhibits and Schesigleall b
construed to refer to Articles and Sections of, Brtibits and Schedules to, the Loan Document iichvbucl
references appear, (v) any reference to any laWiskhude all statutory and regulatory provisiasnsolidating
amending, replacing or interpreting such law ang r@fierence to any law or regulation shall, unletgerwist
specified, refer to such law or regulation as amednanodified or supplemented from time to time, &nyithe
words “_asset and “ property” (except when used as accounting terms, in which Gag&P shall apply) she
be construed to have the same meaning and effddioarefer to any and all tangible and intangildeeds an
properties, including cash, securities, accountscamtract rights.

(b) In the computation of periods of time from a spedfdate to a later specified date, the word
from " means “ from and including the words “ to” and “ until” each mean * to but excludinty and the wor
“ through” means “ to and including

(c) Section headings herein and in the other Loan Deodsrare included for convenience of refer:
only and shall not affect the interpretation okt@iredit Agreement or any other Loan Document.
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Section 1.03 Accounting Terms (a) Generally. All accounting terms not specifically or complg
defined herein shall be construed in conformityhwénd all financial data (including financial ctiand other financi
calculations) required to be submitted pursuarthi® Credit Agreement shall be prepared in conformiith, GAAF
applied on a consistent basis, as in effect franetio time, applied in a manner consistent with tls&d in preparir
the audited financial statements, excapbtherwise specifically prescribed herein.

(b) Changes in GAAR (i) If at any time any change in GAAP would affect ttmmputation of ar
financial ratio or requirement set forth in any bdaocument, and either the Company or (x) in treea any financi
ratio applicable only to a Financial Covenant, Applicable Rate or Section 2.08(ajhe Required Revolving/Term
Lenders and (y) in the case of any other finaneita, the Required Lenders, shall so requestAtrainistrative Agen
the applicable Lenders and the Company shall netgath good faith to amend such ratio or requirernepreserve tf
original intent thereof in light of such changeGRAAP (subject to the approval of the Required Lead® Require
Revolving/Term A Lenders, as applicable); providleat, until so amended, (i) such ratio or requiretrsdall continu
to be computed in accordance with GAAP prior tohsgbange therein and (ii) the Company shall provmlehe
Administrative Agent and the Lenders financial staénts and other documents required under thist@xgoeement ¢
as reasonably requested hereunder setting forbanciliation between calculations of such ratigemuirement mac
before and after giving effect to such change inABA

(i)  The Company may at any time elect to apply IFRS@actng principles in lieu of GAAP, b
prior to any such change shall notify the Admiraistre Agent of any intended change to the mannevhich
any financial statements shall be prepared. Folignsuch notification, if requested by the Companytha
Administrative Agent, the Company and the Admirstre Agent shall negotiate in good faith to ameang
computation of any financial ratio or requiremeeit forth in any Loan Document to preserve the ndaginten
thereof in light of such change from GAAP to IFR&less the Required Lenders shall have objectesitt
required amendments within 10 Business Days after ltenders shall have been notified thereof by
Administrative Agent (it being agreed that the Adisirative Agent shall give such notice promptha whe
Approved Electronic Platform after reaching agreemeith the Company with respect to such reqt
amendments), such amendments shall become efferitvshall be binding on all parties hereto; predithat
until so amended, (i) each such ratio or requirdraball continue to be computed in accordance GRAP anc
(i) the Company shall provide to the Administrativigent and the Lenders financial statements ahe
documents required under this Credit Agreement ®rreasonably requested hereunder setting fo
reconciliation between calculations of such ratiorequirement made before and after giving effecsucl
change to IFRS.

Section 1.04 Rounding. Any financial ratios required to be maintainedthg Company pursuant
this Credit Agreement shall be calculated by dividthe appropriate component by the other compowantying th:
result to one place more than the number of plageshich such ratio is expressed herein and rognttie result up «
down to the nearest number (with a rounding if there is no nearest number).
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Section 1.05 Times of Day. Unless otherwise specified, all references het@itimes of day shall |
references to Eastern time (daylight or standa@ypgplicable).

Section 1.06 Letter of Credit Amounts Unless otherwise specified herein, the amourd bétter o
Credit at any time shall be deemed to be the stateaunt of such Letter of Credit in effect at stiche; provided,
however, that with respect to any Letter of Credit that,its terms or the terms of any Issuer Documertteel theret
provides for one or more automatic increases irstaed amount thereof, the amount of such Left€redit shall b
deemed to be the maximum stated amount of suckerLettCredit after giving effect to all such incsea, whether
not such maximum stated amount is in effect at smncé.

Section 1.07 Currency Equivalents and Calculations Generayny amount specified in this Cre
Agreement (other than in Articles,IIV and_IX) or any of the other Loan Documents to be in Dslkhall also incluc
the equivalent of such amount in any currency othan Dollars, such equivalent amount thereof i a&pplicabl
currency to be determined by the Administrative itgat such time on the basis of the Spot Rate €fisetl below) fo
the purchase of such currency with Dollars. Foippses of this Section 1.0the “ Spot Raté for a currency mea
the rate determined by the Administrative Agenbéothe rate quoted by the Person acting in suchcggpas the sp
rate for the purchase by such Person of such ayrenth another currency through its principal figre exchang
trading office at approximately 11:00 a.m. on tretedtwo Business Days prior to the date of suclerdenation
providedthat the Administrative Agent may obtain such s@té from another financial institution designabsdthe
Administrative Agent if the Person acting in suapacity does not have as of the date of determimatispot buyin
rate for any such currency.

ARTICLE Il

THE COMMITMENTS AND CREDIT EXTENSIONS

Section 2.01 The Loans (b) The Term A Borrowings Subject to the terms and conditions set
herein, each Term A Lender severally agrees to naagkiagle loan to the Borrower on the Closing Oatan amour
not to exceed such Term A Lendeiferm A Commitment and in an aggregate amounalfofFerm A Lenders not
exceed $880,000,000 (the “ Initial Term A BorrowilgSubject to the terms and conditions set forth neeach Ter
A Lender severally agrees to make a single loahédorrower after the Closing Date and on or piaothe earliest «
(such date, the “ Chello Termination Ddbe(x) August 14, 2014, (y) the date of the terminatminthe Chell
Acquisition Agreement and (z) the date of consunmnabf the Chello Acquisition in an amount not txceed suc
Term A Lenders Term A Commitment and in an aggregate amouralfoferm A Lenders not to exceed $600,000
(the “ Subsequent Term A Borrowirig such amount, together with the amount of the Initerm A Borrowing, not t
exceed the aggregate amount of the Term A Commisn&ach Term A Borrowing shall consist of Term Aaln:
made simultaneously by the Term A Lenders in acacd with their respective Applicable PercentagthefTerm /
Facility. Amounts borrowed under this Section 2) Hnd repaid or prepaid may not be reborrowed. Terimoan:
may be Base Rate Loans or Eurodollar Rate Loarfsyider provided herein.




Exhibit 10.3(

(c) [Reserved

(d) The Revolving Credit Borrowings Subject to the terms and conditions set fortreinereac
Revolving Credit Lender severally agrees to malkeso(each such loan, a “ Revolving Credit L&ato the Borrowe
from time to time, on any Business Day during thaieability Period, in an aggregate amount notxoed at any tin
outstanding the amount of such Lender’s Revolvingd@ Commitment;_providedhowever, that after giving effect
any Revolving Credit Borrowing, (i) the Total Revinlg Credit Outstandings shall not exceed the RenglCredi
Facility, and (ii) the aggregate Outstanding Amooihthe Revolving Credit Loans of any Lender, pdugsh Revolvin
Credit Lenders Applicable Revolving Credit Percentage of thedtartding Amount of all L/C Obligations shall
exceed such Revolving Credit LendeiRevolving Credit Commitment. Within the limits ehch Revolving Crec
Lenders Revolving Credit Commitment, and subject to ttleenterms and conditions hereof, the Borrower mayow
under this_Section 2.01(¢)prepay under Section 2.04and reborrow under this Section 2.01(drevolving Cred
Loans may be Base Rate Loans or Eurodollar Ratad,@es further provided herein.

(e) The Swingline Borrowings Subject to the terms and conditions set fortleinetincludingSectior
2.15, the Swingline Lender, in its individual capacityaynin its sole discretion make revolving loans (eac*
Swingline Loan” and, collectively, the “ Swingline Loari$ to the Borrower from time to time, on any Busin&ss
during the Availability Period, in an aggregate amonot to exceed at any time outstanding the Simadsublimit
provided, however, that after giving effect to any Swingline Borragi the Total Revolving Credit Outstandings ¢
not exceed the Revolving Credit Facility. Amountsrbwed under this Section 2.01(@@hd repaid or prepaid may
reborrowed in accordance with the provisions of redit Agreement.

Section 2.02 Borrowings, Conversions and Continuations of Loafg Each Term Borrowing, ea
Revolving Credit Borrowing, each conversion of Teroans or Revolving Credit Loans from one Typete bthel
and each continuation of Eurodollar Rate Loans|shal made upon the Borrowsr’irrevocable notice to t
Administrative Agent, which may be given by telepbo Each such notice must be received by the Adtnative
Agent not later than 1:00 p.m. (i) three Busineay®prior to the requested date of any Borrowingcohversion to «
continuation of Eurodollar Rate Loans or of anywamsion of Eurodollar Rate Loans to Base Rate Loand (ii) on th
requested date of any Borrowing of Base Rate Loprms/zided, however, that notice of (x) the initial Borrowing
Base Rate Loans may be received by the Adminigera&gent not later than 3:00 p.m. on the Closingelzand (y) an
conversion of such initial Borrowing to EurodolRate Loans may be received by the Administrativemgio late
than 5:00 p.m. on the third Business Day priorhe tequested date of conversion. Each telephorticenby the
Borrower pursuant to this Section 2.02¢ajist be confirmed promptly by delivery to the Adisirative Agent of
written Committed Loan Notice, appropriately comgteand signed by a Responsible Officer of the @oer. In the
case of any discrepancies between telephonic aitténvnotices received by the Administrative Agehg telephoni
notice shall be effective as understood in gooth fay the Administrative Agent. Each Borrowing ofnversion to ¢
continuation of Eurodollar Rate Loans shall be jpriacipal amount of $1,000,000 or a whole multipfe$500,000 i
excess thereof. Except as provided in Section 2)0&ach Borrowing of or conversion to Base Rate kscrall
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be in a principal amount of $500,000 or a wholetipld of $100,000 in excess thereof. Each Committedn Notict
(whether telephonic or written) shall specify (inether the Borrower is requesting a Term A Borrgyand whethe
such borrowing is the Initial Term A Borrowing oul&equent Term A Borrowing), a Revolving Credit ®aring or ai
Incremental Term Borrowing, if available, a conwensof Term Loans or Revolving Credit Loans fronecdrype to th
other, or a continuation of Eurodollar Rate Lodiisthe requested date of the Borrowing, conversio continuatior
as the case may be (which shall be a Business Qay}he principal amount of Loans to be borrowednverted ¢
continued, (iv) the Type of Loans to be borrowedoowhich existing Term Loans or Revolving Credddns are to t
converted, and (v) if applicable, the durationhd tnterest Period with respect thereto. If therBoer fails to specify
Type of Loan in a Committed Loan Notice or if therBower fails to give a timely notice requestinganversion c
continuation, then the applicable Term Loans ordReng Credit Loans shall be made as, or convettedBase Ra
Loans. Any such automatic conversion to Base Ra#tns shall be effective as of the last day of tierést Period th
in effect with respect to the applicable EurodoRate Loans. If the Borrower requests a Borrowijgonversion to, ¢
continuation of Eurodollar Rate Loans in any sucm@itted Loan Notice, but fails to specify an let&rPeriod, it wi
be deemed to have specified an Interest Periode@hwonth.

(b) Following receipt of a Committed Loan Notice oremuest or a deemed request by the Swin
Lender for repayment of any outstanding Swinglireahs under_Section 2.15(b)the Administrative Agent sh.
promptly notify each Lender of the amount of itspipable Percentage under the applicable Facilitthe applicabl
Term A Loans, Revolving Credit Loans or Incremeritatm Loans, if any, and if no timely notice of @ngersion ¢
continuation is provided by the Borrower, the Adisirative Agent shall notify each Lender of theailst of an
automatic conversion to Base Rate Loans describ&kction 2.02(a)In the case of a Term Borrowing or a Revol
Credit Borrowing, each Appropriate Lender shall mée amount of its Loan available to the Admimiste Agent i
immediately available funds at the Administrativgeit’s Office not later than (i) one hour after reca&photice fron
the Administrative Agent on the Closing Date in ttzese of the initial Borrowing of Base Rate Loaas lpong as sut
notice is received prior to 3:00 p.m. on such day)ii) 3:00 p.m. on the Business Day specifiedhie applicabl
Committed Loan Notice. Upon satisfaction of the lmable conditions set forth in_Section 5.0&nd, (x) if suc
Borrowing is the initial Credit Extension, Sectibr91, (y) if such Borrowing is the Subsequent Term AmBwing, the
applicable conditions set forth in_Section 583d (z) if such Borrowing is the Incremental Terrar®wing, the
applicable conditions set forth in the Incremefitatm Supplement), the Administrative Agent shalkeall funds s
received available to the Borrower in like fundsraseived by the Administrative Agent either by ¢rediting th:
account of the Borrower on the books of JPMCB itk amount of such funds or (ii) wire transfer o€ls funds, i
each case in accordance with instructions provide@nd reasonably acceptable to) the Administeafigent by th
Borrower; provided, however, that if, on the date a Committed Loan Notice wigspect to a Revolving Cre
Borrowing is given by the Borrower, there are L/Gri®wings outstanding, then the proceeds of sucloRiEmg Credi
Borrowing, first, shall be applied to the paymentfull of any such L/C Borrowings, and second, ki@ mad
available to the Borrower as provided above.
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(c) Except as otherwise provided herein, a EurodoliEteR.oan may be continued or converted
on the last day of an Interest Period for such &oltar Rate Loan. During the existence of a Defahl Administrativ
Agent may notify the Borrower that Loans may onéydonverted into or continued as Loans of certpatiied Type
and, thereafter, until no Default shall continueetast, Loans may not be converted into or contihas Loans of ar
Type other than one or more of such specified Types

(d) The Administrative Agent shall promptly notify tii@ompany and the Lenders of the interest
applicable to any Interest Period for EurodollateRlaoans upon determination of such interest rateany time the
Base Rate Loans are outstanding, the Administratiyent shall notify the Company and the Lenderamf change |
JPMCB'’s prime rate used in determining the Base Retmptly following the public announcement oflswbange.

(e) After giving effect to all Term A Borrowings, albaversions of Term A Loans from one Typ
the other, and all continuations of Term A Loanghessame Type, there shall not be more than E2dsit Periods
effect in respect of the Term A Facility. After gig effect to all Revolving Credit Borrowings, abnversions ¢
Revolving Credit Loans from one Type to the otlaerd all continuations of Revolving Credit Loandlas same Typ
there shall not be more than 12 Interest Perio@$fatt in respect of the Revolving Credit Facility

Section 2.03  Letters of Credit (a) The Letter of Credit Commitment

(DSubject to the terms and conditions set fortrelme (A) the L/C Issuer agrees, in reliance udgmndgreements of t
Revolving Credit Lenders set forth in this Sectib@3, (1) from time to time on any Business Day durihg perio
from the Closing Date until the Letter of Creditdration Date, to issue Letters of Credit for thec@unt of th
Borrower or its Subsidiaries, and to amend Lett¢iGredit previously issued by it, in accordancéwBection 2.03(b)
and (2) to honor drawings under the Letters of @reahd (B) the Revolving Credit Lenders severalgree t
participate in Letters of Credit issued for theaott of the Borrower or its Subsidiaries and argwdings thereunde
providedthat after giving effect to any L/C Credit Extenswmith respect to any Letter of Credit, (x) the dldRevolving
Credit Outstandings shall not exceed the Revol@rgdit Facility, (y) the aggregate Outstanding Amoof the
Revolving Credit Loans of any Revolving Credit Lendplus such Lendex’Applicable Revolving Credit Percentag
the Outstanding Amount of all L/C Obligations shadt exceed such LendsrRevolving Credit Commitment, and
the Outstanding Amount of the L/C Obligations shadt exceed the Letter of Credit Sublimit. Eachuesi by th
Borrower for the issuance or amendment of a LetteCredit shall be deemed to be a representatiothéyBorrowe
that the L/C Credit Extension so requested complék the conditions set forth in the proviso tce threcedin
sentence. Within the foregoing limits, and subjecthe terms and conditions hereof, the Borrosability to obtai
Letters of Credit shall be fully revolving, and aodingly the Borrower may, during the foregoingipdr obtain Lettel
of Credit to replace Letters of Credit that havpieed or that have been drawn upon and reimbursed.
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(i)  The L/C Issuer shall not issue any Letter of Crédit

(A) the expiry date of such requested Letter of Cremitild occur more than twel
months after the date of issuance, unless the Rehievolving Lenders have approved such e
date;

(B) the expiry date of such requested Letter of Creditild occur after the Letter
Credit Expiration Date, unless all the Revolvingdit Lenders have approved such expiry date; or

(C) such Letter of Credit is to be denominated in aenoy other than Dollars.
(i)  The L/C Issuer shall not be under any obligatiorssoie any Letter of Credit if:

(A) any order, judgment or decree of any Governmentahdéxity or arbitrator shall k
its terms purport to enjoin or restrain the L/Culkssfrom issuing such Letter of Credit, or any |
applicable to the L/C Issuer or any request orctive (whether or not having the force of law) fram,
Governmental Authority with jurisdiction over thé@.Issuer shall prohibit, or request that the Lg8ule
refrain from, the issuance of letters of credit gyatly or such Letter of Credit in particular oraf
impose upon the L/C Issuer with respect to suchekeatf Credit any restriction, reserve or ca|
requirement (for which the L/C Issuer is not othisevcompensated hereunder) not in effect ol
Closing Date, or shall impose upon the L/C Issumsr@nreimbursed loss, cost or expense which we
applicable on the Closing Date and which the LALi¢s in good faith deems material to it;

(B) the issuance of such Letter of Credit would violate or more policies of the L
Issuer generally applicable to the issuance aérietf credit;

(C) except as otherwise agreed by the AdministrativerA@gnd the L/C Issuer, st
Letter of Credit is in an initial stated amountiélsan $100,000;

(D)  such Letter of Credit contains any provisions fatoanatic reinstatement of t
stated amount after any drawing thereunder; or

(E) a default of any Lender’s obligations to fund un&ection 2.03(cexists or an
Lender is at such time a Defaulting Lender heregynaldess the L/C Issuer has entered into satisfy
arrangements with the Borrower or such Lender itmieate the L/C Issues’ risk with respect to su
Lender.
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(iv)  The L/C Issuer shall not amend any Letter of Crédite L/C Issuer would not be permittec
such time to issue such Letter of Credit in its adesl form under the terms hereof.

(v)  The L/C lIssuer shall be under no obligation to agnany Letter of Credit if (A) the L/C Isst
would have no obligation at such time to issue dugditer of Credit in its amended form under thenghereo
or (B) the beneficiary of such Letter of Credit dowt accept the proposed amendment to such loét@nedit.

(vi)  The L/C Issuer shall act on behalf of the Revolv@rgdit Lenders with respect to any Letter
Credit issued by it and the documents associa@\whth, and the L/C Issuer shall have all of tkeddits an
immunities (A) provided to the Administrative Ageint Article 1X with respect to any acts taken or omiss
suffered by the L/C Issuer in connection with Lettef Credit issued by it or proposed to be issliedt anc
Issuer Documents pertaining to such Letters of €exdfully as if the term “ Administrative Agehtas used i
Article 1X included the L/C Issuer with respect to such actsnaissions, and (B) as additionally provided ha
with respect to the L/C Issuer.

(b)  Procedures for Issuance and Amendment of LetteSredit. (i) Each Letter of Credit shall
issued or amended, as the case may be, upon tiestexf the Borrower delivered to the L/C Issueiti{va copy to th
Administrative Agent) in the form of a Letter of élit Application, appropriately completed and sijney ¢
Responsible Officer of the Borrower. Such LetterQredit Application must be received by the L/Cukssand th
Administrative Agent not later than 11:00 a.m. eadt two Business Days (or such later date and #&meh:
Administrative Agent and the L/C Issuer may agrea particular instance in their sole discretiondmpto the propose
issuance date or date of amendment, as the casdendy the case of a request for an initial isseanf a Letter ¢
Credit, such Letter of Credit Application shall sjfg in form and detail satisfactory to the L/Cuss: (A) the propose
issuance date of the requested Letter of Crediicfwbhall be a Business Day); (B) the amount tHel &) the expin
date thereof; (D) the name and address of the lgargfthereof; (E) the documents to be presenteduth beneficial
in case of any drawing thereunder; (F) the full iefxany certificate to be presented by such berafi in case of ar
drawing thereunder; and (G) such other mattere@&/AC Issuer may require. In the case of a reqoestn amendme
of any outstanding Letter of Credit, such LetteiCoédit Application shall specify in form and détsatisfactory to th
L/C Issuer (1) the Letter of Credit to be amend@); the proposed date of amendment thereof (whinail He
Business Day); (3) the nature of the proposed ament] and (4) such other matters as the L/C Issw®r require
Additionally, the Borrower shall furnish to the L/Bsuer and the Administrative Agent such otherudoents an
information pertaining to such requested LetteCoédit issuance or amendment, including any IsBlguments, ¢
the L/C Issuer or the Administrative Agent may riegu

(i)  Promptly after receipt of any Letter of Credit Ajgption, the L/C Issuer will confirm with tl
Administrative Agent (by telephone or in writind)at the Administrative Agent has received a copysuxt
Letter of Credit Application from the Borrower anfinot, the L/C Issuer will provide the Administnee Agen
with a copy thereof. Unless the L/C Issuer hasivedewritten notice from any Revolving Credit Lemde
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the Administrative Agent or any Loan Party, at tease Business Day prior to the requested datesofaince
amendment of the applicable Letter of Credit, tha or more applicable conditions contained indetV shal
not then be satisfied, then, subject to the temascanditions hereof, the L/C Issuer shall, onrdguested dal
issue a Letter of Credit for the account of therBaver (or the applicable Subsidiary) or enter ithi® applicabl
amendment, as the case may be, in each case irdance with the L/C Issuex’'usual and customary busir
practices. Immediately upon the issuance of eatfelLef Credit, each Revolving Credit Lender shalldeeme
to, and hereby irrevocably and unconditionally agréo, purchase from the L/C Issuer a risk padioom ir
such Letter of Credit in an amount equal to thedpod of such Revolving Credit LendsrApplicable Revolvin
Credit Percentage times the amount of such Lett€redit.

(i)  Promptly after its delivery of any Letter of Credit any amendment to a Letter of Credit t
advising bank with respect thereto or to the berafy thereof, the L/C Issuer will also deliverttee Borrowe
and the Administrative Agent a true and complefgyaaf such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Partiayoati (i) Upon receipt from the beneficiary
any Letter of Credit of any notice of a drawing anduch Letter of Credit, the L/C Issuer shall iyatine Borrower an
the Administrative Agent thereof. Not later thanla.m. on the date of any payment by the L/Cdissader a Lett
of Credit (each such date, an “ Honor Dgtethe Borrower shall reimburse the L/C Issuer throtlgh Administrativ
Agent in an amount equal to the amount of such mhgwf the Borrower fails to so reimburse the U&Suer by suc
time, the Administrative Agent shall promptly ngtéach Revolving Credit Lender of the Honor Date, amount of tt
unreimbursed drawing (the_* Unreimbursed Amofntand the amount of such Revolving Credit LendeXpplicable
Revolving Credit Percentage thereof. In such ewbetBorrower shall be deemed to have requestegivalRng Credi
Borrowing of Base Rate Loans to be disbursed orHbeor Date in an amount equal to the Unreimbuiseaunt
without regard to the minimum and multiples spedifin_Section 2.0%r the principal amount of Base Rate Loans
subject to the amount of the unutilized portiontlué Revolving Credit Commitments and the conditisas forth it
Section 5.02(other than the delivery of a Committed Loan Ndgtic&ny notice given by the L/C Issuer or
Administrative Agent pursuant to this Section 2d)3@f may be given by telephone if immediately confirnm@avriting;
providedthat the lack of such an immediate confirmationllshat affect the conclusiveness or binding effetsuct
notice.

(i)  Each Revolving Credit Lender shall upon any nopoesuant to_Section 2.03(c)(Make fund
available to the Administrative Agent for the acebaf the L/C Issuer at the Administrative AgenOffice in ai
amount equal to its Applicable Revolving Credit d&gitage of the Unreimbursed Amount not later th@@
p.m. on the Business Day specified in such notigehe Administrative Agent, whereupon, subject ha
provisions of Section 2.03(c)(iij)each Revolving Credit Lender that so makes fuawdslable shall be deem
to have made a Base Rate Loan to the Borrowerdh amount. The Administrative Agent shall remit thieds
so received to the L/C Issuer.
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(i)  With respect to any Unreimbursed Amount that is fudly refinanced by a Revolving Cre
Borrowing of Base Rate Loans because the condisatgorth in_Section 5.02annot be satisfied or for &
other reason, the Borrower shall be deemed to haugred from the L/C Issuer an L/C Borrowing ire
amount of the Unreimbursed Amount that is not smaaced, which L/C Borrowing shall be due and (g
on demand (together with interest) and shall betarést at the Default Rate. In such event, eaclolRiag
Credit Lender’s payment to the Administrative Agéatthe account of the L/C Issuer pursuant to iSec2.03
(c)(ii) shall be deemed payment in respect of its participan such L/C Borrowing and shall constituteld@®
Advance from such Lender in satisfaction of itstiggration obligation under this Section 2.03

(iv)  Until each Revolving Credit Lender funds its Rewoty Credit Loan or L/C Advance pursuan
this Section 2.03(cho reimburse the L/C Issuer for any amount drawdeurany Letter of Credit, interest
respect of such LendarApplicable Revolving Credit Percentage of sucloamh shall be solely for the acco
of the L/C Issuer.

(v) Each Revolving Credit Lender’obligation to make Revolving Credit Loans to Barrower o
L/C Advances to reimburse the L/C Issuer for amsurawn under Letters of Credit, as contemplatethix
Section 2.03(c) shall be absolute and unconditional and shalbeaffected by any circumstance, including
any setoff, counterclaim, recoupment, defense legratight which such Lender may have against tia&lssuel
the Borrower or any other Person for any reasonsuveaer; (B) the occurrence or continuance of ablgfol
(C) any other occurrence, event or condition, wietr not similar to any of the foregoing; providdtbwever,
that each Revolving Credit Lender’s obligation tak® Revolving Credit Loans pursuant to t8esction 2.03(«
is subject to the conditions set forth_in Sectiod2qother than delivery by the Borrower of a Committezhr
Notice ). No such making of an L/C Advance shdikere or otherwise impair the obligation of the Biwer tc
reimburse the L/C Issuer for the amount of any payimmade by the L/C Issuer under any Letter of {§
together with interest as provided herein.

(vi) If any Revolving Credit Lender fails to make avhli&ato the Administrative Agent for the accc
of the L/C Issuer any amount required to be paidsibgh Lender pursuant to the foregoing provisionthis
Section 2.03(chy the time specified in Section 2.03(c)(iithe L/C Issuer shall be entitled to recover freunat
Lender (acting through the Administrative Agent), aemand, such amount with interest thereon foptreoc
from the date such payment is required to the dateshich such payment is immediately availablehi It/C
Issuer at a rate per annum equal to the greatiiedfederal Funds Rate and a rate determined dy@héssue
in accordance with banking industry rules on ing@# compensation. A certificate of the L/C Issudrsittec
to any Revolving Credit Lender (through the Admirasve Agent) with respect to any amounts owingle:
this Section 2.03(c)(vighall be conclusive absent manifest error.

(d) Repayment of Participationga) At any time after the L/C Issuer has madeyament under ar
Letter of Credit and has received from any Rev@wvigredit Lender such LendsrL/C Advance in respect of st
payment in accordance with Section 2.03(t}he
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Administrative Agent receives for the account of tC Issuer any payment in respect of the relataceimburse
Amount or interest thereon (whether directly froine BBorrower or otherwise, including proceeds of lC&sllaters
applied thereto by the Administrative Agent), thdmiinistrative Agent will distribute to such Lendiés Applicable
Revolving Credit Percentage thereof (appropriaseljusted, in the case of interest payments, t@acethe period
time during which such Lender’'L/C Advance was outstanding) in the same fundshase received by t
Administrative Agent.

(i) If any payment received by the Administrative Agémtthe account of the L/C Issuer pursual
Section 2.03(c)(i)s required to be returned under any of the cir¢dantes described in Section 10(0&ludinc
pursuant to any settlement entered into by the IlsfDer in its discretion), each Revolving Credinter sha
pay to the Administrative Agent for the accounttloé L/C Issuer its Applicable Revolving Credit Rertag:
thereof on demand of the Administrative Agent, phisrest thereon from the date of such demantidadat
such amount is returned by such Lender, at a extaqmum equal to the Federal Funds Rate fromtbntiene ir
effect. The obligations of the Lenders under tiésise shall survive the payment in full of the @ations an
the termination of this Credit Agreement.

(e) Obligations Absolute The obligation of the Borrower to reimburse th€ Ilssuer for each drawi
under each Letter of Credit and to repay each Lo@d@ving shall be absolute, unconditional and io@ble, and sh:
be paid strictly in accordance with the terms of @redit Agreement under all circumstances, indgdhe following:

() any lack of validity or enforceability of such Lettof Credit, this Credit Agreement, or any o
Loan Document;

(i)  the existence of any claim, counterclaim, setoffiedse or other right that the Borrower or
Subsidiary may have at any time against any beaefior any transferee of such Letter of Creditdoy Persa
for whom any such beneficiary or any such transgfarey be acting), the L/C Issuer or any other Rg
whether in connection with this Credit Agreemehg transactions contemplated hereby or by suclelei
Credit or any agreement or instrument relatingdteeror any unrelated transaction;

(i)  any draft, demand, certificate or other documeas@nted under such Letter of Credit provir
be forged, fraudulent, invalid or insufficient inyarespect or any statement therein being untrueamcurate i
any respect; or any loss or delay in the transonser otherwise of any document required in ordembke
drawing under such Letter of Credit;

(iv)  any payment by the L/C Issuer under such LetteCi#dit against presentation of a draf
certificate that does not strictly comply with te@ms of such Letter of Credit; or any payment miagl¢he L/C
Issuer under such Letter of Credit to any Persapgating to be a trustee in bankruptcy, debiorpossessiol
assignee for the benefit of creditors, liquidateceiver or other representative of or successanyo
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beneficiary or any transferee of such Letter ofd@rencluding any arising in connection with angopeedin:
under any Debtor Relief Law; or

(v) any other circumstance or happening whatsoeverthgher not similar to any of the foregoi
including any other circumstance that might otheemtonstitute a defense available to, or a disehafgthe
Borrower or any of its Subsidiaries.

The Borrower shall promptly examine a copy of eletier of Credit and each amendment thereto tl
delivered to it and, in the event of any claim ohoompliance with the Borrowerinstructions or other irregularity, 1
Borrower will immediately notify the L/C Issuer. @Borrower shall be conclusively deemed to haveredhiany suc
claim against the L/C Issuer and its correspondemisss such notice is given as aforesaid.

() Role of L/C Issuer Each Lender and the Borrower agree that, in gaginy drawing under a Let
of Credit, the L/C Issuer shall not have any resgality to obtain any document (other than anyhsidraft, certificate
and documents expressly required by the Letterredlif) or to ascertain or inquire as to the vajidit accuracy of ar
such document or the authority of the Person exegur delivering any such document. None of th€ Lgsuer, th
Administrative Agent, any of their respective RethParties nor any correspondent, participant sigase of the L/
Issuer shall be liable to any Lender for (i) anji@ctaken or omitted in connection herewith at tbguest or with tf
approval of the Revolving Credit Lenders or the iexfl Revolving Lenders, as applicable; (ii) anyi@act taken ¢
omitted in the absence of gross negligence or wlitiisconduct; or (iii) the due execution, effeetness, validity ¢
enforceability of any document or instrument redate any Letter of Credit or Issuer Document. TlwerBwer hereb
assumes all risks of the acts or omissions of @ameficiary or transferee with respect to its usargf Letter of Credi
provided, however, that this assumption is not intended to, andl st preclude the Borrowes’pursuing such rigk
and remedies as it may have against the benefioramansferee at law or under any other agreenionte of the L/(
Issuer, the Administrative Agent, any of their resjive Related Parties nor any correspondent,giaaitit or assignt
of the L/C Issuer shall be liable or responsibledoy of the matters described in clauses (i) thino{v) of Section 2.03
(e); provided, however, that anything in such clauses to the contraryitbstanding, the Borrower may have a cl
against the L/C Issuer, and the L/C Issuer mayidigel to the Borrower, to the extent, but only ke extent, of ar
direct, as opposed to consequential or exemplamades suffered by the Borrower which the Borrogreves wer
caused by the L/C Issuer’s willful misconduct oogs negligence or the L/C Isswervillful failure to pay under ar
Letter of Credit after the presentation to it bg tieneficiary of a sight draft and certificatefsicdy complying with the
terms and conditions of a Letter of Credit. In figtance and not in limitation of the foregoing, th€ Issuer ma
accept documents that appear on their face to bedier, without responsibility for further investiipn, regardless
any notice or information to the contrary, and € Issuer shall not be responsible for the validit sufficiency o
any instrument transferring or assigning or puiipgrto transfer or assign a Letter of Credit or tlghts or benefil
thereunder or proceeds thereof, in whole or in, périch may prove to be invalid or ineffective fomy reason.
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(g) Cash Collateral Section 2.04 Section 2.16and _Section 8.02et forth certain requirements
deliver Cash Collateral hereunder. For purposethisfSection 2.03 Section 2.04 Section 2.1 Section 8.02anc
Section 8.03, “ Cash Collateraliz€ means, in respect of an obligation, to provide pletige (as a first priori
perfected security interest) cash collateral (“IC@sllateral’) in Dollars, at a location and pursuant to docuntesrian
form and substance reasonably satisfactory to thmiAistrative Agent and, in the case of any L/Ci@ddions to b
Cash Collateralized, the L/C Issuer. Derivativeswth term have corresponding meanings. The Borrbereby gran
to the Administrative Agent, for the benefit of thi&C Issuer and the Lenders, a security intereatlisuch cash, depo
accounts and all balances therein and all proceédse foregoing. Cash Collateral shall be mairgdirn blockec
non-interest bearing deposit accounts at JPMCB. Ihgtteme the Administrative Agent determines thag amds hel
as Cash Collateral are subject to any right omtlai any Person other than the Administrative Aganthat the tot:
amount of such funds is less than the aggregatst&uting Amount of all L/C Obligations, the Borrawsill, forthwith
upon demand by the Administrative Agent, pay toAkeninistrative Agent, as additional funds to beasted as Ca:
Collateral, an amount equal to the excess of (gh figgregate Outstanding Amount over (y) the tatabunt of fund:
if any, then held as Cash Collateral that the Adsiriative Agent determines to be free and cleaarogf such right ar
claim. Upon the drawing of any Letter of Credit f@hich funds are on deposit as Cash Collaterah $ueds shall k
applied, to the extent permitted under applicalae/4, to reimburse the L/C Issuer.

(h)  Applicability of ISP and UCP. Unless otherwise expressly agreed by the L/Celsamd th
Borrower when a Letter of Credit is issued, (i) tbees of the ISP shall apply to each standby tetteCredit, and (i
the rules of the UCP, as most recently publishethbyinternational Chamber of Commerce at the dbinesuance shz
apply to each commercial Letter of Credit.

() Letter of Credit FeesThe Borrower shall pay to the Administrative Agésr the account of ea
Revolving Credit Lender in accordance with its Apable Revolving Credit Percentage a Letter of @rEde (the
Letter of Credit Fe€) for each Letter of Credit equal to the Applicablat&times the daily amount available tc
drawn under such Letter of Credit. For purposesoofiputing the daily amount available to be drawdeurany Lette
of Credit, the amount of such Letter of Credit sbaldetermined in accordance with Section 1.Détter of Credit Fes
shall be (A) computed on a quarterly basis in asread (B) due and payable on the last Businessobagch Marct
June, September and December, commencing withr#tesdich date to occur after the issuance of tetter of Credi
on the Letter of Credit Expiration Date and theterabn demand. If there is any change in the Applie Rate durir
any Quarter, the daily amount available to be dranaer each Letter of Credit shall be computedraotiplied by the
Applicable Rate separately for each period duringhsQuarter that such Applicable Rate was in effdotwithstandin
anything to the contrary contained herein, uponrdguest of the Required Revolving Lenders, whilg Bvent o
Default exists, all Letter of Credit Fees shallraecat the Default Rate.

() Fronting Fee and Documentary and Processing Ch&ayable to L/C IssuerThe Borrower she
pay directly to the L/C Issuer for its own accoarftonting fee with respect to each Letter of Creali a rate per annt
of 0.125%, computed on the daily amount
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available to be drawn under such Letter of Creditaoquarterly basis in arrears. Such fronting fell e due ar
payable on the tenth Business Day after the ereholi March, June, September and December in respdtt mos
recently-ended quarterly period (or portion thereof, in tase of the first payment), commencing with thstfgucl
date to occur after the issuance of such LetteCrefdit, on the Letter of Credit Expiration Date ahereafter o
demand. For purposes of computing the daily amauatiable to be drawn under any Letter of Crediié, amount ¢
such Letter of Credit shall be determined in acanog with Section 1.06In addition, the Borrower shall pay direc
to the L/C Issuer for its own account the customasyiance, presentation, amendment and other gingefees, ar
other standard costs and charges, of the L/C Isslating to letters of credit as from time to tinmeeffect. Suc
customary fees and standard costs and charges@i@d payable on demand and are nonrefundable.

(k)  Conflict with Issuer Documentsin the event of any conflict between the termsebeand th
terms of any Issuer Document, the terms hereof sbatrol.

)] Letters of Credit Issued for SubsidiariedNotwithstanding that a Letter of Credit issuec
outstanding hereunder is in support of any oblayegiof, or is for the account of, a Subsidiary, Bugrower shall b
obligated to reimburse the L/C Issuer hereunderafoy and all drawings under such Letter of Creflite Borrowe
hereby acknowledges that the issuance of LetteGredit for the account of Subsidiaries inureshe benefit of th
Borrower, and that the Borrower’s business derswgsstantial benefits from the businesses of subsiBiaries.

Section 2.04 Prepayments

(@) Optional. The Borrower may, upon notice to the AdministratAgent, at any time or from time
time voluntarily prepay the Term A Loans and ReuajvCredit Loans in whole or in part without premiwr penalty
providedthat (A) such notice must be received by the Adstiative Agent not later than 11:00 a.m. (I) thBassines
Days prior to any date of prepayment of EuroddRate Loans and (II) on the date of prepayment ceBRate Loan
(B) any prepayment of Eurodollar Rate Loans shallifb a principal amount of $1,000,000 or a wholéltiple of
$500,000 in excess thereof; and (C) any prepaywofeBase Rate Loans shall be in a principal amo@i$660,000 or
whole multiple of $100,000 in excess thereof or,emch case, if less, the entire principal amouetethf the
outstanding. Each such notice shall specify the datl amount of such prepayment, the Type(s) ohdtabe prepai
The Administrative Agent will promptly notify eadlender of its receipt of each such notice, anchefamount of suc
Lender’s ratable portion of such prepayment (baseduch Lendes Applicable Percentage in respect of the rele
Facility). If such notice is given by the Borrowéng Borrower shall make such prepayment and tlyenpat amour
specified in such notice shall be due and payabl¢he date specified therein. Any prepayment ofuso#ollar Rat
Loan shall be accompanied by all accrued inteneshe amount prepaid, together with any additi@mabunts require
pursuant to_Section 3.09=ach prepayment of the outstanding Loans purdoahis_Section 2.04(ashall be applied -
the principal repayment installments thereof asaled by the Company (and if not so directed, proarata basis), ar
each such prepayment shall be paid to the Lendexsdordance with their respective Applicable Petanges in respe
of the applicable Facility.
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(b) Mandatory. (vii) If the Company or any of its Restricted Subsid=(i&) Disposes of any prope
(other than any deemed Disposition referred todatin 7.08(c) or (B) suffers an Event of Loss, in each casdach
results in the realization by such Person of NeshCBroceeds, the Borrower shall prepay (or, indase of th
Incremental Term Facility, if any, offer to purclkaat par), immediately upon receipt thereof by sBkemson, &
aggregate principal amount of Loans equal to 100%uoh Net Cash Proceeds which, in the aggregdteamiy othe
Net Cash Proceeds described in iSection 2.04(b)(ixthat have not been used to prepay the Loans pursoiahis
Section 2.04(b)(i)or reinvested pursuant to the proviso set forttowelexceeds $75,000,000; providedhat, th
foregoing requirement to offer to purchase Incret@meherm Loans, if any, shall only apply in the €ad a Dispositio
of any Significant Company or substantially all th&sets of any Significant Company; providddrther, that, witl
respect to any Net Cash Proceeds described iséutgon 2.04(b)(i) at the election of the Borrower (as notified hg
Borrower to the Administrative Agent on or priorttte receipt of such Net Cash Proceeds), and gpdemo Defau
shall have occurred and be continuing, the Commarguch Restricted Subsidiary may reinvest allror portion o
such Net Cash Proceeds in operating assets s@towihin 365 days after the receipt of such NethCRroceeds, su
reinvestment shall have been consummated (asieérbf the Company in writing to the Administratidgent); an
provided, however, that any Net Cash Proceeds not so reinvestetshahmediately applied to the prepayment o
Loans as set forth in this Section 2.04(b)(i)

(i) Upon the incurrence or issuance by the Companyngrad the Restricted Subsidiaries of
Indebtedness (other than any Indebtedness exprpssigitted to be incurred or issued pursuanSéztior
7.15), the Borrower shall prepay an aggregate princpabunt of Term A Loans and Revolving Credit Lc
equal to 100% of all Net Cash Proceeds receivaefitoen immediately upon receipt thereof by the Campo
such Restricted Subsidiary.

(i)  Each prepayment of Loans pursuant to Section 2)0{&hall be applied, first ratably to th
Term A Facility and, to the extent such prepaymemd be made from the Net Cash Proceeds of a Bispo of
a Significant Company, but subject to Section 2W4(i) , the Incremental Term Facility, if any, and to
principal repayment of installments thereof on e-pata basis and, secondo the Revolving Credit Facility
the manner set forth in clause (vi) of this SecBd(b).

(iv)  Each prepayment of Loans pursuant to Section 2)(@4(bhall be applied, first to the Term
Facility and to the principal repayment of instadimts thereof on a proata basis and, secontb the Revolvin
Credit Facility in the manner set forth in claugg ¢f this Section 2.04(b)

(v) If for any reason the Total Revolving Credit Outstimgs at any time exceed the Revolving C
Facility at such time, the Borrower shall immediaterepay Revolving Credit Loans, Swingline LoamsLéC
Borrowings or Cash Collateralize the L/C Obligasqiether than the L/C Borrowings) in an aggregae@n
equal to such excess.
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(vi) Prepayments of the Revolving Credit Facility madespant to this Section 2.04(hbfirst , shall b
applied ratably to the L/C Borrowings and the Swimg Loans,_second shall be applied ratably to |
outstanding Revolving Credit Loans, and, thircshall be used to Cash Collateralize the remainif@
Obligations; and, in the case of prepayments ofRbaeolving Credit Facility required pursuant touda (i) o
(i) of this Section 2.04(b) the amount remaining, if any, after the prepaymmeriull of all L/C Borrowings
Swingline Loans and Revolving Credit Loans outstagcat such time and the Cash Collateralizatiortha
remaining L/C Obligations in full (the sum of suphepayment amounts, cash collateralization amoant
remaining amount being, collectively, the * RedastAmount”) may be retained by the Borrower for use ir
ordinary course of its business. Upon the drawihgny Letter of Credit that has been Cash Colléizgd, the
funds held as Cash Collateral shall be appliecht any further action by or notice to or from B@&rower o
any other Loan Party) to reimburse the L/C Issue¢he Revolving Credit Lenders, as applicable.

(vii)  Anything contained herein to the contrary notwitimsting, in the event the Borrower is requ
to make, in accordance with Section 2.04(b)@n offer to purchase at par the outstanding merdgal Terr
Loans, if any (a “ Waivable Prepayméit not less than three Business Days prior todat (the “Requires
Prepayment Dat® on which the Borrower is required to make such \&bie Prepayment, the Borrower s
notify the Administrative Agent of the amount ofchuprepayment, and the Administrative Agent wibbmpiptly
thereafter notify each Lender holding outstandinggémental Term Loans of the amount of such Increa
Term Lender’s Applicable Percentage of such Wawd&lyepayment and such Incremental Term Lesdwggtior
to refuse such amount. Each such Incremental Temnaér may exercise such option to refuse such anfy
giving written notice to the Company and the Admsirative Agent of its election to do so on or befdr0O(
p.m., New York City time, on the first Business Dayor to the Required Prepayment Date (it beindeustoor
that any Incremental Term Lender which does notfyndhe Company and the Administrative Agent of
election to exercise such option on or before 1®0., New York City time, on the first Business Dayor tc
the Required Prepayment Date shall be deemed ®dlacted, as of such date, not to exercise suabndpOr
the Required Prepayment Date, the Borrower shalt@ahe Administrative Agent the amount of the Wdile
Prepayment, which amount shall be applied (i) irmarmount equal to that portion of the Waivable Pyepen
payable to those Lenders that have elected notdoise such option, to prepay the Incremental Teoan:
held by such Lenders (which prepayment shall bdiegppo the scheduled installments of principaltioé
Incremental Term Loans as specified by the Increaatdrerm Supplement), and (i) in an amount eqaaht
portion of the Waivable Prepayment that otherwiseilel have been payable to those Incremental Tenmaldre
that have elected to exercise such option, to prépa Term A Loans and Revolving Credit Loans, W
prepayment shall be further applied to the schebutstallments of principal of the Term A Loans
Revolving Credit Loans in accordance with Sectidgb)(iv).

Section 2.05 Termination or Reduction of Commitmentga) Optional. The Company may, up
notice to the Administrative Agent at any timemearate the Revolving Credit
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Facility, the Swingline Sublimit or the Letter ofé&clit Sublimit, or from time to time permanentlyuee the Revolvir
Credit Facility, the Swingline Sublimit or the Lettof Credit Sublimit, in each case without premiompenalty
providedthat (i) any such notice shall be received by thieniistrative Agent not later than 11:00 a.m. fiesines
Days prior to the date of termination or reducti@ir), any such partial reduction shall be in an reggte amount

$5,000,000 or any whole multiple of $1,000,000 xcess thereof and (iii) the Company shall not teaté or reduc
(A) the Revolving Credit Facility if, after givingffect thereto and to any concurrent prepaymensuneler, the Tot
Revolving Credit Outstandings would exceed the Rawg Credit Facility, (B) the Swingline Sublimit,iafter giving
effect thereto, the Outstanding Amount of the SwirggLoans would exceed the Swingline Sublimit @) the Letter c
Credit Sublimit if, after giving effect thereto,etfOutstanding Amount of L/C Obligations not fullyagh Collateralize
hereunder would exceed the Letter of Credit Sublimi

(b) Mandatory. (ii) The aggregate Term A Commitments shall be autoalbtiand permanent
reduced by $880,000,000 on the Closing Date ar606®,000,000 on the Chello Termination Date.

(i)  If after giving effect to any reduction or termiiwat of Revolving Credit Commitments under-
Section 2.05 the Letter of Credit Sublimit or the Swingline fimit exceeds the Revolving Credit Facility
such time, the Letter of Credit Sublimit or the Bgline Sublimit, as the case may be, shall be aaticaily
reduced by the amount of such excess.

(i)  The Revolving Credit Facility shall be automatigasind permanently reduced on each dat
which the prepayment of Revolving Credit Loans tautding thereunder is required to be made pursia
Section 2.04(b)(ipr (ii) by an amount equal to the applicable Reduction Arhou

(©) Application of Commitment Reductions; Payment ofe§e The Administrative Agent w
promptly notify the Lenders of any termination eduction of the Letter of Credit Sublimit, Swingifsublimit or th
Revolving Credit Commitment under this Section 2.03pon any reduction of the Revolving Credit Commants
unless otherwise permitted under this Section 2t886 Revolving Credit Commitment of each Revolvitxgdit Lende
shall be reduced by such LendeRpplicable Revolving Credit Percentage of sucluotion amount. All fees in resp
of the Revolving Credit Facility accrued until tefective date of any termination of the Revolvidgedit Facility sha
be paid on the effective date of such termination.

(d)  Termination of Defaulting Lender The Company may terminate the unused amount e
Commitment of any Lender that is a Defaulting Landpon not less than five Business Dapsior notice to th
Administrative Agent (which shall promptly notifa¢ Lenders thereof), and in such event the pravssad_Section 2.16
(c) will apply to all amounts thereafter paid by ther®aver for the account of such Defaulting Lendedemthis Cred
Agreement (whether on account of principal, intereees, indemnity or other amounts), providedt (i) no Event ¢
Default shall have occurred and be continuing @hdch termination shall not be deemed to be &evaor release «
any claim the Borrower, the Administrative Agemig t/C Issuer, the Swingline Lender or any Lenday tmave again
such Defaulting Lender.
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Section 2.06 Repayment of Loans(a) Term A Loans. The Borrower shall repay to the Tern
Lenders the aggregate principal amount of all Té&nhoans outstanding on the following dates in tlespectiv
amounts set forth opposite such dates (which amsalhll be reduced as a result of the applicatiqgrrepayments |
accordance with the order of priority set forttSaction 2.09:

Principal Amortization Principal Amortization
Payment Payment
(shown as a % of Original (shown as a % of Original

Date Principal Amount) Date Principal Amount)
March 31, 2014 0.00% March 31, 2017 3.75%
June 30, 2014 0.00% June 30, 2017 3.75%
Sept. 30, 2014 0.00% Sept. 30, 2017 3.75%
Dec. 31, 2014 0.00% Dec. 31, 2017 3.75%
March 31, 2015 1.25% March 31, 2018 5.00%
June 30, 2015 1.25% June 30, 2018 5.00%
Sept. 30, 2015 1.25% Sept. 30, 2018 5.00%
Dec. 31, 2015 1.25% Dec. 31, 2018 5.00%
March 31, 2016 2.50% March 31, 2019 5.00%
June 30, 2016 2.50% June 30, 2019 5.00%
Sept. 30, 2016 2.50% Sept. 30, 2019 5.00%
Dec. 31, 2016 2.50% December 16, 2019 Outstgrflimcipal Amount

Total: 100%

provided, however, that the final principal repayment installmentttoé Term A Loans shall be repaid on the Mat:
Date for the Term A Facility and in any event sholin an amount equal to the aggregate principaluat of all Terr
A Loans outstanding on such date; and provifigther, that with the prior written consent of the TermLAnder:
holding at least 10% of the outstanding Term A Lnauch consenting Term A Lenders can extend thatenatior
schedule and the maturity of their Term A Loansageeed upon among such consenting Term A Lendetstha
Company (with the new amortization schedule andukiigt Date thereafter applying to such Term A Loarmsd th
Borrower may pay additional interest or an extemd$e® to, and as agreed with, such consenting Petranders witl
respect to such extension, without having any alilign to make any additional payments with respesuch extensic
to non-consenting Term A Lenders (and the pro rata paymenisions of Section 2.1ghall automatically be deernr
adjusted to reflect the provisions of this Section)

(b) [ Reserved.

(c) Revolving Credit Loans The Borrower shall repay to the Revolving Credénders on tr
Maturity Date for the Revolving Credit Facility thaggregate principal amount of all Revolving Creddan:s
outstanding on such date. All L/C Borrowings andirgiine Loans then outstanding shall be due andlpiayon th
Maturity Date for the Revolving Credit Facility;
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provided, that with the prior written consent of the Rewoty Credit Lenders holding at least 10% of the sfi(i) the
Total Revolving Credit Outstandings (with the aggte amount of each Revolving Credit Lendaisk participatio
and funded participation in L/C Obligations beirggthed “held’by such Revolving Credit Lender for purposes of
definition) and (ii) the aggregate unused Revolvitiggdit Commitments, such consenting Revolving Eriednder:
may extend the maturity of their Revolving Credd@n@nitments and Revolving Credit Loans as agreeadh wgroon
such consenting Revolving Credit Lenders and thegamy (with such new Maturity Date thereafter appyto sucl
Revolving Credit Commitments and Revolving Creditabs), and the Borrower may pay an extension fearad a
agreed with, such Revolving Credit Lenders withpess to such extension without having any obligato make an
additional payments with respect to such extenstomon-consenting Revolving Credit Lenders, (and the @t
payment provisions of Section 2.4Rall automatically be deemed adjusted to refleefrovisions of this Section).

(d) Incremental Term LoansAny unpaid principal and interest of the Increma¢Merm Loans ar
any other outstanding Obligations under any oflttieemental Term Commitments shall be due and payalfull on
the Maturity Date applicable thereto.

Section 2.07 Interest. (a) Subject to the provisions of Section 2.07(l6q) each Eurodollar Rate Lc
under a Facility shall bear interest on the outitam principal amount thereof for each Interestidteat a rate p
annum equal to the Eurodollar Rate for such Intéd?esiod plus the Applicable Rate for such Facil#gd (i) each Ba:
Rate Loan under a Facility shall bear interesthendutstanding principal amount thereof from thgliapble borrowin
date at a rate per annum equal to the Base Ratah@uApplicable Rate for such Facility.

(b) (i) If any amount of principal of any Loan is not paiien due (without regard to any applic:
grace periods), whether at stated maturity, by lacaton or otherwise, such amount shall theredfesar interest at
fluctuating interest rate per annum at all timesatdo the Default Rate to the fullest extent péteni by applicabl
Laws.

(i) If any amount (other than principal of any Loanlygale by the Borrower under any L¢
Document is not paid when due (without regard tp @pplicable grace periods), whether at stated mtwtiy
acceleration or otherwise, then upon the requeét)ah the case of any amount payable only toRlegolving
Credit Lenders and/or the Term A Lenders, the RedquiRevolver/Term A Lenders and (y) in the casary
other amount, the Required Lenders, such amoultittbleaeafter bear interest at a fluctuating insénate pe
annum at all times equal to the Default Rate tdwhest extent permitted by applicable Laws.

(i) Accrued and unpaid interest on past due amourtiiflimg interest on past due interest) sha
due and payable upon demand.

(c) Interest on each Loan shall be due and payable@ars on each Interest Payment Date appli
thereto and at such other times as may be spedigegin. Interest hereunder shall be due and payakdccordanc
with the terms hereof before and after judgmend, laefore and after the commencement of any proogadhider an
Debtor Relief Law.
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Section 2.08 FEees. In addition to certain fees described in Sec#d8(i)and_(]):

(@) Commitment Fee The Company shall pay to the Administrative Aglatthe account of ea
Revolving Credit Lender in accordance with its Apable Revolving Credit Percentage, a commitmeat(fie¢
“ Commitment Fe€) on the actual daily amount by which the Revolvingdit Facility exceeds the To
Revolving Credit Outstandings, at the applicablec@etage per annum set forth below determined teyelce
to the Cash Flow Ratio as set forth in the mostme€ompliance Certificate delivered to the Lengensuant t
Section 7.01(d) providedthat, for the period of six months after the Clgsibate, the Commitment Fee shal
the greater of (x) 0.375% per annum and (y) thdiegde percentage per annum set forth below detemunby
reference to the Cash Flow Ratio as set forth énntlost recent Compliance Certificate deliverechtoltender
pursuant to Section 7.01(d):

Cash Flow Ratio Commitment Fee
<4.00:1.00 0.25%
>4.00:1.00 but <5.00:1.00 0.25%
>5.00:1.00 but <5.75:1.00 0.375%
>5.75:1.00 0.50%

The commitment fee shall accrue at all times dutiregAvailability Period, including at any time duy whick
one or more of the conditions in Articlei¥ not met, and shall be due and payable quaritedyrears on the le
Business Day of each March, June, September anenilr, commencing with the first such date to oefian
the Closing Date, and on the last day of the Awdityg Period for the Revolving Credit Facility. €
commitment fee shall be calculated quarterly ieans.

(b) Other Fees (i) The Company shall pay fees in the amounts andeatithmes specified in tl
Facility Fee Letter. Such fees shall not be reflahelfor any reason whatsoever.

(i)  The Company shall pay to the Administrative Agemd éhe applicable L/C Issuer for tr
own respective accounts fees in the amounts attek dimes specified in the JPMCB Fee Letter and
mutually agreed in writing. Such fees shall notdfendable for any reason whatsoever.

(i) If the Chello Termination Date occurs after Marc2Q14, the Borrower shall pay to
Administrative Agent, for the account of each TeAnLender in accordance with its Applica
Percentage, a fee (the “ Ticking Fgdor the period from and including March 1, 2014atal excludin
the Chello Termination Date, at a rate equal td&%her annum of such Term A LendefTerm £
Commitment in respect of the Subsequent Term Adwainng. The Ticking Fee shall accrue from Me
1, 2014, and be due and payable on the Chello hatian Date.
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(iv)  The Borrower shall pay to the Lenders (or the Adstiative Agent on behalf of t
Lenders) such fees as shall have been separatedgdagipon in writing, to the Lenders and in
amounts and at the times so specified. Such fesdbkrgit be refundable for any reason whatsoever.

(c) Anything herein to the contrary notwithstandingyidg such period as a Lender is a Defau
Lender, such Defaulting Lender shall not be emntitle any fees accruing during such period purst@8ectior
2.03(i) and this_Section 2.0@vithout prejudice to the rights of the NeDefaulting Lenders in respect of si
fees), _providedthat (a) to the extent that a portion of the L/Cligdiions or the Outstanding Amount
Swingline Loans of such Defaulting Lender is readi@d to the NorDefaulting Lenders pursuant ectior
2.16(b), such fees that would have accrued for the beakfitich Defaulting Lender shall instead accruetlie
benefit of and be payable to such NOefaulting Lenders, pro rata in accordance withirtlespectiv:
Commitments, and (b) to the extent of any portibeuzh L/C Obligations or Outstanding Amount of 8gline
Loans that cannot be so reallocated such fees isisédlad accrue for the benefit of and be payabline L/C
Issuer and the Swingline Lender as their interapisear (and the pro rata payment provisionSegtion 2.1
shall automatically be deemed adjusted to refleetgrovisions of this Section); providéuhat if the Borrowe
Cash Collateralizes any portion of such Defaultirgder’'s L/C Obligations pursuant to Section 2.)6(the
Borrower shall not be required to pay any Commitiméee or Letter of Credit Fees with respect to
Defaulting Lender’'s L/C Obligations during the melisuch Defaulting Lendex’L/C Obligations are Ca
Collateralized.

Section 2.09 Computation of Interest and FeeAll computations of interest for Base Rate Loamer
the Base Rate is determined by JPMCB'’s “prime rabt&ll be made on the basis of a year of 365 ord268, as tr
case may be, and actual days elapsed. All otheputations of fees and interest shall be made onb#ses of
360-day year and actual days elapsed (which resultsoire fees or interest, as applicable, being pad thcompute
on the basis of a 368ay year). Interest shall accrue on each Loan®iday on which the Loan is made, and sha
accrue on a Loan, or any portion thereof, for tag dn which the Loan or such portion is paid, pdedthat any Loa
that is repaid on the same day on which it is m&tthdl, subject to_Section 2.11(apear interest for one day. E
determination by the Administrative Agent of anergst rate or fee hereunder shall be conclusivebarding for al
purposes, absent manifest error.

Section 2.10 Evidence of Debt (a) The Credit Extensions made by each Lender shavimenced b
one or more accounts or records maintained by kaader and by the Administrative Agent in the oadlincourse ¢
business. The accounts or records maintained bdn&nistrative Agent and each Lender shall be awice absel
manifest error of the amount of the Credit Extensionade by the Lenders to the Borrower and theestean:
payments thereon. Any failure to so record or amgrein doing so shall not, however, limit or otivese affect th
obligation of the Borrower hereunder to pay any amowing with respect to the Obligations. In theem of an
conflict between the accounts and records mairdaiyeany Lender and the accounts and records ohdnenistrative
Agent in respect of such matters, the accountsraomrds of the Administrative Agent shall contrnoelthe absence
manifest error. Upon the request of any
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Lender made through the Administrative Agent, tharBwer shall execute and deliver to such Lendamo(tgh th
Administrative Agent) a Note, which shall evidersteeh Lendes Loans in addition to such accounts or recordghd
event such Note is issued with more than a de nsnamount of original issue discount _(* OIp as defined in tt
Code, the Borrower shall legend the Note by stabimggs face that it was issued with OID in accoawith Treasul
Regulations Section 1.1273(b). Each Lender may attach schedules to its Hoteendorse thereon the date, Typ
applicable), amount and maturity of its Loans aagnpents with respect thereto.

(b)  In addition to the accounts and records referrednt&ection 2.10(a) each Lender and t
Administrative Agent shall maintain in accordancghvits usual practice accounts or records evidenthe purchas
and sales by such Lender of participations in kettd Credit. In the event of any conflict betwabe accounts ai
records maintained by the Administrative Agent #melaccounts and records of any Lender in resgestiaih matter:
the accounts and records of the Administrative Ageall control in the absence of manifest error.

Section 2.11 Payments Generally; Administrative AgenClawback
(a) General. All payments to be made by the Borrower shall rbade without condition or deduction for i
counterclaim, defense, recoupment or setoff. Ex@ptotherwise expressly provided herein, all paymday the
Borrower hereunder shall be made to the Adminisgadgent, for the account of the respective Leaderwhich suc
payment is owed, at the Administrative AgenDffice in Dollars and in immediately availablenfls not later than 2:
p.m. on the date specified herein. The Administeathgent will promptly distribute to each Lendes i\pplicable
Percentage in respect of the relevant Facilityotber applicable share as provided herein) of gagiment in like func
as received by wire transfer to such Lenslérending Office. All payments received by the Adrsirative Agent afte
2:00 p.m. shall be deemed received on the nextegdicg Business Day and any applicable interede@rsha
continue to accrue. If any payment to be made byBbarrower shall come due on a day other than anBss Day
payment shall be made on the next following Busirigay, and such extension of time shall be refteote computin
interest or fees, as the case may be.

(b) (i) Funding by Lenders; Presumption by AdministrativgeAt. Unless the Administrative Age
shall have received notice from a Lender priorht® proposed date of any Borrowing of EurodollareRatans (or, i
the case of any Borrowing of Base Rate Loans, poidhe time funds are due in accordance with §e@i02(b)) tha
such Lender will not make available to the Admiragve Agent such Lendes’ share of such Borrowing, 1
Administrative Agent may assume that such Lender rhade such share available on such date in acwmdait
Section 2.0or, in the case of a Borrowing of Base Rate Lodnat such Lender has made such share availa
accordance with and at the time required by Se&@if8) and may, in reliance upon such assumption, ma&iadble tc
the Borrower a corresponding amount. In such eviérd, Lender has not in fact made its share of d@pgplicable
Borrowing available to the Administrative Agenteththe applicable Lender and the Borrower seveeghge to pay
the Administrative Agent forthwith on demand sudnmresponding amount in immediately available funith interes
thereon, for each day from and including the dathsamount is made available to the Borrower toaxatuding th
date of payment to the Administrative Agent, at (Athe case of a payment to be made by such Letidegreater «
the Federal Funds Rate and a rate determined b&dimnistrative Agent in accordance with bankingustry rules o
interbank compensation, and
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(B) in the case of a payment to be made by thedBaar, the interest rate applicable to Base Ratesé.déthe Borrowe
and such Lender shall pay such interest to the Ahtnative Agent for the same or an overlappingiqukrthe
Administrative Agent shall promptly remit to the lower the amount of such interest paid by the &wear for suc
period. If such Lender pays its share of the applie Borrowing to the Administrative Agent, ther #@imount so pa
shall constitute such LendsrLoan included in such Borrowing. Any payment by Borrower shall be withc
prejudice to any claim the Borrower may have adgam&ender that shall have failed to make such atno thi
Administrative Agent.

(i) Payments by Borrower; Presumptions by Administeathgent. Unless the Administrative Age
shall have received notice from the Company podhe time at which any payment is due to the Adstriative
Agent for the account of the Lenders or the L/@ésshereunder that the Borrower will not make spayment
the Administrative Agent may assume that the Boemohas made such payment on such date in acco
herewith and may, in reliance upon such assumptistrijbute to the Appropriate Lenders or the L#Suer, ¢
the case may be, the amount due. In such evehg Borrower has not in fact made such payment, gaeh c
the Appropriate Lenders or the L/C Issuer, as #meanay be, severally agrees to repay to the Adirative
Agent forthwith on demand the amount so distributeduch Lender or the L/C Issuer, in immediatelgilable
funds with interest thereon, for each day from amduding the date such amount is distributed ttoitu
excluding the date of payment to the Administrathgent, at the greater of the Federal Funds Radeaarat
determined by the Administrative Agent in accordanith banking industry rules on interbank compénsa

A notice of the Administrative Agent to any Lend®srthe Company with respect to any amount o
under this subsection (b) shall be conclusive, rth®@nifest error.

(c) Failure to Satisfy Conditions Precedetitany Lender makes available to the Administraifgen
funds for any Loan to be made by such Lender aggbed in the foregoing provisions of this Article, land such func
are not made available to the Borrower by the Adstriative Agent because the conditions to the apple Cred
Extension set forth in_Article \are not satisfied or waived in accordance with tdrens hereof, the Administrati
Agent shall return such funds (in like funds asieed from such Lender) to such Lender, withowrest.

(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to niaken Loans ar
Revolving Credit Loans, to fund participations ietters of Credit and to make payments pursuafeidion 10.04(
are several and not joint. The failure of any Lentdemake any Loan, to fund any such participattorio make an
payment under Section 10.04(m) any date required hereunder shall not relieyectimer Lender of its correspond
obligation to do so on such date, and no Lendéelt bearesponsible for the failure of any other Lentb so make i
Loan, to purchase its participation or to make#gment under Section 10.04(c)
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(e) Funding Source Nothing herein shall be deemed to obligate anydee to obtain the funds for ¢
Loan in any particular place or manner or to coutgia representation by any Lender that it haaioéd or will obtai
the funds for any Loan in any particular place @anmer.

) Insufficient Funds. If at any time insufficient funds are received byd available to tl
Administrative Agent to pay fully all amounts ofipeipal, L/C Borrowings, interest and fees then deesunder, su
funds shall be applied (i) firsttoward payment of interest and fees then dueuneer, ratably among the par
entitled thereto in accordance with the amountstgrest and fees then due to such parties, andg@ond, towarc
payment of principal and L/C Borrowings then dueeh@der, ratably among the parties entitled theretmccordanc
with the amounts of principal and L/C Borrowingsihdue to such parties.

Section 2.12 Sharing of Payments by Lender$ any Lender shall, by exercising any right efcff ot
counterclaim or otherwise, obtain payment in resméda) Obligations in respect of any of the FHée$ due an
payable to such Lender hereunder and under the atten Documents at such time in excess of itsbtatahar
(according to the proportion of (i) the amount o€ls Obligations due and payable to such Lendeaucit 8me to (ii) th
aggregate amount of the Obligations in respectiof $acilities due and payable to all Lenders heteuand under tl
other Loan Documents at such time) of paymentsamount of the Obligations in respect of such Faedidue an
payable to all Lenders hereunder and under the atbeen Documents at such time obtained by all taeders at sut
time or (b) Obligations in respect of any of sudtikties owing (but not due and payable) to suemder hereund
and under the other Loan Documents at such timexa@ess of its ratable share (according to the ptigomoof (i) the
amount of such Obligations owing (but not due aagible) to such Lender at such time to (ii) theraggte amount
the Obligations in respect of such Facilities ow{bgt not due and payable) to all Lenders hereuader under tr
other Loan Parties at such time) of payments onwatcof the Obligations in respect of the Fac#it@ving (but not dt
and payable) to all Lenders hereunder and undeottiey Loan Documents at such time obtained bgpfathe Lender
at such time then the Lender receiving such grgateyortion shall (a) notify the Administrative Ageof such fact, ar
(b) purchase (for cash at face value) participationthe Loans and subparticipations in L/C Oblmz of the othe
Lenders, or make such other adjustments as shalljliéable, so that the benefit of all such paymehall be shared
the Lenders ratably in accordance with the aggeegatount of Obligations in respect of the Facsitiben due ar
payable to the Lenders or owing (but not due anyélipia) to the Lenders, as the case may be, provided

(i) if any such participations or subparticipations puechased and all or any portion of the payi
giving rise thereto is recovered, such participeior subparticipations shall be rescinded angbtinehase pric
restored to the extent of such recovery, withotdregst; and

(i)  the provisions of this Section shall not be coredriio apply to (A) any payment made by
Borrower pursuant to and in accordance with theresgterms of this Credit Agreement or (B) any pay
obtained by a Lender as consideration for the
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assignment of or sale of a participation in anyitefLoans or subparticipations in L/C Obligatiors dny
assignee or participant.

Each Loan Party consents to the foregoing and agteethe extent it may effectively do so ur
applicable law, that any Lender acquiring a pgration pursuant to the foregoing arrangements maycese again
such Loan Party rights of setoff and counterclaiith wespect to such participation as fully as i€tsu.ender were
direct creditor of such Loan Party in the amounswth participation.

Section 2.13 Increase in Commitmentga) Request for IncreaseProvided that no Default shall h:
occurred and be continuing at such time or wousdilteherefrom, upon notice to the Administrativgeit (which sha
promptly notify the Revolving Credit Lenders ané fherm A Lenders, as applicable), the Company raguest, fror
time to time, without the consent of any Lenderjrammease in the Revolving Credit Facility or Tefnb.oans or both b
an aggregate amount not exceeding, when takerhgeith all previous increases in the Revolvingdt Facility an
Term A Loans pursuant to this Section 2ali all Incremental Term Facilities pursuant toti®ec2.14, the greater «
(i) $400,000,000 and (ii) an amount which, aftedinyg effect to such increase (and assuming suaieased Revolvir
Credit Facility is fully drawn on the date of, aafter giving effect to, such increase), would natise the Seni
Secured Leverage Ratio to exceed 4.75 to 1.00 akseoflate of the incurrence of the increase; peaidany suc
request for an increase shall be in a minimum amofui$50,000,000. At the time of sending such retibe Compar
(in consultation with the Administrative Agent) drepecify the time period within which each Revaly Credit Lende
or Term A Lender, as applicable, is requesteddpard (which shall in no event be less than 10r&ss Days from ti
date of delivery of such notice to such LendershigyAdministrative Agent).

(b) Lender Elections to Increaseéeach Revolving Credit Lender and Term A Lenderapplicable
shall notify the Administrative Agent within sucime period whether or not it agrees to increas®ésolving Cred
Commitment or Term A Commitment, respectively, ahdp, whether by an amount equal to, greater,tbafess tha
its ratable portion (based on such Leng&pplicable Percentage in respect of the Revol@ngdit Facility or Term ,
Facility, respectively) of such requested increasey Revolving Credit Lender or Term A Lender nefspondin
within such time period shall be deemed to havdimt to increase its Revolving Credit CommitmeotsTerm A
Loans, respectively.

(c) Notification by Administrative Agent; Additional Inelers. The Administrative Agent shall not
the Company and each Revolving Credit Lender anthT& Lender, as applicable, of the Revolving Crddihders’
and Term A Lenderstesponses, as the case may be, to each request hasslender. If the aggregate incre
participated in by the existing Lenders is lesstliae requested increase, then to achieve theafubbunt of th
requested increase, and subject to the approvideoAdministrative Agent, the Company may also tenadditione
Eligible Assignees to become Revolving Credit Lesder Term A Lenders, as applicable, pursuant foirdel
agreement in form and substance reasonably satisfao the Administrative Agent and its counsel.
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(d) Effective Date and AllocationsIf the Revolving Credit Facility or Term A Loars both ar
increased in accordance with this Section, the Adstrative Agent and the Company shall determirmeetifiective dai
(the “ Increase Effective Dat§ and the final allocation of such increase. The Adstiative Agent shall prompi
notify the Company and the Revolving Credit Lendsrd the Term A Lenders, including the proposed lenders, ¢
applicable, of the final allocation of such increasd the Increase Effective Date. Such amendmawntha signed
the Administrative Agent on behalf of the Lenders.

(e) Conditions to Effectiveness of IncreaseAs a condition precedent to such increase, (&
Company shall deliver to the Administrative Agentextificate of each Loan Party dated as of theease Effectiv
Date (in sufficient copies for each Lender) sigingda Responsible Officer of such Loan Party (itibeng anc
attaching the resolutions adopted by such LoaryRgqroving or consenting to such increase, afdh(the case of tt
Company, certifying that, before and after givinileet to such increase, (A) the representations wadrantie
contained in_Article Vland the other Loan Documents are true and correeno as of the Increase Effective D
except to the extent that such representationsnamncanties specifically refer to an earlier datewiich case they ¢
true and correct as of such earlier date, and éxtey for purposes of this_Section 2.18he representations ¢
warranties contained in subsections (a) and (I8exftion 6.04hall be deemed to refer to the most recent statis
furnished pursuant to clauses (b) and (a), respygtiof Section 7.01 and (B) no Default exists or would result fr
such increase; (2) all fees and expenses of theiristnative Agent and the Lenders in connectiorhvaitich increa
shall have been paid on or prior to the Increaseck¥e Date; and (3) on such Increase EffectiveeDan a pro formr
basis after giving effect to any such increase oarls, including any acquisitions consummated onmmasys o
Indebtedness made with the proceeds thereof, anda@juisitions or dispositions after the first ddythe most recent
ended Quarter for which financial statements welevered pursuant to Section 7.0slich pro forma basis to inclu
in the Companys discretion, a reasonable estimate of savingstiregg@rom any such acquisition or disposition (#a
have been realized, (B) for which the steps necgdea realization have been taken, or (C) for whithe steg
necessary for realization are reasonably expedaiedettaken within 12 months of the date of suchusstipn ol
disposition, in each case, certified by the Compdmnyt prior to or simultaneous with the borrowinf any sucl
increased Loans, the Company would be in complianite the Financial Covenants, recomputed as ofldeeday c
the most recently ended Quarter for which finansiatements were delivered pursuant to Sectionah@lcalculated i
if such transaction occurred on the first day ef i2-month period then ended.

() Inthe event of an increase in the Revolving Cr€dimmitment in accordance with this Sectior
the Increase Effective Date, the Borrower shalkrtwwrRevolving Credit Loans and prepay any outstagdRevolving
Credit Loans from each Revolving Credit Lender (pagl any additional amounts required pursuant tti&e 3.05) to
the extent necessary to keep the outstanding Rego®redit Loans ratable among the Revolving Créeémders il
accordance with their respective revised Applicaddolving Credit Percentages arising from any atabe increas
in the Revolving Credit Commitments under this #&ctAny additional Term A Loans shall be made bg Term /
Lenders participating therein pursuant to the pilaces set forth in Section 2.02
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(9) Conflicting Provisions This Section shall supersede any provisions agti@e 2.12to the contrary

Section 2.14 Incremental Term Facility (a) Request for Incremental Term Facility’rovided that r
Default shall have occurred and be continuing ahgime or would result therefrom, upon noticehe Administrativ
Agent, the Company may request, on one or moresamts, without the consent of any Lender, a sepdrahche ¢
commitments (“_Incremental Term Commitmefjtand loans (“ Incremental Term Loafjsto be established under t
Credit Agreement in an amount not exceeding, wl&ert together with the amount of any increase énRbvolvin(
Credit Facilities (as if fully drawn on the date ddgtermination of compliance hereunder) and TerinoAns incurre
pursuant to Section 2.13he greater of (i) $400,000,000 and (ii) an antaunich, after giving effect to such incree
would not cause the Senior Secured Leverage Ratexteed 4.75 to 1.00 as of the date of the inooeeof thi
increase;_providethat any such request for an Incremental Term Basthall be in a minimum amount of $50,000,(

(b) Incremental Term Lenders The Company shall be entitled to elect, in itsnodiscretior
Incremental Term Lenders from among the existingdegs and any additional banks, financial instiugi and otht
institutional lenders or investors, subject to tmsent of (i) such proposed Incremental Term Leraohal (ii) the
Administrative Agent (which consent shall not beaasonably withheld), if such consent would be meguunde
Section 10.06(b)(iii) for an assignment of loans or commitments, afiGgipe, to such Incremental Term Lender.

(©) Conditions to Effectiveness of Incremental Term iligc. As a condition precedent to
effectiveness of each Incremental Term Facility,tfie Company, the Administrative Agent and theéntental Terr
Lenders party thereto shall enter into a supplerteetttis Credit Agreement in substantially the fasfrExhibit | (an “
Incremental Term Supplemeitduly completed such that such Incremental Term Bupgnt shall set forth the ter
and conditions relating to such Incremental Termilfg, which shall be reasonably acceptable to Aaninistrative
Agent (except to the extent that they are condistéth the provisos to this clause (c)); providedt, in any event, su
Incremental Term Facility shall (i) not have a finaaturity date earlier than the Maturity Date agggble to the Term
Facility or a weighted average life to maturity gbo than the weighted average life to maturityhaf Term A Facility
(i) be guaranteed only by the Guarantors hereyr(dgrrank pari passuor junior in right of payment and of secu
with the Term A Facility and (iv) except as to pmg and amortization, shall have terms and docuatemt no mor
restrictive than the terms of the Term A Loans sslguch terms are reasonably satisfactory to timeifistrative Agen
(2) the Company shall deliver to the AdministratAgent a certificate of each Loan Party dated abhefeffective da
of an Incremental Term Facility (in sufficient cepifor each Lender) signed by a Responsible Offifesuch Loa
Party (i) certifying and attaching the resolutioadopted by such Loan Party approving or consentmgucl
Incremental Term Facility, and (ii) in the casetloé Company, certifying that, before and after mgvieffect to suc
Incremental Term Facility, (A) the representatiansl warranties contained in Article ®hd the other Loan Docume
are true and correct on and as of such effectite, daxcept to the extent that such representatmils warrantie
specifically refer to an earlier date, in which &dkey are true and correct as of such earlier, daigd except that f
purposes of this Section 2.1the representations and warranties containedlgsestions (a) and (b) of Section
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6.04 shall be deemed to refer to the most recent statisnfernished pursuant to clauses (b) and (a).ecsly, o
Section 7.03, and (B) no Default exists, and (3) all fees arpemses of the Administrative Agent and the Incnete
Term Lenders in connection with such IncrementahTEacility shall have been paid on or prior to éfiectiveness «
such Incremental Term Facility. Upon the effectdage of an Incremental Term Supplement, each letieigeunde
shall become an Incremental Term Lender hereunursach Incremental Term Supplement shall be degragdo
this Credit Agreement for all purposes thereafter.

(d) Any Incremental Term Loans shall be made availéblde Borrower as set forth in the applici
Incremental Term Supplement; providiét, on such date, on a pro forma basis aftengieffect to such increase
Loans, including any acquisitions consummated gnpEnts of Indebtedness made with the proceedsahered an
acquisitions or dispositions after the first daytleé most recently ended Quarter for which finanstatements we
delivered pursuant to Section 7.@&Lich pro forma basis to include, in the Compariscretion, a reasonable estin
of savings resulting from any such acquisition @pdsition (A) that have been realized, (B) for @vhithe stef
necessary for realization have been taken, ordCWhich the steps necessary for realization aasaeably expected
be taken within 12 months of the date of such aifjoin or disposition, in each case, certified bg Company) b
prior to or simultaneous with the borrowing of dngremental Term Loans, the Company would be ingl@nce witt
the Financial Covenants, recomputed as of thedlgof the most recently ended Quarter for whiohricial statemer
were delivered pursuant to Section 7a0id calculated as if such transaction occurrecherfitst day of the 1:2montt
period then ended.

Section 2.15 Swingline Loans

(@) Swingline Borrowings

() Notices; DisbursementWhenever the Borrower desires a Swingline Borngwhereunder it shi
give irrevocable notice to the Swingline Lender lawér than 1:00 p.m. on the date of the requeStehgline
Borrowing in the form of a Committed Loan Noticeilffect to satisfaction of the conditions set fdrérein, th
Swingline Lender shall initiate the transfer of disnrepresenting such Borrowing to the Borrower {03.m
on the Business Day specified by the Borrower enapplicable Committed Loan Notice.

(i) Minimum Amounts. Each Swingline Borrowing shall be in a minimumnpipal amount ¢
$500,000 and integral multiples of $250,000, inesscthereof.

(b) Repayment of Swingline LoansEach Swingline Borrowing shall be due and payaiyiethe
earliest of (i) 10 days from the date of such Being, (ii) the date of the next succeeding Revajv@redit Borrowing
or (iii) the Maturity Date for the Revolving Crediacility; provided, however, the Borrower may prepay &
Swingline Borrowing prior to the date it is due apaotice to the Swingline Lender not later thar01pm. on the da
of prepayment of such Borrowing. If such noticeyigen by the Borrower, the Borrower shall make spogpaymer
and the payment amount specified in such noticé bhadue and payable on the date specified thetegether wit
accrued interest to such date on the amount prejpaghd to the extent, any Swingline
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Loans shall be outstanding on the date of any RewpICredit Borrowing, such Swingline Loans shall fepaid fror
the proceeds of such Revolving Credit Borrowingptd any distribution of such proceeds to the Bamr. If, and t
the extent, a Revolving Credit Borrowing is notuested prior to earlier of (A) the Maturity Date fhhe Revolvin
Credit Facility or (B) the last day of any such ddy period from the date of any Swingline Borrowitite Borrowe
shall be deemed to have requested a Base Ratednotre Business Day immediately preceding the Nigtlrate fol
the Revolving Credit Facility or the last day otkulO day period, as applicable, in the amounhefSwingline Loar
then outstanding, the proceeds of which shall el us repay the Swingline Lender for such Swinglimans. It
addition, the Swingline Lender may, at any time,itg1 sole discretion by written notice to the Compaand th
Administrative Agent, require repayment of its Sgfine Loans by way of a Revolving Credit Loan, ihigh case tt
Borrower shall be deemed to have requested a Bate l®an of the Revolving Credit Loans in the amaafmsuct
Swingline Loans;_provided however, that any such demand shall be deemed to have dieen one Business D
prior to the Maturity Date for the Revolving Creéicility and upon the occurrence of any Event efdDlt describe
in Section 8.01(gpr 8.01(h)and also upon acceleration of the Obligations, térebn account of an Event of Def:
described in_Section 8.01(gy 8.01(h)or any other Event of Default, in accordance wité provisions oSection 8.0
following an Event of Default (each such Revolvi@igedit Loan made on account of any such deemedestderefc
as provided herein being hereinafter referred ta adlandatory Borrowing). Each Lender hereby irrevocably agi
to make its Applicable Percentage of such Revol@ngdit Loans promptly upon any such request omagkreque:
on account of each Mandatory Borrowing in the am@nmd in the manner specified in the precedingeseet and c
the same such date, notwithstanding (l) the amoluktandatory Borrowing may not comply with the nmmim amour
for advances of Revolving Credit Loans otherwispuneed hereunder, (II) whether any conditions sSipetiin Article V
are then satisfied, (lll) whether a Default themstsg (IV) failure for any such request or deemegluest for Revolvir
Credit Loans to be made by the time otherwise reduin_Section 2.02 (V) the date of such Mandatory Borrowing
(V1) any reduction in the Revolving Credit Commitnteor termination of the Revolving Credit Commitrhealating
thereto immediately prior to such Mandatory Bornogvor contemporaneously therewith; provigdtbwever, that nc
Lender shall be required to make such Revolvingli€teoans if, at the time that the Swingline Lendgreed to fur
any requested Swingline Borrowing, the Swinglinender had knowledge of the existence of a Defaulswet
Mandatory Borrowing would cause a Lender to excésdRevolving Credit Commitment. In the event tlzady
Mandatory Borrowing cannot for any reason be madetle date otherwise required above (includingheuit
limitation, as a result of the commencement of angceeding under any Debtor Relief Laws with resgecthe
Borrower or any other obligor hereunder), then eRevolving Credit Lender hereby agrees that it Isfeathwith
purchase (as of the date the Mandatory Borrowinglav@therwise have occurred, but adjusted for aaynent
received from the Borrower on or after such datd anior to such purchase) from the Swingline Lendact
participations in the outstanding Swingline Loassshall be necessary to cause each such RevolvedjtCender t
share in such Swingline Loans ratably based upomespective Applicable Percentage in respect @fRBvolving
Credit Facility (determined before giving effectday termination of the Revolving Credit Commitmeguirsuant t
Section 8.0, providedthat (A) all interest payable on the Swingline Leaall be for the account of the Swing
Lender until the date as of which the respectiveig@pation is purchased, and (B) at the time amycpase
participations pursuant to this sentence is agtua#de, the purchasing Lender shall
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be required to pay (to the extent not paid by tber@ver) to the Swingline Lender interest on the@pal amount ¢
participation purchased for each day from and uhclg the day upon which the Mandatory Borrowing lgoatherwisi
have occurred but excluding the date of paymenstich participation, at the rate equal to, if paithin two Busines
Days of the date of the Mandatory Borrowing, thddfal Funds Rate, and thereafter at a rate equla¢tBase Rate.

(c) Interest on Swingline LoansSwingline Loans shall bear interest at the sing@eannum intere
rate equal to the sum of (x) the Base Rate andh@/)Applicable Rate then in effect with respecBesse Rate Loal
under the Revolving Credit Facility, computed oe thasis of a year of 365/366 days for the actuatbar of day
elapsed; providedhowever, that (i) from and after any failure to make amyment of principal or interest in respec
any of the Loans hereunder when due (after givilfigceto any applicable grace period), whether adtesluled c
accelerated maturity or on account of any mandgicepayment or (ii) while any Swingline Loans iniefhthe Lendel
have acquired participations pursuant to Secti@b(B)remain outstanding, the principal of and, to theeepermitte
by law, interest on, Swingline Loans shall beaerest, payable on demand, at the Default Raterelstteon eac
Swingline Loan shall be payable in arrears on tte gayment of such Swingline Loan is due purst@fection 2.15

(b).

(d) Reporting. Unless the Swingline Lender is the Administrathgent, the Swingline Lender st
provide to the Administrative Agent, on Friday @&fcb week and on each date the Administrative Agelifies the
Swingline Lender that the Borrower has delivere@anmitted Loan Notice or the Administrative Agertherwise
requests the same, an accounting for the outstgn8wingline Loans in form reasonably satisfactooy the
Administrative Agent.

(e) Termination of Swingline Loans; Designation of Saline Lender. Unless a Default then exis
the Swingline Lender shall give the Borrower and dministrative Agent at least seven dagsor written notic:
before exercising its discretion herein not to m&keangline Loans. The Borrower must give ten dgysor writter
notice to the Administrative Agent of any changedmsignation of the Swingline Lender. The repla&dngline
Lender shall continue to be a “Swingline Lendin”’ purposes of repayment of any Swingline Loansgenarior to suc
replacement and outstanding after such replacement.

Section 2.16 Cash Collateral; Defaulting Lenderg) If any Lender becomes, and during the peri
remains, a Defaulting Lender, if any Letter of Gred Swingline Loan is at the time outstanding thHC Issuer and tl
Swingline Lender, as the case may be, may (exoefite case of a Defaulting Lender, to the extaet Commitmen
have been reallocated pursuant to Section 2.96{b) notice to the Company and such Defaultingdszrthrough th
Administrative Agent, require the Borrower to C&3bllateralize the obligations of the Borrower te tt/C Issuer ar
the Swingline Lender in respect of such Letter oédit or Swingline Loan, as the case may be, inlamat least equ
to the aggregate amount of the unallocated obtigat{contingent or otherwise) of such Defaultingnder in respe
thereof, or to make other arrangements satisfat¢totiye Administrative Agent, and to the L/C Issaad the Swinglir
Lender, as the case may be, in their reasonabteetiizn to protect them against the risk of Aapayment by suc
Defaulting Lender.
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(b) In addition to the other conditions precedent heset forth, if any Lender becomes, and durini
period it remains, a Defaulting Lender, the L/Quisswill not be required to issue any Letter of direr to amend ar
outstanding Letter of Credit, and the Swingline denwill not be required to make any Swingline Loanless:

(i) in the case of a Defaulting Lender, the L/C Obligag and the Outstanding Amount of Swing
Loans of such Defaulting Lender is reallocatediaasutstanding and future Letters of Credit and rigjune
Loans, to the NorDefaulting Lenders as provided in clause (i) oftl®ec2.16(c), and

(i)  to the extent full reallocation does not occur esvigled in clause (i) above, the Borrower C
Collateralizes the obligations of the Borrower @spect of such Letter of Credit or Swingline Loaran amout
at least equal to the aggregate amount of theagz#d obligations (contingent or otherwise) ofrsDefaulting
Lender in respect of such Letter of Credit or SwimeggLoan, or makes other arrangements satisfactote
Administrative Agent, the L/C Issuer and the SwimglLender in their reasonable discretion to proteen
against the risk of netpayment by such Defaulting Lender, or

(i)  to the extent that neither reallocation nor CashHa@alization occurs pursuant to clauses (
(i), then in the case of a proposed issuanceladtter of Credit or making of a Swingline Loan, &y instrumer
or instruments in form and substance satisfactorthé Administrative Agent, and to the L/C Issuad dhe
Swingline Lender, as the case may be, (i) the Bograagrees that the face amount of such requestdrlo
Credit or the principal amount of such requestedn§lime Loan will be reduced by an amount equathte
unallocated, non Caskollateralized portion thereof as to which such dding Lender would otherwise
liable, and (ii) the NonDefaulting Lenders confirm, in their discretionatttheir obligations in respect of si
Letter of Credit or Swingline Loan shall be reduceda pro rata basis in accordance with the Comentsno
the Non-Defaulting Lenders, and that the pro rata paymemtipions of Section 2.1®ill be deemed adjusted
reflect this provision (_providethat nothing in this clause (iii) will be deemediterease the Commitment
any Lender, nor to constitute a waiver or reledsany claim the Borrower, the Administrative Agetite L/C
Issuer, the Swingline Lender or any other Lendey hmave against such Defaulting Lender, nor to caust
Defaulting Lender to be a Neefaulting Lender).

(c) If a Lender becomes, and during the period it resyaa Defaulting Lender, the followi
provisions shall apply with respect to any outstagd./C Obligations and any Outstanding Amount afirgjline Loan:
of such Defaulting Lender:

(i) the L/C Obligations and the Outstanding Amount wfirf§line Loans of such Defaulting Len
will, upon notice by the Administrative Agent, asdbject in any event to the limitation in the psavibelow
automatically be reallocated (effective on the dayxh Lender becomes a Defaulting Lender) amon
Non-Defaulting Lenders pro rata in accordance with rttrespective Commitments; provideHat (a) th
conditions set forth in_Sections 5.02(apd (b) are satisfied at the time of such reallocation Kwstucl
reallocation being deemed a Credit Extension fopgses of such conditions), (b) the sum

73
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of the total outstanding Revolving Credit Loans &wingline Loans owed to each Ndbefaulting Lender ar
its total L/C Obligations may not in any event eed¢eghe Commitment of such NeDefaulting Lender as
effect at the time of such reallocation, (c) sueallocation will not constitute a waiver or releageany clain
the Borrower, the Administrative Agent, the L/Cuss, the Swingline Lender or any other Lender maye
against such Defaulting Lender, and (d) neithehgeallocation nor any payment by a N@refaulting Lende
as a result thereof will cause such Defaulting legrtdd be a NorDefaulting Lender;

(i) to the extent that any portion (the_* unreallocapetion ") of the Defaulting Lendes L/C
Obligations and Outstanding Amounts of Swinglineah® cannot be so reallocated, whether by reasoime
proviso in clause (i) above or otherwise, the Bagowill, not later than three Business Days aftemand b
the Administrative Agent, (a) Cash Collateralize thbligations of the Borrower to the L/C Issuer dhe
Swingline Lender in respect of such L/C ObligatimmsOutstanding Amounts of Swingline Loans, as dhst
may be, in an amount at least equal to the aggegabunt of the unreallocated portion of such Ligligations
or Outstanding Amounts of Swingline Loans, (b) e tase of such Outstanding Amount of Swinglinenis
prepay in full the unreallocated portion thereaf(@ make other arrangements satisfactory to ttheiAistrative
Agent, and to the L/C Issuer and the Swingline leznas the case may be, in their reasonable dstra
protect them against the risk of rgurayment by such Defaulting Lender; and

(i) any amount paid by the Borrower for the accountadDefaulting Lender under this Cre
Agreement (whether on account of principal, interéses, indemnity payments or other amounts) mall be
paid or distributed to such Defaulting Lender, bball instead be retained by the Administrative ige ¢
segregated escrow account until (subject to Seetibd(e)) the termination of the Commitments and payme
full of all obligations of the Borrower hereunderdawill be applied by the Administrative Agent, ttee fulles
extent permitted by law, to the making of paymérdam time to time in the following order of prioyit

first to the payment of any amounts owing by such Dafaultender to the Administrative Agent un
this Credit Agreement,

secondto the payment of any amounts owing by such Defapltender to the L/C Issuer or -
Swingline Lender (pro rata as to the respectivelartsoowing to each of them) under this Credit Agrest,

third to the payment of postlefault interest and then current interest due paglable to th
Non-Defaulting Lenders hereunder, ratably among theractordance with the amounts of such interest
due and payable to them,
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fourth to the payment of fees then due and payable td\Ntre-Defaulting Lenders hereunder, rate
among them in accordance with the amounts of seet then due and payable to them,

fifth to pay principal and unreimbursed L/C Borrowingsrildue and payable to the Ndyefaulting
Lenders hereunder ratably in accordance with theuats thereof then due and payable to them,

sixthto the ratable payment of other amounts then ddepagable to the NerDefaulting Lenders, and

seventhafter the termination of the Commitments and paytneffull of all obligations of the Borrow
hereunder, to pay amounts owing under this CredjiteAment to such Defaulting Lender or as a cot
competent jurisdiction may otherwise direct.

(d) In furtherance of the foregoing, if any Lender bmes, and during the period it remain:
Defaulting Lender, each of the L/C Issuer and tmen§line Lender is hereby authorized by the Borrovihich
authorization is irrevocable and coupled with atenest) to give, through the Administrative Age@gmmitted Loa
Notices pursuant tSection 2.03(c)(v)n such amounts and in such times as may be refwirgi) reimburse ¢
outstanding L/C Borrowing, (ii) repay an outstamgdBwingline Loans, or (iii) Cash Collateralize thigligations of th
Borrower in respect of outstanding Letters of Crexi Swingline Loans in an amount at least equahtaggrega
amount of the unallocated obligations (continganothierwise) of such Defaulting Lender in respecsuch Letter ¢
Credit or Swingline Loan.

(e) If the Company, the Administrative Agent, the L/&uer and the Swingline Lender agre
writing that a Lender that is a Defaulting Lendérowsld no longer be deemed to be a Defaulting Lente
Administrative Agent will so notify the parties le¢o, whereupon as of the effective date specifiesluch notice ar
subject to any conditions set forth therein (whicdly include arrangements with respect to any ansaten held in tr
segregated escrow account referred to_in Sectid6(@.), such Lender shall purchase at par such portadrihe
outstanding Loans of the other Lenders, and/or makeh other adjustments, as the Administrative Ageay
determine to be necessary to cause the LendersldoLbans on a pro rata basis in accordance wilr tlespectiv
Commitments, whereupon such Lender shall cease #obefaulting Lender and will be a Ndbefaulting Lender (ar
the L/C Obligations and Outstanding Amount of Sviimgy Loans of each Lender shall automatically bgistdd on
prospective basis to reflect the foregoing); predithat no adjustments shall be made retroactivelis vaspect to fel
accrued or payments made by or on behalf of thedBa@r and applied as set forth_in Section 2.16{cMihile sucl
Lender was a Defaulting Lender; and providddrther, that except to the extent otherwise expresslgeyby th
affected parties, no change hereunder from Defapultiender to NonDefaulting Lender shall constitute a waive
release of any claim of any party hereunder arifiogp such Lender’s having been a Defaulting Lender

() If any Lender is a Defaulting Lender, the Compargymupon at least five Business Daysitten
notice to the Administrative Agent (which shall mhgive prompt notice thereof to the relevant Lehdesplace suc
Lender with an Eligible Assignee selected by the
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Company in accordance with Section 10;#2ovided, however, that no Event of Default shall have occurred be
continuing at the time of such request and atithe bf such assignment; provideturther, that the assigning Lender’
rights under Sections 3.0B.04and_10.04 and its obligations under Section 10,&hall survive such assignment a
matters occurring prior to the date of assignment.

Section 2.17 Borrower Agent. Each Additional Borrower hereby designates thengany as i
representative and agent (in such capacity, theorrdBver Agent”) for all purposes under the Loan Docume
including requests for Loans and Letters of CregBsignation of interest rates, delivery or receiptommunication:
preparation and delivery of financial reports, rpcand payment of Obligations, requests for wayamendments
other accommodations, actions under the Loan Dontsr(encluding in respect of compliance with covetsy and a
other dealings with the Administrative Agent, thkCLssuer or any Lender. The Borrower Agent heratgepts suc
appointment. The Administrative Agent, the L/C isuand the Lenders shall be entitled to rely upad,shall be full
protected in relying upon, any notice or commundcat(including any notice of borrowing) delivereg¢ Borrowe
Agent on behalf of any Borrower. The Administratikgent, the L/C Issuer and the Lenders may give raotice 0
communication with a Borrower hereunder to the Baer Agent on behalf of such Borrower. Each of
Administrative Agent, L/C Issuer and the Lenderallshave the right, in its discretion, to deal emsively with the
Borrower Agent for any or all purposes under thard®ocuments. Each Borrower agrees that any natleetion
communication, representation, agreement or urklaganade on its behalf by the Borrower Agent shallbinding
upon and enforceable against it.

ARTICLE IlI

TAXES, YIELD PROTECTION AND ILLEGALITY

Section 3.01 Taxes. (a) Payments Free of TaxesAny and all payments by or on account of
obligation of the Borrower hereunder or under atheo Loan Document shall be made free and cleandfwithou
reduction or withholding for any Taxes or Other @sxprovidedhat if the Borrower shall be required by appliealain
to deduct any Taxes (including any Other Taxesinfreuch payments, then (i) in the case of Indenthifiexe:
(including any Other Taxes) the sum payable byBbeower shall be increased as necessary so tteatrabking a
required deductions (including deductions applieabl additional sums payable under this Sectio@)Atiministrativi
Agent, any Lender or the L/C Issuer, as the caselbmareceives an amount equal to the sum it wbala received hi
no such deductions been made, (ii) the Borrowelt stgke such deductions and (iii) the Borrower khialely pay thi
full amount deducted to the relevant Governmentaharity in accordance with applicable law.

(b) Payment of Other Taxes by the Borrow&¥ithout limiting the provisions of subsection @jove
the Borrower shall timely pay any Other Taxes te tblevant Governmental Authority in accordancehvaipplicabl
law.
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(c) Indemnification by the Borrower The Borrower shall indemnify the Administrativeyént, eac
Lender and the L/C Issuer, within 10 days after aedntherefor, for the full amount of any Indemnifieéaxes or Oth
Taxes (including Indemnified Taxes or Other Taxepased or asserted on or attributable to amounythba under th
Section) paid by the Administrative Agent, such denor the L/C Issuer, as the case may be, angamgities, intere
and reasonable expenses arising therefrom or wipeict thereto, whether or not such Indemnifiede¥aor Othe
Taxes were correctly or legally imposed or assdriethe relevant Governmental Authority; providedt the Borrowe
shall not indemnify the Administrative Agent, angrider or the L/C Issuer for any penalties or irdetigat are impos:
solely as a result of gross negligence or willfusconduct of the Administrative Agent, any Lendethe L/C Issuer. .
certificate as to the amount of such payment duilitg delivered to the Borrower by a Lender or i€ Issuer (with
copy to the Administrative Agent), or by the Adnsitnative Agent on its own behalf or on behalf afeander or the L/
Issuer, shall be conclusive absent manifest elfran the reasonable discretion of the Borrowery éndemnified Taxe
or Other Taxes are incorrectly or not legally imgmsor asserted by the relevant Governmental Authothe
Administrative Agent, each Lender or the L/C Isswas the case may be, shall, at the expense ddahewer, us
commercially reasonable efforts to cooperate with Borrower to recover and promptly remit such inddied Taxe
or Other Taxes to the Borrower in accordance withsection (f) of this Section. Nothing containedehe shal
derogate from the right of any Lender, the Admnaiste Agent or the L/C Issuer to arrange its tHaies in whateve
manner it sees fit nor shall require any Lendez, Aldministrative Agent or the L/C Issuer to diselany informatio
relating to its tax affairs that it deems confidehbther than as required under Section 3.01)r the avoidance
doubt, neither a Lender nor the L/C Issuer shakréled to recover more than once with respetihéosame amount
Taxes to which the Lender or L/C Issuer is entitechdemnification under this Section.

(d) Evidence of PaymentsAs soon as practicable after any payment of Taxe3ther Taxes by tl
Borrower to a Governmental Authority pursuant tis thection, the Borrower shall deliver to the Adisiirative Ager
the original or a certified copy of a receipt issusy such Governmental Authority evidencing suchnpant, a copy (
the return reporting such payment or other eviderfceuch payment reasonably satisfactory to the iActnative
Agent.

(e) Status of Lenders Any Foreign Lender that is entitled to an exemptfrom or reduction «
withholding tax under the law of the jurisdictiom which the Borrower is resident for tax purpos@sany treaty t
which such jurisdiction is a party, with respecpttyments hereunder or under any other Loan Docusieti deliver t
the Borrower (with a copy to the Administrative A at the time or times prescribed by applicdée or reasonab
requested by the Borrower or the Administrative itgesuch properly completed and executed docunien
prescribed by applicable law as will permit suclymants to be made without withholding or at a redlcate ¢
withholding. In addition, any Lender, if requestadthe Borrower or the Administrative Agent, stagliver such oth
documentation prescribed by applicable law or reably requested by the Borrower or the Administathgent a
will enable the Borrower or the Administrative Agdn determine whether or not such Lender is sukgdacku
withholding or information reporting requirements.




Exhibit 10.3(

Without limiting the generality of the foregoing the Borrower is resident for tax purposes in thmatec
States, any Foreign Lender shall deliver to the®meer and the Administrative Agent (in such numdiecopies as sh
be reasonably requested by the recipient) on or pwithe date on which such Foreign Lender becariesnder und:
this Credit Agreement (and from time to time théeyaupon the reasonable request of the Borrowerthe
Administrative Agent, but only if such Foreign Lamdis legally entitled to do so), whichever of tfidlowing is
applicable:

() duly completed copies of Internal Revenue ServimerPFW-8BEN claiming eligibility for benefit
of an income tax treaty to which the United Stades party,

(i)  duly completed copies of Internal Revenue ServimerPNV-8ECI,

(i)  in the case of a Foreign Lender claiming the bénefi the exemption for portfolio interest un
section 881(c) of the Code, (A) a certificate te #ifect that such Foreign Lender is not (1) a Kiawithin the
meaning of section 881(c)(3)(A) of the Code, (2)@ percent shareholdedf the Borrower within the meani
of section 881(c)(3)(B) of the Code, or (3) a “cofled foreign corporationtiescribed in section 881(c)(3)(C
the Code and (B) duly completed copies of InteRelenue Service Form Y8BEN, or

(iv)  any other form prescribed by applicable law assasbfr claiming exemption from or a reduct
in United States Federal withholding tax duly coetetl together with such supplementary documentass
may be prescribed by applicable law to permit tioer@wver to determine the withholding or deductiequirec
to be made (including, for the avoidance of doulwcumentation necessary for the Borrower or
Administrative Agent to comply with its obligationsnder FATCA, to determine whether any recipier
amounts arising under this Agreement has or hasamplied with such recipierst’obligations under FATC,
or to determine the amount to deduct and/or witthfidm such amounts under FATCA).

() Treatment of Certain RefundsIf the Administrative Agent, any Lender or theCLAssue
determines, in good faith, that it has receivedfand of any Taxes or Other Taxes as to whichstleen indemnifie
by the Borrower or with respect to which the Boreswas paid additional amounts pursuant to thisi@edt shall pa
to the Borrower an amount equal to such refund @mly to the extent of indemnity payments madeadditiona
amounts paid, by the Borrower under this Sectiaih waspect to the Taxes or Other Taxes givingtossuch refund
net of all reasonable otf-pocket expenses of the Administrative Agent, suehder or the L/C Issuer, as the (
may be, and without interest (other than any istepaid by the relevant Governmental Authority widispect to suc
refund),_providedhat the Borrower, upon the request of the Admiatste Agent, such Lender or the L/C Issuer, a¢
to repay the amount paid over to the Borrower (@log penalties, interest or other charges imposeth® relevar
Governmental Authority) to the Administrative Agestich Lender or the L/C Issuer if the AdministratAgent, suc
Lender or the L/C Issuer is required to repay swthnd to such Governmental Authority. This subsecshall not b
construed to require the Administrative Agent, aepder or the L/C
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Issuer to make available its tax returns (or ameotnformation relating to its Taxes that it deerosfidential) to th
Borrower or any other Person.

Section 3.02 lllegality . If any Lender determines that any Law has madaiawful, or that ar
Governmental Authority has asserted that it is whl§ for any Lender or its applicable Lending @#ito make
maintain or fund Eurodollar Rate Loans, or to deiae or charge interest rates based upon the EllmodRate, or an
Governmental Authority has imposed material restms on the authority of such Lender to purchassed, or to tak
deposits of, Dollars in the London interbank markie¢n, on notice thereof by such Lender to the®wer through th
Administrative Agent, any obligation of such Lend@make or continue Eurodollar Rate Loans or toveot Base Ra
Loans to Eurodollar Rate Loans shall be suspendgd such Lender notifies the Administrative Ageand th
Borrower that the circumstances giving rise to sdetermination no longer exist. Upon receipt ofhsmotice, th
Borrower shall, upon demand from such Lender (witbopy to the Administrative Agent), prepay oragplicable
convert all Eurodollar Rate Loans of such LendeB#&se Rate Loans, either on the last day of therdst Perio
therefor, if such Lender may lawfully continue t@imtain such Eurodollar Rate Loans to such daymonediately, i
such Lender may not lawfully continue to maintaurcls Eurodollar Rate Loans. Upon any such prepayroe
conversion, the Borrower shall also pay accruesr@st on the amount so prepaid or converted.

Section 3.03 [Inability to Determine Rateslf the Required Lenders determine that for argsoa i
connection with any request for a Eurodollar Ratar or a conversion to or continuation thereof fatDollal
deposits are not being offered to banks in the baridterbank eurodollar market for the applicabteant and Intere
Period of such Eurodollar Rate Loan, (b) adequatk reasonable means do not exist for determiniegEirodolla
Base Rate for any requested Interest Period wpe to a proposed Eurodollar Rate Loan, or @)ahrodollar Bas
Rate for any requested Interest Period with resfmeat proposed Eurodollar Rate Loan does not adelguand fairly
reflect the cost to such Lenders of funding suchr,dhe Administrative Agent will promptly so ngtithe Compan
and each Lender. Thereafter, the obligation of ltkeders to make or maintain Eurodollar Rate Loamasll e
suspended until the Administrative Agent (upon it&ruction of the Required Lenders) revokes suatica. Upol
receipt of such notice, the Borrower may revoke peyding request for a Borrowing of, conversiomtaontinuatio
of Eurodollar Rate Loans or, failing that, will deemed to have converted such request into a refques Borrowing
of Base Rate Loans in the amount specified therein.

Section 3.04 Increased Costs; Reserves on Eurodollar Rate Loans
(a)Increased Costs Generally. If any Change in Lavl:sha

() impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance ch
or similar requirement against assets of, dep@stts or for the account of, or credit extended artgipated il
by, any Lender (except any reserve requiremengctdtl in the Eurodollar Rate contemplated by Se@i04
(e)) or the L/C Issuer;

(i)  subject any Lender or the L/C Issuer to any Taa&rof kind whatsoever with respect to this Ci
Agreement, any Letter of Credit, any participation
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a Letter of Credit or any Eurodollar Rate Loan mhbgat, or change the basis of Taxation of paymémtsucl
Lender or the L/C Issuer in respect thereof (exéepindemnified Taxes or Other Taxes covered3egctior
3.01 and the imposition of, or any change in the rateaafy Excluded Tax payable by such Lender or ti&
Issuer); or

(i)  impose on any Lender or the L/C Issuer or the Londterbank market any other condition,
or expense affecting this Credit Agreement or Eallad Rate Loans made by such Lender or any Letl
Credit or participation therein;

and the result of any of the foregoing shall beintrease the cost to such Lender of making or ragiimg any
Eurodollar Rate Loan (or of maintaining its obligatto make any such Loan), or to increase thetoostich Lender
the L/C Issuer of participating in, issuing or ntaining any Letter of Credit (or of maintaining itbligation tc
participate in or to issue any Letter of Credit)fmreduce the amount of any sum received or vabé by such Lend
or the L/C Issuer hereunder (whether of principagrest or any other amount) then, upon requesticii Lender or tt
L/C Issuer, the Borrower will pay to such Lendertloe L/C Issuer, as the case may be, such additamaunt o
amounts as will compensate such Lender or the k#0dr, as the case may be, for such additionas costirred c
reduction suffered. Notwithstanding the foregoiad,ender or the L/C Issuer shall be entitled taiesti compensatis
for increased costs or expenses described in #dusdd 3.04(a) only to the extent it is the generaltice or policy ¢
such Lender or the L/C Issuer to request such cosgi®n from other borrowers under comparable ifessl unde
similar circumstances. For the avoidance of doifilst,Lender or the L/C Issuer recovers an amouxeuthis Sectiol
such Lender or L/C Issuer may not recover the sameunt under Section 3.01; similarly, if a Lendethe L/C Issue
recovers an amount under Section 3.01, such LemwdgC Issuer may not recover the same amount uthdeSection.

(b) Capital Requirements If any Lender or the L/C Issuer determines thay &hange in La
affecting such Lender or the L/C Issuer or any liegdOffice of such Lender or such Lender’s or th€ lilssuers
holding company, if any, regarding capital or lidjty requirements has or would have the effecteadiucing the rate
return on such Lender’s or the L/C Issuer’'s capitalon the capital of such Lender’'s or the L/C &% holding
company, if any, as a consequence of this Credie&ment, the Commitments of such Lender or the $oaade by, «
participations in Letters of Credit held by, suadnder, or the Letters of Credit issued by the Lg€liér, to a level belc
that which such Lender or the L/C Issuer or suchdeg’s or the L/C Issues’holding company could have achievec
for such Change in Law (taking into consideratioolsLender’s or the L/C Issusrpolicies and the policies of st
Lender’s or the L/C Issuex’holding company with respect to capital adequatgn from time to time the Borrow
will pay to such Lender or the L/C Issuer, as thsecmay be, such additional amount or amounts lasampensat
such Lender or the L/C Issuer or such Lender's©ieilC Issuer’s holding company for any such reidacsuffered.

(c) Certificates for ReimbursemenA certificate of a Lender or the L/C Issuer sgjtforth the amou
or amounts necessary to compensate such Lendé&edr/€ Issuer or its holding company, as the caasg be, a
specified in subsection (a) or (b) of this Sectonl delivered to the Borrower shall be conclusiveeat manifest errc
The Borrower shall pay such
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Lender or the L/C Issuer, as the case may be, rtieat shown as due on any such certificate witlirdays afte
receipt thereof.

(d) Delay in Requests Failure or delay on the part of any Lender or L€ Issuer to demal
compensation pursuant to the foregoing provisidnthie Section shall not constitute a waiver oftsllenders or the
L/C lIssuer’s right to demand such compensationyidea that the Borrower shall not be required to comptns
Lender or the L/C Issuer pursuant to the foreggingvisions of this Section for any increased castarred o
reductions suffered more than nine months priothto date that such Lender or the L/C Issuer, axdise may b
notifies the Borrower of the Change in Law givinggerto such increased costs or reductions andabf lsenders or the
L/C Issuers intention to claim compensation therefor (exdegt, if the Change in Law giving rise to such eaase
costs or reductions is retroactive, then the amenth period referred to above shall be extendedclade the period
retroactive effect thereof).

(e) Reserves on Eurodollar Rate Loan¥he Borrower shall pay to each Lender, as longud
Lender shall be required to maintain reserves vaipect to liabilities or assets consisting ofrmtuding Eurocurrenc
funds or deposits (currently known as * Eurocurelmbilities ), additional interest on the unpaid principal amaooi
each Eurodollar Rate Loan equal to the actual coktsuch reserves allocated to such Loan by sucidédre (a
determined by such Lender in good faith, which aweieation shall be conclusive), which shall be dnel payable ¢
each date on which interest is payable on such ,jo@videdthe Borrower shall have received at least 10 dpsist
notice (with a copy to the Administrative Agent)safch additional interest from such Lender. If aader fails to giv
notice 10 days prior to the relevant Interest Paywrate, such additional interest shall be duepayéble 10 days fro
receipt of such notice.

Section 3.05 Compensation for Losses Upon demand of any Lender (with a copy to
Administrative Agent) from time to time, the Borrewshall promptly compensate such Lender for and kact
Lender harmless from any loss, cost or expenseriediy it as a result of:

(&) any continuation, conversion, payment or prepayroéany Loan other than a Base Rate Loa
a day other than the last day of the Interest Beoo such Loan (whether voluntary, mandatory, egtc, by
reason of acceleration, or otherwise);

(b) any failure by the Borrower (for a reason othemnthi@e failure of such Lender to make a Loal
prepay, borrow, continue or convert any Loan othan a Base Rate Loan on the date or in the anmmitifiied
by the Borrower; or

(c) any assignment of a Eurodollar Rate Loan on a dlagrdahan the last day of the Interest Pe
therefor as a result of a request by the Borrowesymant to Section 10.12

including any loss of anticipated profits and aogsl or expense arising from the liquidation or ngleyment of fund
obtained by it to maintain such Loan or from fe@yagble to terminate the deposits from which suatd$uwer
obtained. The Borrower shall also pay any custoradministrative fees charged by such Lender in eotion with th
foregoing.
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For purposes of calculating amounts payable byBitweower to the Lenders under this_Section 3.0¢
each Lender shall be deemed to have funded eadud&lar Rate Loan made by it at the Eurodollar BRage used
determining the Eurodollar Rate for such Loan bynatching deposit or other borrowing in the Londateibanl
eurodollar market for a comparable amount and fooraparable period, whether or not such Eurod&kte Loan we
in fact so funded.

Section 3.06 Mitigation Obligations; Replacement of Lender&) Designation of a Different Lendil
Office . If any Lender requests compensation under Se&id#4, or the Borrower is required to pay any additi
amount to any Lender or any Governmental Authdatythe account of any Lender pursuant to Secti®d 3or if any
Lender gives a notice pursuant_to Section 3.@%n such Lender shall use reasonable efforteesignate a differe
Lending Office for funding or booking its Loans Bander or to assign its rights and obligations tneder to another
its offices, branches or affiliates, if, in the grdent of such Lender, such designation or assighjemould eliminat:
or reduce amounts payable pursuant to Section@.&kection 3.04 as the case may be, in the future, or elimirfa
need for the notice pursuant_to Section 3.@2 applicable, and (ii) in each case, would nbfject such Lender to a
unreimbursed cost or expense and would not otherbgsdisadvantageous to such Lender. The Borrogrebii agree
to pay all reasonable costs and expenses incuyradyolender in connection with any such desigmatioassignment.

(b) Replacement of Lendersif any Lender requests compensation under Se@&ibd, or if the
Borrower is required to pay any additional amownany Lender or any Governmental Authority for #iteount of an
Lender pursuant to Section 3.0br if any Lender gives a notice pursuant to $&c8.02, the Company may reple
such Lender in accordance with Section 10.12

Section 3.07 Survival. All of the Borrower’s obligations under this Agie 111 shall survive terminatic
of the Aggregate Commitments and repayment oftaroObligations hereunder.

ARTICLE IV
GUARANTY

Section 4.01 Guaranty. Each of the Guarantors hereby, jointly and sdlyerabsolutely an
unconditionally guarantees, as a guaranty of payraed performance and not merely as a guarantyoliéation
prompt payment when due, whether at stated matinytyequired prepayment, upon acceleration, dersatherwise
and at all times thereafter, of any and all of@#igations (but, with respect to any Guarantcarat time, excluding ¢
Excluded Swap Obligations with respect to such &utar at such time), whether for principal, intéresemiums, fee
indemnities, damages, costs, expenses or othergfiige Borrower to the Secured Parties, arisimgtineder and und
the other Loan Documents (including all renewalgemrsions, amendments, refinancings and other matdn:
thereof and all costs, attorneyises and expenses incurred by the Secured Partmsnection with the collection
enforcement thereof). The Administrative Agenbooks and records showing the amount of the @iubigs shall b
admissible in evidence in any action or proceedamgl, shall be binding upon each Guarantor, andigsine
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for the purpose of establishing the amount of thégations, absent manifest error. This Guarangllsiot be affecte
by the genuineness, validity, regularity or enfalmbty of the Obligations or any instrument or egment evidencir
any Obligations, or by the existence, validity, aog&ability, perfection, norperfection or extent of any collate
therefor, or by any fact or circumstance relatiaghe Obligations which might otherwise constitatelefense to ti
obligations of any Guarantor under this Guaranty aach Guarantor hereby irrevocably waives angraefs it me
now have or hereafter acquire in any way relatm@ry or all of the foregoing (but, with respectatmy Guarantor
any time, excluding all Excluded Swap Obligationthwespect to such Guarantor at such time).

Section 4.02 Rights of Lenders Each Guarantor consents and agrees that theeseParties may,
any time and from time to time, without notice antand, and without affecting the enforceability continuing
effectiveness hereof: (a) amend, extend, renew pommse, discharge, accelerate or otherwise chémgdime fo
payment or the terms of the Obligations or any faeteof; (b) take, hold, exchange, enforce, waietase, fail t
perfect, sell, or otherwise dispose of any secudtythe payment of this Guaranty or any Obligasioft) apply suc
security and direct the order or manner of saleettfeas the Administrative Agent, the L/C Issued dhe Secure
Parties in their sole discretion may determine; é&drelease or substitute one or more of any esstsror othe
guarantors of any of the Obligations. Without limgt the generality of the foregoing, each Guaractmisents to tt
taking of, or failure to take, any action which imign any manner or to any extent vary the riskswth Guarant
under this Guaranty or which, but for this provisionight operate as a discharge of such Guarantor.

Section 4.03 Certain Waivers. Each Guarantor waives (a) any defense arisingelgon of ar
disability, change in corporate existence or stmgtor other defense of the Borrower or any othear@ntor, or th
cessation from any cause whatsoever (including atyor omission of any Secured Party) of the ligbibf the
Borrower or any other Guarantor; (b) any defenssetdaon any claim that such Guarargasbligations exceed or
more burdensome than those of the Borrower or ahgroGuarantor; (c) the benefit of any statute igfithtions
affecting such Guarantarliability hereunder; (d) any right to proceed iagathe Borrower, proceed against or exr
any security for the Obligations, or pursue anyeottemedy in the power of any Secured Party whatsode) an
benefit of and any right to participate in any se@gunow or hereafter held by any Secured Partyt @énto the fulles
extent permitted by law, any and all other defermesenefits that may be derived from or affordgdabplicable lay
limiting the liability of or exonerating guarantoms sureties. Each Guarantor expressly waives etibfis ani
counterclaims and all presentments, demands fampay or performance, notices of nonpayment or ndapeance
protests, notices of protest, notices of dishomat @l other notices or demands of any kind or reatuhatsoever wi
respect to the Obligations, and all notices of ptangce of this Guaranty or of the existence, abeatir incurrence
new or additional Obligations.
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Section 4.04 Obligations Independent The obligations of each Guarantor hereunder laoset o
primary obligor, and not merely as surety, and iadependent of the Obligations and the obligatiohany othe
Guarantor, and a separate action may be brougimsagaich Guarantor to enforce this Guaranty whebhenot th
Borrower or any other Person is joined as a party.

Section 4.05 Subrogation. Each Guarantor shall not exercise any right @fr@gation, contributiol
indemnity, reimbursement or similar rights withgest to any payments it makes under this Guaranty ail of the
Obligations and any amounts payable under this &iarhave been indefeasibly paid and performedilinahd the
Commitments and the Facilities are terminatednif amounts are paid to any Guarantor in violatibthe foregoin:
limitation, then such amounts shall be held inttfos the benefit of the Secured Parties and gbathwith be paid t
the Secured Parties to reduce the amount of thig&ioins, whether matured or unmatured.

Section 4.06 Termination; ReinstatementThis Guaranty is a continuing and irrevocablergogy o
all Obligations now or hereafter existing and shathain in full force and effect until all Obligatis and any oth
amounts payable under this Guaranty are indefgapdid in full in cash and the Commitments and Fheilities witt
respect to the Obligations are terminated. Notwatiding the foregoing, this Guaranty shall contimuéull force anc
effect or be revived, as the case may be, if aiyynegat by or on behalf of the Borrower or any Guswais made, ¢
any of the Secured Parties exercises its righetuff§ in respect of the Obligations and such paynoe the proceeds
such setoff or any part thereof is subsequentlglidated, declared to be fraudulent or preferensietl aside or requir
(including pursuant to any settlement entered byaany of the Secured Parties in their discretionpe repaid to
trustee, receiver or any other party, in connectvith any proceeding under any Debtor Relief Lawstberwise, all
if such payment had not been made or such setaffriod occurred and whether or not the Secured d3adie |
possession of or have released this Guaranty ayaddiess of any prior revocation, rescission, teation or reductiol
The obligations of each Guarantor under this payshall survive termination of this Guaranty.

Section 4.07 Subordination Each Guarantor hereby subordinates the paymeall obligations an
indebtedness of the Borrower owing to such Guarantbether now existing or hereafter arising, iddahg but nc
limited to any obligation of the Borrower to suclu@antor as subrogee of the Secured Parties dtingstrom sucl
Guarantors performance under this Guaranty, to the indddmgpayment in full in cash of all Obligations. tHe
Secured Parties so request, any such obligatiomdebtedness of the Borrower to any Guarantor sietnforced ar
performance received by such Guarantor as trustehidé Secured Parties and the proceeds therelbbghaaid over t
the Secured Parties on account of the Obligatioaswithout reducing or affecting in any manner kiadility of suct
Guarantor under this Guaranty.

Section 4.08 Stay of Acceleration If acceleration of the time for payment of anytleé Obligations
stayed, in connection with any case commenced agamst any Guarantor or the Borrower under anyt@eRelie
Laws, or otherwise, all such amounts shall nonetisebe payable by such Guarantor immediately uparadd by th
Secured Parties.
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Section 4.09 Condition of Borrower. Each Guarantor acknowledges and agrees thas itheasol
responsibility for, and has adequate means of imhtpfrom the Borrower and any other Guarantorhsidormatior
concerning the financial condition, business andraipons of the Borrower and any such other Guaraas suc
Guarantor requires, and that none of the Securdte®aas any duty, and such Guarantor is notnglgn the Secur:
Parties at any time, to disclose to such Guaraatyr information relating to the business, operation financie
condition of the Borrower or any other Guarantarc{s Guarantor waiving any duty on the part of teeu8ed Parties
disclose such information and any defense relatrne failure to provide the same).

Section 4.10 Limitation on Guaranty. It is the intention of the Guarantors, the Lesdand th
Borrower that the obligations of each Guarantoretieder shall be in, but not in excess of, the marimamour
permitted by applicable law. To that end, but otdythe extent such obligations would otherwise beidable, th
obligations of each Guarantor hereunder shall betdd to the maximum amount that, after giving effféo the
incurrence thereof, would not render such Guaramsolvent or unable to make payments in respeamnyf of it
indebtedness as such indebtedness matures ordeclvé&suarantor with an unreasonably small capite. need for ar
such limitation shall be determined, and any suetded limitation shall be effective, at the timetiores that suc
Guarantor is deemed, under applicable law, to itleeitObligations hereunder. Any such limitationlsha apportione
amongst the Obligations (excluding all Excluded Bv@bligations) pro rata in accordance with the eesge amoun
thereof. This paragraph is intended solely to presé¢he rights of the Lenders under this Credit esgnent to tF
maximum extent permitted by applicable law, andhegithe Guarantors, the Borrower nor any othesdeshall hav
any right under this paragraph that it would ndteotvise have under applicable law. The Borrowereach Guarant
agree not to commence any proceeding or actionrsgél limit the amount of the obligation of suclu&@antor unde
this Article IV by reason of this paragraph. For the purposes isf ghragraph, “insolvency”,uhreasonably smi
capital” and “unable to make payments in respecarof of its indebtedness as such indebtedness esashall be
determined in accordance with applicable law.

Section 4.11 Guaranty SupplementsUpon the execution and delivery by any Persoa guarant
supplement in substantially the form of ExhibithH€reto (each, a * Guaranty Supplem®&nt(i) such Person sh.
become and be a Guarantor hereunder, and eachrredein the Loan Documents to a “Guaransiall also mean a
be a reference to such Person, and each refemreacy iother Loan Document to a “Guarantsinall also mean and b
reference to such Person, and (ii) each referentieei Loan Documents to “the Guaranty”, “thereund&hereof” or
words of like import referring to this Guarantyafihmean and be a reference to this Guaranty gdemented by sur
Guaranty Supplement.

Section 4.12 Keepwell . Each Qualified ECP Guarantor hereby jointly amdesally absolutel
unconditionally and irrevocably undertakes to pdevsuch funds or other support as may be neededtinee to tims
by each other Loan Party to honor all of its oldligas under this Guaranty in respect of Obligatitimst are Swe
Obligations (provided, however, that each QualifigdP Guarantor shall only be liable under this iBact.12for the
maximum amount of such liability that can be hergtoyrred without rendering its obligations undastSection
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4.12, or otherwise under this Guaranty, as it relabesutch other Loan Party, voidable under applicéMerelating tc
fraudulent conveyance or fraudulent transfer, apidfor any greater amount). The obligations of eQelalified ECI
Guarantor under this Section shall remain in fafcé and effect in accordance with Section 4.8ach Qualified EC
Guarantor intends that this Section 4cdhstitute, and this Section 4.%Ball be deemed to constitute, keépwell
support, or other agreemeritr the benefit of each other Loan Party for aligmses of Section 1a(18)(A)(v)(ll) of 1
Commodity Exchange Act.

ARTICLE V

CONDITIONS PRECEDENT

Section 5.01 Conditions of Initial Credit ExtensionThe obligation of the L/C Issuer and each Le
to make the initial Credit Extension hereunderubjact to the satisfaction of the following condiits precedent on
prior to the date of such initial Credit Extension:

(@) Execution of Loan Documents and NoteShe Administrative Agens receipt of the followin
each of which shall be originals or facsimiles Iffeled promptly by originals) unless otherwise sfiedi eacl
properly executed by a Responsible Officer of tigmiag Loan Party, each dated the Closing Date ifothe
case of certificates of governmental officials,ewent date before the Closing Date) and each im fanc
substance reasonably satisfactory to the Adminiggr&gent and each of the Lenders:

(i) this Credit Agreement duly executed and deliverg@dch of the Borrower, the Guarant
the Lenders named on the signature pages heresfStingline Lender, the L/C Issuer and
Administrative Agent;

(i)  a Note executed by the Borrower in favor of eachdez requesting a Note; and

(i) the Pledge Agreement, the Security Agreement aerdlirtellectual Property Secur
Agreement(s), each duly executed and delivered doh eof the Loan Parties party thereto anc
Collateral Agent, together with:

(A) to the extent not previously provided to the Cellat Agent, with respect to t
Pledge Agreement, certificates representing thelgel@ Equity Interests referred to the
accompanied by undated stock powers executed mkbla

(B) proper UCG1 Financing Statements filed or in form appropri@tefiling unde
the Uniform Commercial Code of all jurisdiction$,any, that the Collateral Agent may de
necessary in order to perfect the Liens create@muedch of the Collateral Documents, cove
the Collateral described in the Collateral Docuragahd
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(C) evidence that all other action that the Collat&gént may deem necessary in 0
to perfect the Liens created under the Collateaubnents has been taken (including recei
duly executed payoff letters and UEEtermination statements, if any).

(b) Signatures Each of the Loan Parties shall have certifiethe®o Administrative Agent (with copi
to be provided for each Lender) the name and sigeatf each of the persons authorized (i) to signite
respective behalf this Credit Agreement and eadh@fther Loan Documents to which it is a partgl &r) in
the case of the Borrower, to borrow under this @rAdreement. The Lenders may conclusively relysowct
certifications until they receive notice in writifiggm such Loan Party, as the case may be, tochegary.

(c) Loan Certificates The Administrative Agent shall have received anlaertificate of each Lo
Party, in substantially the form of Exhibit Jogether with appropriate attachments which shallde, withou
limitation, the following items: (i) a true, compéeand correct copy of the articles of incorpomaticertificate ¢
limited partnership or certificate of formation arganization of such Loan Party, certified by trexi®tary c
State of such Loan Party’s organization, (ii) aetr@omplete and correct copy of the-laws, partnersh
agreement or limited liability company or operatamgyeement of such Loan Party, (iii) a copy of ibsolution
of the board of directors or other appropriatetgraf such Loan Party authorizing the executioriveey anc
performance by such Loan Party of this Credit Agreet and the other Loan Documents to which it &y
and, with respect to the Borrower, authorizingliberowings hereunder, and (iv) certificates of gease of suc
Loan Party issued by the Secretary of State orlaingtate official for the state of such Loan Paty
organization.

(d) Opinions of Counsel to the Borrower and the Othearl Parties. The Lenders shall have rect
favorable opinions of:

(i) the general counsel for the Borrower and the dtlban Parties, substantially in the forn
Exhibit E ; and

(i)  Sullivan & Cromwell LLP, special New York counsel the Borrower and the other Lc
Parties, substantially in the form of Exhibit F

and covering such other matters as any Lender ndérs or special New York counsel to the Admintsta
Agent, Shearman & Sterling LLP, may reasonably estj¢and for purposes of such opinions such counag
rely upon opinions of counsel in other jurisdicBpprovidedthat such other counsel are reasonably satisfe
to special counsel to the Administrative Agent aaodh other opinions state that the Lenders ardezhto rely
thereon).

(e) [Reserved.
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() Compliance Certificate The Lenders shall have received a CompliancéfCate showing that (
the Borrower is in compliance with the provisiorighos Credit Agreement as of the Closing Date toad (ii) a
of September 30, 2013 and without giving effediht® Chello Acquisition, the Cash Flow Ratio shait excee
6.50 to 1.00.

(g) Other DocumentsSuch other documents, filings, instruments aneparelating to the docume
referred to herein and the transactions contengldtereby as any Lender or special counsel tc
Administrative Agent shall reasonably require shae been received by the Administrative Agentluiding
information reasonably requested as describeddtid®el0.16.

(h) Certain Fees All fees required to be paid to the Administratifgent, the Joint Lead Arrang
and the other Lenders on or before the Closing Bla#dl have been paid. Unless waived by the Adrmatise
Agent, the Borrower shall have paid all fees, chargnd disbursements of counsel to the Adminiggagen
to the extent properly invoiced prior to or on tGésing Date, plus such additional amounts of sigds
charges and disbursements as shall constituteasonable estimate of such fees, charges and skshent
incurred or to be incurred by it through the clgsproceedings ( providetiat such estimate shall not theres
preclude a final settling of accounts between thed@ver and the Administrative Agent).

() Requlatory Approvals The Borrower shall have obtained all consentsapmfovals of, and ma
all filings and registrations with, any Governmemtathority set forth on Schedule 6.08quired with respect
this Credit Agreement and the transactions contate@lhereby (other than as specified in Sched0®)6.

()] Financial Statements The Administrative Agent shall have received &adited consolidate
financial statements of the Company and its subsel for the two fiscal years ended December B122an
(b) unaudited consolidated financial statementshef Company and its subsidiaries (subject to yer@al an
audit adjustments) for any interim quarterly pesiadtiat have ended since the most recent of sucited
financial statements and at least 45 days pritiieéaClosing Date.

(k)  Solvency Certificate A Solvency Certificate attesting to the Solveradythe Company and
Subsidiaries, taken as a whole, after giving effedhe incurrence of indebtedness related thefetm the chie
financial officer of the Company.

()  Chello Acquisition Agreement The Lenders shall have received a certified copyhe Chell
Acquisition Agreement with all annexes, exhibitsl aghedules thereto.

(m)  Original Credit Agreement The Lenders shall have received satisfactory esad that a
commitments under the Original Credit Agreementccorently with the Closing Date are being termidate

(n) [Reserved]
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(o) No Materially Adverse Effect There shall not have occurred since December2812 an
Materially Adverse Effect.

(p) Request for Credit ExtensionThe Administrative Agent shall have received aisst for Cred
Extension in accordance with the requirements liereo

Without limiting the generality of the provisions $ection 9.04 for purposes of determining complia
with the conditions specified in this Section 5,@ach Lender that has signed this Credit Agreesteait be deemed
have consented to, approved or accepted or totiséiesh with, each document or other matter requtreereunder to |
consented to or approved by or acceptable or aat®ly to a Lender unless the Administrative Agshall hav
received notice from such Lender prior to the pegabClosing Date specifying its objection thereto.

Section 5.02 Conditions to all Credit Extensionshe obligation of the L/C Issuer and each Lend
make each Credit Extension hereunder (which sloalintlude any conversion or continuation of anystanding Loa
or any Credit Extension the proceeds of which aneimburse (i) the Swingline Lender for Swinglio@ans or (ii) th
L/C Issuer for amounts drawn under a Letter of @yésisubject to the additional conditions precgdéat:

(@) no Default or Event of Default shall have occureedl be continuing or would result from s
proposed Credit Extension or from the applicatibproceeds thereof;

(b) the representations and warranties of the Borr@medreach other Loan Party_in Article Néreo
or any other Loan Document, or which are contaimedny document furnished at any time under ¢
connection herewith or therewith, shall be true aadect, in all material respects, on and as efdhte of th
making of, and after giving effect to, such Crdektension with the same force and effect as if maand &
of such date, except to the extent that such reptasons and warranties expressly relate to dreedate, it
which case they shall be true and correct, in atamal respects, as of such earlier date, andpéstbat fo
purposes of this Section 5.02he representations and warranties containecatiéh 6.04(axnd_(b)shall be
deemed to refer to the most recent statementsshedipursuant to Section 7.018nd_(a), respectively;

(c) to the extent requested by the Administrative Agent@any Lender, a senior executive of
Company shall have certified compliance with claugg and (b) above to the Administrative Agent an

(d) the Administrative Agent and, if applicable, theCLlssuer shall have received a Request for C
Extension in accordance with the requirements tiereo

The Borrower shall be deemed to have made a repgegs® and warranty hereunder as of the tin
each Credit Extension hereunder that the condispesified in such clauses have been fulfilledfagioh time.
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Section 5.03 Conditions to Subsequent Term A Borrowiiidpe obligation of each Lender to the Cr
Extension constituting the Subsequent Term A Bomgwshall be subject to the following additionalnddions
precedent:

(@) the Chello Acquisition shall have been consummatedshall be consummated substant
concurrently with the Subsequent Term A Borrowiimgaccordance with the terms of the Chello Acgiga
Agreement (which shall not have been amended, Waweotherwise modified in any material respecttlig
Company in a manner materially adverse to the Lendé&hout the consent of the Lead Arranger (sumisen
not to be unreasonably withheld, conditioned oagedl);

(b) satisfaction of the conditions set forth in Sectt02;

(c) a Solvency Certificate attesting to the Solvencythef Company and its Subsidiaries, taken
whole, after giving effect to the Transaction ahd incurrence of indebtedness related thereto, tra@nchie
financial officer of the Company;

(d) the Lead Arranger shall have received Managemeaobtéas (as defined in the Chello Acquisii
Agreement) or other financial information of the gl Company delivered under the Chello Acquisi
Agreement for the trailing twelvenonth period ending on the last day of the Cheldlan@anys most recel
fiscal quarter ended prior to October 27, 2013 fandhe trailing twelvemonth period ending on the last da'
any subsequent fiscal quarter thereafter endeshat #5 days prior to the closing date of the ©h&diquisition;

(e) all fees and expenses required to be paid to tineldrs and the Lead Arranger on or prior tc
date of the Subsequent Term A Borrowing shall Hzeen paid;

(H AMcAecauistier—ECompanrytHEEAMCNI shall have executed and delivered a supplemerite

Pledge Agreement; and

(g) the receipt by the Administrative Agent from then@any of a notice which notice shall desig
most of the New Subsidiaries being acquired inGhello Acquisition initially as Restricted Subsidés unde
this Credit Agreement.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES

Each Loan Party represents and warrants to the iidirative Agent and the Lenders as follows:

Section 6.01 Existence, Qualification and PowerEach Loan Party and each of their Restr
Subsidiaries is a limited or general partnershipitéd liability company or corporation duly orgaad, validly existin
and in good standing (to the extent applicable utiike laws of the jurisdiction that such entityfasmed under) und
the Laws of its jurisdiction of organization anddaly qualified to transact business and is in getahding in a
jurisdictions in
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which such qualification is necessary in view & firoperties and assets owned and presently irdegnd®ee owned at
the business transacted and presently intendeel tabsacted by it except for qualifications theklaf which, singly ¢
in the aggregate, have not had and are not likelyaive a Materially Adverse Effect, and each LoartyPand each !
their Restricted Subsidiaries has full power, attiicand legal right to perform its obligations wmndthis Cred
Agreement, the Notes and the other Loan Documentdhich it is a party.

Section 6.02 Subsidiaries; Affiliates; Loan PartiesSchedules 1.01(and_1.01(ii)contain a comple
and correct list, as of the Closing Date, of alsiReted Subsidiaries and Unrestricted Subsidiaofethe Compan
respectively, and a description of the legal namifresuch Subsidiaries (including, with respect txhe Restricte
Subsidiary, the jurisdiction of its incorporationarganization, the address of its principal platbusiness and its U
taxpayer identification number), the nature of derership interests (shares of stock or genertaintied partnership «
other interests) in such Subsidiaries and the hsldesuch interests and, except as disclosedetd¢imders in writin
prior to the Closing Date, the Company and eachtofSubsidiaries owns all of the ownership intesest its
Subsidiaries indicated in such schedules as bemged by the Company or such Subsidiary, as the wasebe, fre
and clear of all Liens except those created urtueiCollateral Documents, and all such ownershigrasts are valid
issued and, in the case of shares of stock, fudlg pnd norassessable. Schedule 6dithtains a complete and cori
list, as of the Closing Date, of all Controlled #ifites of the Company that are not Subsidiariethef Company, tt
nature of the respective ownership interests it aach Affiliate, and the holder of each such ieser

Section 6.03 Authority; No Conflict. The execution, delivery and performance by edcthe Loatr
Parties of each Loan Document to which it is aypahd each Credit Extension hereunder, have belynadthorize
by all necessary corporate or other organizatiangbn and do not and will not: (a) subject to to@summation of tt
action described in_Section 6.h2reof, violate any Law currently in effect (ottiean violations that, singly or in t
aggregate, have not had and are not likely to reaterially Adverse Effect), or any provision afiyaof the
Company’s or the Restricted Subsidiarie=spective organizational documents presently fiecef(b) conflict with o
result in the breach of, or constitute a defaulrexjuire any consent (except for the consents itbestcionSchedul
6.03, each of which has been duly obtained) under,equire any payment to be made under (i) any Caioi
Obligation to which the Company or any of the Rettd Subsidiaries is a party or their respectik@prties may
bound or affected or (ii) any order, injunction,itvar decree of any Governmental Authority or amitgal award t
which the Company or any of the Restricted Subs&haor their respective properties are subjeceéioh case, ott
than any conflict, breach, default or required emighat, singly or in the aggregate, have notdratiare not likely 1
have a Materially Adverse Effect); or (c) exceppasvided under any Loan Document, result in, gunee, the creatic
or imposition of any Lien upon or with respect ttyaf the properties or assets now owned or hereattquired by tf
Company or any of the Restricted Subsidiaries.

Section 6.04 Financial Condition The Company has furnished to each Lender:
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(@) The consolidated balance sheet of the Companytarmbinsolidated Subsidiaries as of Decel
31, 2012, and the related consolidated statemémpavations and membersapital or deficiency for the fisc
year ended on said date, said financial statenteing been certified by a Registered Public ActognFirm
of nationally recognized standing reasonably a@#etto the Required Lenders; and

(b) The unaudited consolidated balance sheets of thep@oy and its consolidated Subsidiaries
September 30, 2013, and the related consolidat¢ehsénts of operations for the Quarter then ended.

All financial statements referred to above (i) aoenplete and correct in all material respects @ttbjr
the case of the unaudited financial statementsresfé¢o above, to yeaend and audit adjustments), (ii) were prep
in accordance with GAAP consistently applied thiomgt the period covered thereby, except as otherexpressl|
noted therein, and (iii) fairly present the finaalazondition of the respective entity or groupseafities which is or a
the subject of such financial statements (as stabexe), on a consolidated basis, as of the raspedates of th
balance sheets included in such financial statesreamd the results of operations of such entityrougs of entities fc
the respective periods ended on said dates.

None of the Company and its Restricted Subsididraes on any of said dates any material contir
liabilities, liabilities for Taxes, unusual forwaai long-term commitments or unrealized or anticipated legsam an'
unfavorable commitments or operations which arestgurtial in amount, except as referred to or rédléor provide
for in said financial statements of the Company @adconsolidated Subsidiaries as of said respedii@tes or
disclosed to the Lenders in writing prior to the€ihg Date. Except as disclosed to the Lendersritingy prior to the
Closing Date, since December 31, 2012, there has be material adverse change in the financial iond(from tha
shown by the respective balance sheet as of Deee®dh@012 included in said financial statementshe business
or operations of the Company and the RestrictecsiBi#nies taken as a whole orpeo forma combined basis (al
giving effect to the Indebtedness contemplatedetonburred on the Closing Date and the use of pds¢hereof).

Section 6.05 Litigation, Compliance with LawsExcept as disclosed to the Lenders on Scheddte, 6.
there are no actions, suits, proceedings, claindisputes pending, or to the knowledge of any LBarty threatene
against any Loan Party or any Restricted Subsidiargny of their respective properties or assetfre any court «
arbitrator or by or before any Governmental Auttyotihat, singly or in the aggregate, could reastnbb expected
have a Materially Adverse Effect. None of the Ld@arties or any Restricted Subsidiary is in defamitler or i
violation of or with respect to any Laws or any twinjunction or decree of any court, arbitrator @overnment:
Authority, except for (a) defaults or violationsatthave been cured or remedied on or prior to #dte df this Cred
Agreement and (b) defaults or violations which¢ahtinued unremedied, would not be reasonably égfdeo have
Materially Adverse Effect.

Section 6.06 Titles and Liens Except as set forth on Schedule 7,Each of the Loan Parties and
Restricted Subsidiaries has good title to its prige and assets, free and clear of all Liens, gxtteose permitted |
Section 7.17 To the knowledge of the Loan Parties, each oLthemn Parties and their Restricted Subsidiariesspwi
has the right to use, all Intellectual
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Property necessary for each of them to condudbtusness substantially in the same manner as ¢lyrr@anductec
except to the extent that the failure to own orehauch right would not be reasonably expected W@ lRaMateriall
Adverse Effect. Schedule 6.86ts forth a complete and accurate list in all nmealteespects as of the Closing Date of
locations of all Material Real Property owned bg thompany or any of the Restricted Subsidiariesvsigpthe stree
address or other relevant information and state.

Section 6.07 Regulation U; Investment Company Adia) None of the proceeds of any of the Cr
Extensions shall be used to purchase or carrg meduce or retire or refinance any credit incuteegurchase or cari
any Margin Stock or to extend credit to otherstf@ purpose of purchasing or carrying any Margwckst If requeste
by the Administrative Agent or any Lender, the Camp will furnish to the Administrative Agent or $ud.ende
statements in conformity with the requirements eg&ation U.

(b) None of the Company, any Person Controlling the @amg, or any Subsidiary is or is require
be registered as an “investment company” undemiestment Company Act of 1940.

Section 6.08 Taxes. Each of the Loan Parties and the Restricted Sisvgs has filed all Federal, st
and other material tax returns that are requirebdetdiled under any law applicable thereto excehsreturns as
which the failure to file, singly or in the aggrégahas not had and will not have a Materially AdeeEffect, and hi
paid, or made provision for the payment of, all @&shown to be due pursuant to said returns oupotgo an
assessment received by any of the Loan Partieayoofathe Restricted Subsidiaries, except such Jakeany, as al
being contested in good faith and as to which aaeqreserves have been provided or as to whiclfathee to pay
singly or in the aggregate, has not had and idikedy to have a Materially Adverse Effect.

Section 6.09 Senior Debt The Obligations constitute * Senior Deéltor the equivalent term) as sl
term is defined in each Subordinated Debt Docun@nthich the Company or any of its Restricted Sdibsies is
party and that contains such a definition or anyilar definition.

Section 6.10 Full Disclosure. None of the financial statements referred toeot®n 6.04, certificate
or any other written statements delivered by obehalf of any Loan Party to the Administrative Agenany Lende
contains, as of the Closing Date, any untrue stat¢mf a material fact nor do such financial staets, certificates ai
such other written statements, taken as a wholé,torstate a material fact necessary to make tdterasents contain
therein, in light of the circumstances under writodly were made, not misleading.

Section 6.11 No Default. None of the Loan Parties or their Restricted &lidases is in default in tt
payment or performance or observance of any mat@aatractual Obligation, which default, either rmdoor ir
conjunction with all other such defaults, has hats dikely to have a Materially Adverse Effect.
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Section 6.12 Governmental and Third Party Approval&xcept as set forth on_Schedule 6,03
approval or consent of, or filing or registratiorthw any (x) Governmental Authority or (y) any othhird party, in th
case of this clause (y) pursuant to any Contracimigation that is material to the business of @mmnpany or any «
its Restricted Subsidiaries, is required in conoectvith (a) the execution, delivery and performaiy, or enforceme
against, any of the Loan Parties of any Loan Docaurtewhich it is a party, (b) the grant by anytloé Loan Parties
the Liens granted by it pursuant to the Collat&atuments, (c) the perfection or maintenance oflilees create
under the Collateral Documents (including the fpsbrity nature thereof) or (d) the exercise by #dministrativ
Agent or any Lender of its rights under the Loarcuents or the remedies in respect of the Collapensuant to th
Collateral Documents. All approvals, consentsndi$i, registrations or other actions described ine8uale 6.03have
been duly obtained, taken, given or made and dliforce and effect (other than as set forttsohedule 6.03.

Section 6.13 Binding Agreements This Credit Agreement constitutes, and each dtban Documet
when executed and delivered will constitute, tlgalevalid and binding obligations of each of theah Parties that is
party thereto, enforceable in accordance with thespective terms (except for limitations on endéatmlity unde
bankruptcy, reorganization, insolvency and othenilar laws affecting creditorgights generally and limitations on -
availability of the remedy of specific performanogosed by the application of general equitablagipies).

Section 6.14 Anti-Corruption Laws and Sanctiond’he Company has implemented and maintai
effect policies and procedures designed to ensomepkiance by the Company, its Subsidiaries andr thespectiv
directors, officers, employees and agents with Qdiruption Laws and applicable Sanctions, and tbhengany, it
Subsidiaries, and to the knowledge of the Comptrair respective officers and employees its dinecemd agents, ¢
in compliance with Anti€orruption Laws and applicable Sanctions in allenat respects. None of (a) the Comp:i
any Subsidiary or to the knowledge of the Companguxh Subsidiary any of their respective directofficers o
employees, or (b) to the knowledge of the Company, agent of the Company or any Subsidiary thdtaeil in an
capacity in connection with or benefit from theditdacility established hereby, is a Sanctioneds&e. No Borrowin
or Letter of Credit, use of proceeds or other taatien contemplated by the Credit Agreement wilutein a violatiol
by the Loan Parties of Anti-Corruption Laws or apgble Sanctions.

Section 6.15 Investments Schedule 6.18ontains a complete and correct list, as of thesi@tpDate
of all Investments of the Company and the Resttiebsidiaries (other than any Investments in ofRestricte:
Subsidiaries) in excess of $5,000,000, showingébpective amounts of each such Investment anceipective entif
(or group thereof) in which each such Investmestiieen made.

Section 6.16 ERISA Compliance Except that would not reasonably be expectedate la Materiall
Adverse Effect, (i) neither the Company nor any &R Affiliate has, as a result of maintaining omtémating a Plan «
withdrawing from a Multiemployer Plan, (A) incurredr reasonably expects to incur, any liability enditle IV of
ERISA with respect to any Plan, (B)
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incurred, or reasonably expects to incur, any ligbunder Section 4201 or 4203 of ERISA with respéo ¢
Multiemployer Plan, or (C) engaged in a transactianng the past five years that could be subje@dction 4069
4212(c) of ERISA; (ii) no Termination Event has oaed or is reasonably expected to occur with retsfgeany Plar
(i) neither the Company nor any ERISA Affiliateas been notified by the sponsor of a Multiempldykm that suc
Multiemployer Plan is in reorganization (within theeaning of Section 4241 of ERISA), insolvent (witthe meanin
of Section 4245 of ERISA) or has been determinetiedn “endangered” or “critical$tatus within the meaning
Section 432 of the Code or Section 305 of ERISA] an such Multiemployer Plan is reasonably expetbede ir
reorganization, insolvent or in “endangered” oitical” status.

Section 6.17 Solvency. As of the Closing Date, the Loan Parties andrtRastricted Subsidiarie
taken as a whole, after giving effect to the tratisas contemplated hereby and by the other LoaocubDents, ai
Solvent.

Section 6.18 Casualty, Etc.Except as would not individually or in the aggregateasonably |
expected to have a Materially Adverse Effect, sibeeember 31, 2012, neither the businesses n@rdperties of ar
Loan Party or any Restricted Subsidiary is or hasnbaffected by any fire, explosion, accident dreptcasualt
(whether or not covered by insurance).

Section 6.19 Collateral DocumentsThe provisions of the Collateral Documents afeative to creal
in favor of the Collateral Agent for the benefitthie Secured Parties a legal, valid and enforcdaistepriority Lien
(subject to Liens permitted by Section 7)1@n all right, title and interest of the Borrowemd the Guarantors in i
Collateral described therein. Except for filingsmgaeted prior to the Closing Date or as otherwisetemplated herel
or by the Collateral Documents, no filing or otlaetion will be necessary to perfect such Liens.

Section 6.20 Environmental Compliance Except as set forth on Schedule 6&8d with suc
exceptions as, individually or in the aggregateuliaot reasonably be expected to have a Materallyerse Effect:

(i)  (A) the business of the Loan Parties and their iRéstl Subsidiaries is in compliance with
applicable Environmental Laws; and (B) all real pgdy owned by the Loan Parties and their Restd
Subsidiaries is in compliance with all applicablevEEonmental Laws;

(i)  (A) to the knowledge of the Loan Parties, thererer@einderground storage tanks on any of the
property owned by the Loan Parties or any of tReistricted Subsidiaries, and (B) to the knowledgth® Loar
Parties, no Hazardous Materials have been spilledleased in, on or under any of the real propewyed b
the Loan Parties or any of their Restricted Subsiels in an amount that would trigger a reportingeonediatiol
obligation under current Environmental Laws;

(i)  none of the Loan Parties or their Restricted Sudnses have received any written notice, or
directive, claim or demand from any Governmentathduity with respect to any actual or potentiabllidy
under Environmental Laws on the part of any Loan
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Party or Restricted Subsidiary in connection wille tbusiness of the Loan Parties and their Red
Subsidiaries that remains outstanding;

(iv)  to the knowledge of the Loan Parties, none of than_Parties, their Restricted Subsidiaries
any of their respective predecessors is curremthany negotiations with any person that would reguant
agreements or undertakings with any Person thaineghe cleanup of Hazardous Materials on thepemperty
or any third party site by the Loan Parties andr tRestricted Subsidiaries;

(v) no Hazardous Materials generated by the Loan Basti¢heir Restricted Subsidiaries in connec
with the business of the Loan Parties or their iR#stl Subsidiaries are the subject of a writteineclor deman
from any third party;

(vi)  no actions or proceedings are pending or, to tlesviedge of the Company, threatened, to re\
modify or terminate any permit issued to the LoantiBs or their Restricted Subsidiaries under Emritente
Laws; and

(vii)  with respect to the business of the Loan Partiek thrir Restricted Subsidiaries, neither
Borrower nor the Loan Parties nor their Restricdedbsidiaries are the subject of any outstandingemrinotice
order or claim with any Governmental Authority dher Person relating to the business of the LoatieBaan:
their Restricted Subsidiaries regarding Environrakebaws.

Section 6.21 Other Debt Schedule 7.18Existing Indebtedness), Schedule 7(E&isting Guarantee
and_Schedule 7.1(Existing Liens) contain complete and correct Jists of the Closing Date, of all credit agreem:
indentures, purchase agreements, obligations pece®of letters of credit, guarantees and othdrungents (includin
Capital Lease Obligations) in effect on the Clodirage providing for, evidencing, securing or othisewelating to ar
Indebtedness of the Loan Parties or their Restri&ebsidiaries in a principal or face amount eqae$5,000,000 ¢
more and such lists correctly set forth the namfethe debtor or lessee and creditor or lessor wegpect to tr
Indebtedness outstanding or to be outstanding uhdes, the rate of interest or rentals, a desonptf any securi
given or to be given therefor, and the maturitynaturities or expiration date or dates thereof.
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ARTICLE VII

COVENANTS OF THE LOAN PARTIES

From the Closing Date and so long as the Commitsnehthe Lenders shall be in effect and until
payment in full of all Obligations hereunder, thepieation or termination of all Letters of Credicithe performance
all other Obligations of the Loan Parties underltban Documents, each of the Loan Parties agregstthless (x) i
the case of a Financial Covenant, the Required IRiegiTerm A Lenders and (y) in the case of anyeottovenant, tf
Required Lenders, shall otherwise consent in vgitin

A. Informational Covenants:

Section 7.01 Financial Statements and Other InformatioriThe Company will deliver to tl
Administrative Agent and each Lender:

(&) As soon as available and in any event within 6Gddter the end of each of the first three Que
of each fiscal year of the Company: (A) consolidastatements of operations of the Company ar
consolidated Subsidiaries, taken together, and,afty Restricted Group Reporting Peri¢g8tatement ¢
Operations and Balance Sheedf the Company and the Restricted Subsidiars®t together, for such Qua
and for the period from the beginning of such fispear to the end of such Quartere-, (B) the relate
consolidated balance sheetsdof the Company and its consolidated Subsidiarageert together, and, for €
Restricted Group Reporting Period (Statement of r&tmms and Balance Sheet), of the Company an
Restricted Subsidiaries, taken together, as oéttteof such Quarter, and (C) the relatedsolidated cash flc
statements of the Company and its consolidated idahbss, taken together, and, for any Restrictgdu§
Reporting PeriodCash Flow Statement)of the Company and the Restricted Subsidiaréd®rt together, as
the end of such Quartef=which financial statements (other than statemehtsash flows) shall set forth
comparative form the corresponding figures as efahd of and for the corresponding Quarter in tleeqring
fiscal year)—, provided that, for any Restricted Group ReportiPeriod, such comparative figures mus
provided only if such corresponding Quarter wa asRestricted Group Reporting Period. The find
statements required to be delivered pursuant t® 8sction 7.01(a) shaldll be in reasonable detail a
accompanied by a certificate in the form of Exhibit1l of a senior financial executive of the Comp
certifying such financial statements as fairly pragg the financial condition and results of opiers of the
respective entities covered thereby in accordanidd BAAP, excluding accompanying footnotes to
consolidated financial statements and subject, kewdo yearend and audit adjustments, which certifi
shall include a statement that the senior finanekdcutive signing the same has no knowledge, ¢xas
specifically stated, that any Default has occuaed is continuing.

(b) As soon as available and in any event within 12¢sda#ter the end of each fiscal year of
Company: (A) consolidated statements of operatminte Company and its consolidated Subsidiarigsegr
together, and, for any Restricted Group Reportiagdd (Statement of Operations and Balance Sheet)the
Company and the Restricted




Exhibit 10.3(

Subsidiaries, taken together, for such fiscal yeats-(B) the related consolidated balance sheets-of the
Company and its consolidated Subsidiaries, takeeth®r, and, for any Restricted Group Reportingod
(Statement of Operations and Balance Sheet), oftdmpany and the Restricted Subsidiaries, takeetheg, a
of the end of such fiscal year, and (C) the relatedsolidatedcash flow statements of the Company an
consolidated Subsidiaries, taken together, and, aioy Restricted Group Reporting Perig@ash Flov
Statement) of the Company and the Restricted Subsidiarasert together, as of the end of such fiscal yes
=which financial statements (other thaash—ftewstatementf cash flows), beginning with the financi
statements for the year ended December 31, 204R,s&h forth in comparative form the correspondiiggres
as of the end of and for the preceding fiscal yeaprovided that, for any Restricted Group Reporfiteriod
such comparative figures must be provided onlyh# preceding fiscal year was also a Restricted (6
Reporting Period. The financial statements requiogoe delivered pursuant to this Section 7.01ifl)Isll bein
reasonable detail and prepared in accordance WKAFRGand accompanied by (x) an opinion of a Reges
Public Accounting Firm of nationally recognizedrsdang selected by the Company and reasonably addept
the Required Lenders as to said consolidated finhrstatements of the Company and its consolic
Subsidiaries and a certificate of such accountat@gng that, in making the examination necessarysic
opinion, they obtained no knowledge, except as iBpaity stated, of any failure by the Company ary
Restricted Subsidiaries to perform or observe anitsocovenants relating to financial matters imstiCredi
Agreement, and (y) a certificate in the form of ExhD-2 of a senior financial executive of the Comp
stating that such financial statements are coraeck complete and fairly present the financial ctowlianc
results of operations of the respective entitieseoed thereby as of the end of and for such figeal and th:
the executive signing the same has no knowledgeptxas specifically stated, that any Default lkasioed an
IS continuing.

(c) Promptly after their becoming available, to theeaxtnot provided pursuant to Section 7.01(a)
7.01(b), copies of all financial statements and reportsciwithe Company or any Restricted Subsidiary
have sent to the holders of the Senior Notes, amnnited Debt and any Indebtedness specifie8dhedul
7.15, to the extent such statements and reports comfarmation relating to the designation of the Qxamy’s
Subsidiaries as “restricted subsidiariesider the Debt Instruments governing any such ledisiess, and to t
calculation of financial ratios thereunder and espof all regular and periodic reports, if any, ethithe
Company or any Restricted Subsidiary shall haeel fitith the SEC or with any national securitieshexage.

(d) Concurrently with the delivery of the financial tements referred to in Section 7.01éad (b), .
Compliance Certificate, duly completed signed by ¢hief executive officer, chief financial officaéreasurer ¢
controller of the Companyprovided that for any Restricted Group Reporfiegiod (Capital Expenditures), -
Company shall include in such Compliance Certiicéthe capital expenditures of the Company anc
Restricted Subsidiaries, taken together, as oétiaeof such period

(e) As soon as possible and in any event within ters @dier any senior executive of the Compar
any Restricted Subsidiary or of any general parfi@ny Restricted
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Subsidiary shall have obtained knowledge of theuobence of a Default, a statement describing suefall
and the action which is proposed to be taken vesipect thereto.

()  From time to time, with reasonable promptness, dudfer information regarding the busin
affairs and financial condition of the Loan Partsexl their Restricted Subsidiaries as the Admiiste Agen
or any Lender, through the Administrative Agentym@asonably request.

(g) Concurrently with the delivery of the financial tetiaents referred to in Section 7.01éad (b), €
list of any new, or redesignation with respectRestricted Subsidiaries and Unrestricted Subse&Bari

(h) As soon as available, but in any event within threetperiod in which the Company must delive
annual audited financials under Section 7.01@)eport supplementing Schedule 6,0éentifying all Materie
Real Property acquired or disposed of by any LaatyRluring such fiscal year.

Documents or information required to be deliveredspant to this Section 7.@fio the extent any su
documents or information are included in materiatlserwise filed with the SEC) shall be deemed twehbee
delivered on the date on which (i) the Companysfdearterly reports on Form 4Q and annual reports on Form-1Q
as applicable, with the SEC, or on the date on lwthe Company provides a link thereto on the Comisawebsite o
the Internet at the website address listed in &edtD.02or (ii) such documents are posted on the Comzabghalf o
an Internet or intranet website, if any, to whidcle Lender and the Administrative Agent have ac¢etether
commercial, thiretparty website or whether sponsored by the Admiaiiste Agent); providedhat: (A) the Compar
shall deliver paper copies of such documents toAithministrative Agent or any Lender that requebs Company 1
deliver such paper copies until a written requesigase delivering paper copies is given by the iAtnative Agent ¢
such Lender and (B) the Company shall notify thenkudstrative Agent (by facsimile or electronic maof the postin
of any such documents and provide to the AdmirtisgaAgent by electronic mail electronic versiornise(, soft copies
of such documents. Notwithstanding anything com@iherein, in every instance the Company shalleogiired t
provide paper copies of the Compliance Certificagegiired by Section 7.01(t) the Administrative Agent. Except
such Compliance Certificates, the AdministrativeeAgshall have no obligation to request the dejiverto maintai
copies of the documents referred to above, andhyneaent shall have no responsibility to monitomgdiance by th
Company with any such request for delivery, anchdaander shall be solely responsible for requedtigigvery to it o
maintaining its copies of such documents.

B. Affirmative Covenants:

Section 7.02 Taxes and Claims Each of the Loan Parties will, and will cause Restricte:
Subsidiaries to, pay and discharge all materialeSaxnposed upon it or upon its income or profits,upon an
properties or assets belonging to it, and all nlté¥es or other charges for all lawful claims aiif unpaid, could t
reasonably expected to become a Lien (other themi®ed Liens) upon the property of any of the Ldarties or ar
of their Restricted Subsidiaries, providéndt none of the Loan Parties or their RestrictedsRliaries shall be requir
to pay any
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such Tax, fee or other claim as to which the sughn Party or Restricted Subsidiary has a good Eathis to believe
not due and owing and, to the extent then appriepriae payment thereof is being contested in daibll and by prope
proceedings, providethat such Loan Party or Restricted Subsidiary namstadequate reserves in accordance
GAAP with respect thereto.

Section 7.03 Insurance. Each of the Loan Parties will, and will causeRtsstricted Subsidiaries
maintain insurance issued by financially sound esplitable insurance companies with respect toripegrties an
business in such amounts and against such risissussially carried by owners of similar businesseg properties
the same general areas in which such Loan ParRestricted Subsidiary operates. Each of the LoatieBawill, anc
will cause its Restricted Subsidiaries to, requhat each insurance policy on its assets and prepename tt
Administrative Agent, as administrative agent foe Secured Parties, as additional insured andpigse to the exte
of the Obligations. The Company will furnish (osa to be furnished) to any Lender, upon the regqfesich Lende
from time to time, full information as to the inamce maintained in accordance with this Sectio8 7.0

Section 7.04 Maintenance of Existence; Conduct of Businegsich of the Loan Parties will, and \
cause its Restricted Subsidiaries to, preservewend maintain in full force and effect its legxistence and gor
standing under the Laws of the jurisdiction ofatganization, and all of its rights, privileges;einses and franchis
except (i) where a failure to do so, singly or e taggregate, is not likely to have a Materiallwéide Effect or (i
pursuant to a transaction expressly permitted puntsto this Credit Agreement.

Section 7.05 Maintenance of and Access to PropertiEsich of the Loan Parties will, and will caus:
Restricted Subsidiaries to, preserve and protegiritperties and assets necessary in its busimggsd working orde
and condition, ordinary wear and tear excepted exugpt where a failure to do so, singly or in tggragate, is n
likely to have a Materially Adverse Effect, and glermit representatives of the Administrative Agéand solel
during the continuance of an Event of Default, thepective Revolving Credit Lenders and Term A lexafito visi
and inspect such properties, and to examine aneé ®ekacts from its books and records, during nblbasiness hour

Section 7.06 Compliance with Applicable Laws Each of the Loan Parties will, and will cause
Restricted Subsidiaries to, comply with the requieats of all applicable Laws (including but not ited tc
Environmental Laws) and all orders, writs, injunas and decrees of any Governmental Authority adbref which i
likely to have, singly or in the aggregate, a Mialgr Adverse Effect, except where contested indyéaith and b
proper proceedings if it maintains adequate resdrvaccordance with GAAP with respect thereto.

Section 7.07 Litigation . Each of the Loan Parties will promptly give tee tAdministrative Ager
notice in writing (and the Administrative Agent imiotify each Lender) of all actions, suits, prodiegs, claims ¢
disputes before any courts, arbitrators or GovemaiteAuthority against it or its Restricted Subaris or, to it
knowledge, otherwise affecting it or any of itspestive properties or assets, except actions,, quitseedings, clair
or disputes which are not reasonably likely toghiror in the aggregate, have a Materially Advdesect. Following
the initial notice of each such action, suit, pextiag, claim or dispute, supplementary notices of
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all material developments in respect thereof shallgiven from time to time in like manner. The mEthereb
acknowledge that the prompt notice to the Admiaiste Agent and each Lender required by this Secti@7shall be
satisfied by public reporting of such actions, sugroceedings, claims or disputes by the Compatty twe SEC in
filing made pursuant to Securities Laws.

(@) The Company will maintain in effect and enforceigies and procedures reasonably design
ensure compliance by the Company, its Subsidiamelstheir respective directors, officers, employaed agents wi
Anti-Corruption Laws and applicable Sanctions.

Section 7.08 Subsidiaries (a) Any New Subsidiary acquired or formed by ther@any shall b
deemed an Unrestricted Subsidiary unless the pom&sof Section 7.1&vould not permit the Investment in si
Unrestricted Subsidiary at the time of its acqigsitor formation;_providedhat, within 60 days after the consumma
of the Chello Acquisition, subject to local law,nstituent document restrictions and compliance witth Companys
other debt instruments the Company shall desigaata Restricted Subsidiary each New Subsidiaryigemjin the
Chello Acquisition that was not designated as ariRésd Subsidiary pursuant to Section 5.03(g) othan (i) any joir
venture entities or (i) any such New Subsidiateshe extent such designation would result in metadverse te
consequences to the Company and its Subsidiaries.

(b) The Company may designate, so long as (i) no Dieéxigdts or would result therefrom and (ii)
Company is in pro forma compliance with the Finah€@ovenants recomputed as of the last day of th&t mecentl
ended Quarter for which financial statements hagenbdelivered pursuant to Section 7,0dny New Subsidiar
including a New Subsidiary deemed to be an Unistti Subsidiary pursuant to clause (a) above, Resdricte
Subsidiary by giving a notice captioned “Designataf Restricted Subsidiarytb the Administrative Agent promp
upon the acquisition or formation of such New Sdiasy, such notice to specify whether such New ®lidny has bee
designated as a “restricted subsidiafgi’ purposes of any Debt Instruments governing Beymitted Debt or ai
Indebtedness specified in Schedule 7.#perWithin 45 days ofuch designatiorstbiectto-the-timeperiots—setit
H-Sectior—ttthe Company will cause such New Restricted Subsid@ undertake all of the obligations 6fa
Restricted Subsidiary under this Credit Agreementand—i)ri. In the event that the New Restricted Subsidiary
wholly owned Domestic Subsidianthe Company will, subject to the time periodsfeeth in Section 7.11, cause si
New Restricted Subsidiary that is a wholly ownedrlhetic Subsidiary to undertake all of the obligagiaf (x) a “
Guarantor” under this Credit Agreement, (y) a_* Grantbunder the Security Agreement and Intellectual Py
Security Agreement, and (z) if applicable, a * Bj@d” under the Pledge Agreement. Each such New Resl
Subsidiary shall thereafter be a “ Restricted Sliasy” and, in the event that the New Restricted Subsidsaa wholly
owned Domestic Subsidiary, a “ Guarantdor all purposes of this Credit Agreement, a “G@” for all purposes ¢
the Security Agreement, and (if applicable) a “daler” for all purposes of the Pledge Agreement. Notwéhding th:
foregoing, the Company may cause, at its eleciiorgrder to meet the conditions applicable to arHaxge or
Permitted Acquisition hereunder, a New Restrictedbsgliary that is not a wholly owned Domestic Sdlasiy tc
undertake all of the obligations of (I) a_*“ Guamant under this Agreement, (lI) a * Grantdrunder the Securi
Agreement, and (lll) if applicable, a “Pledgarihder the Pledge Agreement. Each such New Restrigtbsidiary s
designated shall thereafter be a * Guarahfor all purposes of this
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Agreement, a “ Grantdrfor all purposes of the Security Agreement aricfiplicable) a “ Pledggdr for all purposes «
the Pledge Agreement.

(c) (i) The Company may redesignate, so long as (pefault exists or would result therefrom and
the Company is in pro forma compliance with theaficial Covenants recomputed as of the last dayeofriost recent
ended Quarter for which financial statements haenldelivered pursuant to Section 7,.@hy Restricted Subsidiary
an Unrestricted Subsidiary or any Unrestricted ®lidiy as a Restricted Subsidiary by giving a retio the
Administrative Agent captioned “Redesignation of sRieted Subsidiary” or Redesignation of Unrestrict
Subsidiary”, as the case may be. In the case of any redesignafi@ny Unrestricted Subsidiary as a Restr
Subsidiary, promptly upon such redesignation, then@any will cause (by documentation reasonablfatiory to th
Required Lenders) such New Restricted Subsidiagnttertake all of the obligations of (A) a “ Resteid Subsidiary
under this Credit Agreement, (B) in the event tii& New Restricted Subsidiary is a wholly owned [@sti
Subsidiary, (x) a “_Guarantdr under this Credit Agreement, (y) a_*“ Grantbrunder the Security Agreement
Intellectual Property Security Agreement, and {zgplicable, a “ Pledgdr under the Pledge Agreement. Each :
New Restricted Subsidiary shall thereafter b* Restricted Subsidiary and, in the event that the New Restri
Subsidiary is a Domestic Subsidiary, a * Guararit@or all purposes of this Credit Agreement, a “a@tor” for all
purposes of the Security Agreement, and (if appleaa “ Pledgor for all purposes of the Pledge Agreementihe

(d) Notwithstanding anything to the contrary contaimedhis Section 7.08 in no event shall (i) at
Significant Company be redesignated as an UnresdriSubsidiary, or (i) any New Subsidiary be deaigd, or an
Unrestricted Subsidiary be redesignated, as a iBtestrSubsidiary if not owned directly by the Bamer or anothe
Restricted Subsidiary.

Section 7.09 Books and Records(a) Maintain proper books of record and account, inclvhentrie
that are full, true and correct in all materialpests and are in conformity with GAAP consisterafyplied shall b
made of all material financial transactions andenat matters involving the assets and busineskeot.oan Parties
the Restricted Subsidiaries, as the case may loe(lgnexcept to the extent failure to do so woubd reasonably
expected to have a Materially Adverse Effect, naimtsuch books of record and account in conforrwitsh all
applicable requirements of any Governmental Autiidniaving regulatory jurisdiction over the Loan fReg or th
Restricted Subsidiaries, as the case may be.

Section 7.10 Use of Proceeds Use the proceeds of the Credit Extensions taefinance certa
Indebtedness of the Company and its subsidiaii¢snéke permitted investments, acquisitions arstriiutions, an
(i) fund working capital and general corporaterpases of the Borrower and its Subsidiaries natantravention ¢
any Law or of any Loan Document, including the paymof fees and expenses related to the Transaarah th:
transactions contemplated
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hereby. The proceeds of the Subsequent Term A ®orgoshall be used to finance in part the Chellgéisition and t
pay fees and expenses related thereto.

Section 7.11 Covenant to Guarantee Obligations and Give Security

(@) Upon (x) the designation of any Subsidiary as a Restri§atisidiary (other than a Fore
Subsidiary or a Subsidiary that is held directlynmatirectly by a Foreign Subsidiary), Jythe formation or acquisition
any New Subsidiary (other than an Unrestricted Blidoy, a Foreign Subsidiary or a Subsidiary tisalheld directly ¢
indirectly by a Foreign Subsidiary) by any Loantidhat is required to become a Guarantor, Graaual; if applicable
Pledgor under_Section 7.Q8or (¥-z ) the acquisition of any property by any Loan Paftguch property, in tf
reasonable judgment of the Administrative Agentlishot already be subject to a perfected firsbpy security
interest in favor of the Collateral Agent for thenefit of the Secured Parties, then the Companly; sthdahe Companyg
expense:

(i)  within 30 days (or such Ionger period as the Adsimative Agent may agree in its reason
discretion)a ereaftercause such Subsidiary (if it has not already danets
duly execute and deliver to the Administrative AgariGuaranty Supplement;

(i)  within 30 days (or such Ionger period as the Adstrative Agent may agree in its reason
discretion)aftersteh-formatiororaeets ttidinereafter, furnish to the Administrative Agent a descriptmirthe
real and personal property of such Subsidiary oh siewly-acquired property, in detail reasonably satisfa
to the Administrative Agent;

(i) within 45 daysthereafter(or such longer period as the Administrative Agergty agree in i
reasonable discretiomftersteh+formatiororacetstiocause such Subsidiary or Loan Parés the case m
be (if it has not already done sQ)to duly execute and deliver to the Administrativgefit supplement
Collateral Documents, as specified by and in forrd aubstance reasonably satisfactory to the Adireriige
Agent (or in substantially the form attached to 8exurity Agreement, if applicable) (including aely of al
certificates representing Pledged Equity Interestand of such Subsidiary, and other instrumentgheftypt
specified in_Section 5.01(a)(ii)

(iv)  within 60 days (or such longer period as the Adstrative Agent may agree in its reason
discretion) after—steh—formatior—or—acetistticthereafter, cause such Subsidiary or Loan Party (if it hat
already done so) to take any actions required umnlder Security Agreement (including the recording
mortgages with respect to any Material Real Prgpsotacquired, the filing of UCC financing statenserthe
giving of notices and the endorsement of noticeditben documents) as may be reasonably requestetihéd
Administrative Agent to vest in the Administrati®gent (or in any representative of the AdministratAgen
designated by it) valid and subsisting Liens onpgheperties subject to the supplemental CollatBaument
delivered pursuant to this Section 7;Jdrovidedthat, for the avoidance of doubt, such pledge diealimited tc
() in the case of Equity Interests of a ForeigtSdiary, no more than the Defined Percentage pictass
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of Equity Interest of a Foreign Subsidiary direathyned by a Domestic Subsidiary, and (ii) in theecaf an
Indebtedness owed by a Foreign Subsidiary to a [Raaty, no more than the Defined Percentage of sacl
Indebtedness of a Foreign Subsidiary directly owmed Domestic Subsidiary; and

(v) within 60 daysafter—steh—formation—or—acauisttiethereafter,in the case of any Material R
Property, deliver, (i) upon the request of the Adistrative Agent in its reasonable discretion, he
Administrative Agent with respect to each parceMdaterial Real Property owned by each Loan Partyewly
acquired or newly formed Subsidiary, the Mortgagéle, reports and surveys, each in scope, formsardtanc
reasonably satisfactory to the Administrative Agefii) to the extent received by the Company, te
Administrative Agent with respect to each parceMaterial Real Property owned by each Loan Partyewly
acquired or newly formed Subsidiary, engineerimgjssand other reports, and environmental assedsrapart:
and (iii) to the Administrative Agent, all othererms set forth on_Schedule 7.1&ach in scope, form a
substance reasonably satisfactory to the Admitig&r@gent.

(b) Notwithstanding anything to the contrary in any hddocument,

(i) no Loan Party shall be required to pledge any Eduaterest under any Loan Document other
(x) the Equity taterestanterestof a Domestic Subsidiary, not including any Exckdldlh)mestlc Sub5|d|ary, a
(y) no more than the Defined Percentage of anysafi€quity Interest of (i
fertts—steeessoer—(tranany Excluded Domestic Subsidiary, (i) any Fore&ub&dlarv dlrectlv held by

Domestlc SubS|dlarv including eEb(cIuded Domestlc Subsidiargnd (iii) any Suberd-n-&w—d1+eet-l-y—ewaed—|
s aftyForeign Subsidiary directly

Subsrel-n—arryheld by a Sundance Internatlonal Guarantor

(||) the Secured Partles shall have recourse againdtsiaal be entitled to recover fromAME
any Excluded Domestic Subsidiaaynd each of the Sundal
Internatlonal Guarantomrsuant to its Guaranty only to the extent oftlpe Defined Percentage of each cla:
Equity Interests in each of its direcibyvned Foreign Subsidiaries and the Defined Pergentaf eac
Indebtedness owed by its directiyvned Foreign Subsidiaries to it, or the proceedmfthe disposal of tl
Defined Percentage of such class of Equity Interesiof the Defined Percentage of such Indebtedaess (y
its assets other than Equity Interests and Indebktsdof Foreign Subsidiaries (or proceeds fromdibpose
thereof);andprovided that (a) the Secured Parties shall diralls have recourse against the Defined Perce
of the amounts outstanding under the Permitted &I|&®organization Note and (b) the Secured Pastiet
have recourse to 100% of the assets of each Suadiatecnational Guarantor excluding any Equity les¢ in o
held by a Sundance International Guarantor thatens the Defined Percentage thereof; and
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(i)  no Foreign Subsidiary (other than the Sundancedat®mnal Guarantors) shall be a Guarantor.

(c) Promptly upon request by the Company or applichbkn Parties in connection with the tran
(whether in one transaction or in a series of @matisns) of (a) all of the Compamsyownership interests in RMH (
and its subsidiaries to AMCNI or (b) the Compangwnership interests in the Chello Company Holddumpanie
directly held by AMCNI to AMC Global and RMH GE afwd their respective Subsidiaries, as part of tbenfitec
Global Reorganization, the Administrative Agentlslelease:

(i) each such entity to be transferred from all tegisting (A) pledges of any Equity Interest of s
entity and (B) Liens on any property owned by sewthty, granted to or held by the Administrativeehg unde
any Loan Document; and

(i) Sundance Channel Europe LLC from its obligations(As a Guarantor under this Cre
Agreement, (B) dGrantof under the Security Agreement and (CPdedgotl under the Pledge Agreement.

(d)  Within 15 Business Days (or such longer periodhes Administrative Agent may agree in
reasonable discretion) of the Administrative Aggnanting all of the releases provided for in Settibll(c), th
Company shall, at the Companmyexpense:

(i) cause the Defined Percentage of each class of\Ebntérests of any Foreign Subsidiary helc
AMCNI and each of the Sundance International Guaranto be pledged in favor of the Collateral At
pursuant to the Pledge Agreement (and, notwithgtarahy other provision of this Agreement, in n@elvsha
the Secured Parties be entitled, pursuant to arrasult of any exercise of rights under the Loacunents, to
recovery of or recourse against more than the Bdfidercentage of each class of Equity InterestsFadreigl
Subsidiary held by any Excluded Domestic Subsid@r$undance International Guarantor (or of thee@ed
from the disposal thereof) or more than the Defifkmicentage of any Indebtedness held by any Exd
Domestic Subsidiary or Sundance International Giargor of the proceeds from the disposal thejeof)

(i)  cause AMCNI, and each of the Sundance InternatiGuarantors to duly execute and delive
the Administrative Agent supplemental CollateralcDments, as specified by and in form and subs
reasonably satisfactory to the Administrative Agéot in substantially the form attached to the Siy¢
Agreement, if applicable) (including delivery ofl akrtificates representing Pledged Equity Inteyest suc
Subsidiary, and other instruments of the type $igecin Section 5.01(a)(iii)); and

(iii) tause the $400,000,000 of loans made by RMt
(or_its predecessors or successors) to AMC Glabdlet evidenced by one or more promissory notesldq
100% of the loarisaggregate principal amount (collectively, tigermitted Global Reorganization Notéssuel
by AMC Global to RMH GE (or its predecessors orcassors), and cause RMH GE (or its predecess
successors) to deliver to the Administrative Aceeptedge of the Defined Percentage of the Permitted
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Global Reorganization Note, together with an undlat®te power executed in blank and any nece
endorsement.

(e) ferNotwithstanding anything to the contrary in any hdaocument, on or prior to the date
which any Mortgage is delivered pursuant to thisti®a 7.11, (i) evidence as to whether the Material Real Priyptc
be encumbered by such Mortgage includes any bugiltticated in an area designated by the Federal ganey
Management Agency as having special flood or mide dhazards (such a Material Real PropertyFdd Hazar
Property”) pursuant to a standard flood hazard determinatiom fordered and received by the Administrative Ag
and (ii) if such Material Real Property is a Flagdzard Property, (A) evidence as to whether thensonity in whick
such Material Real Property is located is partitigpin the National Flood Insurance Program, (B3 Borrowers
written acknowledgment of receipt of written natétion from the Administrative Agent as to the fdt such Materi.
Real Property is a Flood Hazard Property and aghtether the community in which each such Flood IrhPaoperty i
located is participating in the National Flood Ireuce Program and (C) if the community is particigain the
National Flood Insurance Program, a declaratiorepaanpfirming that flood insurance has been isshedetinder, «
such other evidence of flood insurance satisfactorthe Administrative Agent and naming the Collaktédgent as &
additional insured and sole loss payee/mortgagd®ebalf of the Secured Parties.

Section 7.12 Further AssurancesPromptly upon request by the Administrative Agemtany Lende
through the Administrative Agent, each Loan Pahglis(a) correct any material defect or error timaty be discovere
in any Loan Document or in the execution, acknogtednt, filing or recordation thereof, and (b) daeeute
acknowledge, deliver, record,necord, file, refile, register and reregister any and all such further acts, de
certificates, assurances and other instrumentheaddministrative Agent, or any Lender through faministrative
Agent, may reasonably require from time to timeorder to (i) carry out more effectively the purpesd the Loa
Documents, (ii) to the fullest extent permitted dgplicable Law, subject any Loan Party’s or anyt®fSubsidiaries’
properties, assets, rights or interests to thed leow or hereafter intended to be covered by anthefCollatere
Documents, (iii) perfect and maintain the validiffectiveness and priority of any of the Collatddbacuments and al
of the Liens intended to be created thereunder(afdassure, convey, grant, assign, transfer, jpveserotect an
confirm more effectively unto the Secured Partles rights granted or now or hereafter intendedet@tanted to tf
Secured Parties under any Loan Document or undgro#imer instrument executed in connection with &mar
Document to which any Loan Party or any of its Sdibsies is or is to be a party, and cause eadts Gubsidiaries 1
do so.

Section 7.13 Designation as Senior DebThe Loan Parties shall designate all Obligatasnshe sole “
Designated Senior Indebtednégsr an equivalent term) under, and defined iry 8nbordinated Debt Documents.

Section 7.14 Maintenance of RatingsIn the case of the Company, at all times use ceruially
reasonable efforts to maintain public ratings igshg Moodys and S&P with respect to itself as an entity, et
respect to the Loans made hereunder.
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C. Negative Covenants:

Section 7.15 Indebtedness None of the Loan Parties will, or will permit amf its Restricte
Subsidiaries to, create, incur or suffer to exist bndebtedness except:

() Indebtedness hereunder,

(i)  Indebtedness in respect of the Senior Notes, anyiRed Debt and any Permitted Refinant
Indebtedness;

(i) (i) obligations under or in respect of interester&wap Contracts up to an aggregate not
principal amount not to exceed at any time an amegual to the Commitments of all the Lenders ie
aggregate at such time and (ii) obligations owingear other Swap Contracts entered into in ordenamag
existing or anticipated exchange rate or commaqgliise risks and not for speculative purposes;

(iv) Guarantees and letters of credit not prohibite&égtion 7.16

(v) Indebtedness (A) of any Loan Party owed to anyrdtlean Party, (B) of a nohean Party wholl
owned Restricted Subsidiary owed to another boan Party wholly owned Restricted Subsidiary, (€)s
wholly owned norLoan Party Foreign Restricted Subsidiary owed totlzr wholly owned noh-oan Part
Foreign Restricted Subsidiary, (D) of a wholly owreoreign Restricted Subsidiary owed to a LoanyFarar
aggregate principal amount together with all amsumturred pursuant to Section 7.18(xii) ()t to exceed
any time outstanding $75,000,000, (E) of a renwholly owned ForeigrRestrictedSubsidiary or a foreign joi
venturethat is a Restricted Subsidiaoywed to a wholly owned Foreign Subsidiary (togethwth all othe
Investments in and Guarantees in respect of sudiesrby wholly owned Foreign Subsidiaries peredtby thi:
clause (v)(E), Section 7.16(iii)(Gnd_Section 7.18(xii)(D) in an aggregate principal amount not to exce
any time outstanding $5;666;666-a1d5,000,000(F) of a wholly owned Foreign Subsidiary owed tbaar
Party in connection with the consummation of thel@hAcquisition so long as such Indebtednessesigéd &
Collateral in accordance with the terms of Seciidil and (G) that is intercompany incurred in connectigth
the consummation of the Permitted Global Reorgdioza

(vi) Indebtedness issued and outstanding on the Cl@aitg to the extent set forth &chedule 7.1
and any Permitted Refinancing Indebtedness retatzeto;

(vii)  Indebtedness incurred by the Borrower or any Guaras consideration for, and to finance ¢
and expenses of, Permitted Acquisitions, so lonfl)asich indebtedness is unsecured; (ii) the Campeoulc
be in compliance, on a pro forma basis after givefigct to the consummation of such acquisition #ma
incurrence or assumption of such indebtedness imnexiion therewith, with the Financial Coven:
recomputed as of the last day of the most recamtled Quarter for which financial statements were/erec
pursuant to_Section 7.04nd calculated as if such acquisition was consumanand such indebtedness
incurred on the first day of the 4&honth period
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then ended (such pro forma basis to include, ilCtbmpany$ discretion, a reasonable estimate of savings
such acquisition (A) that have been realized, @Which the steps necessary for realization haenaken, «
(C) for which the steps necessary for realizati@raasonably expected to be taken within 12 mauithise dat
of such acquisition, in each case, certified byGoenpany), (iii) before and after giving effect b, no defau
or Event of Default shall have occurred and be inairig, and (iv) such Indebtedness has a matuatg
earlier than the date that is six months afterl#test Maturity Date of the then existing Facibtiand has r
mandatory redemptions prior to the Maturity Datehwiespect to the Term A Facility (other than cosdoy
asset sale and change of control offers that djeaLto prior payment and termination of the Haesg);

(viii) Capital Lease Obligations and purchase money diniga for fixed or capital assets in
aggregate amount outstanding at any one time rotdeed %5;666;66€1.00,000,000

(ix)  Indebtedness in connection with issuance of onmare standby letters of credit or performe
bonds securing obligations of the type set fortblauses (i) and (ii) of the definition of “ Perteidl Liens’;

(x) Indebtedness consisting of (i) the financing olinasce premiums or (ii) taker—pay obligation
of the Borrower or any of the Restricted Subsi@sircontained in supply arrangements, in each aadég
ordinary course of business;

(xi)  cash management obligations and Indebtedness @acurrrespect of netting services, overt
protection and similar arrangements;

(xii) Indebtedness of a Person existing at the time Serkon became a Restricted Subsidia
property was acquired from such Person to the éstech Indebtedness was not incurred in conneetitm or
in contemplation of, such Person becoming a RéstriSubsidiary or the acquisition of such propentyt, tc
exceed in an aggregate principal amount at any @otstanding $75,000,000 and any Permitted Refing
Indebtedness related thereto (it being understbat any accrued but unpaid interest and the amouatl
expenses and premiums incurred in connection thérewlded to any principal amount shall not coostitar
increment in principal for purposes of this pargiwa

(xiii)  any earnout obligation that comprises a portiothefconsideration for a Permitted Acquisition;

(xiv) Indebtedness consisting of obligations under defercompensation or other sim
arrangements incurred by the Borrower or any RaesttiSubsidiary in connection with the Transactod an
Permitted Acquisition;

(xv)  Monetization Indebtedness; providiétit, the Company shall provide to the Administai\gen
prompt written notice of any such Monetization
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Indebtedness incurred by the Borrower or a Restti@ubsidiary together with a brief descriptiorthed term
thereof;

(xvi)  Indebtedness incurred as consideration for any BedrAcquisition and consisting solely ¢
deferred or contingent obligation to deliver Equitierests in the Company;

(xvii)  other Indebtedness of the Borrower or any Restli@absidiary, to the extent not otherv
permitted by clauses (i) through (xvi) of this Seat7.15, so long as the aggregate principal amount asuadl
Indebtedness outstanding at any one time pursadhist clause (xvii) shall not exceed the sum &®R00,00(
and

(xviii) Indebtedness incurred by Foreign Subsidiaries iraggregate principal amount at any t
outstanding not to exceed $250,000,000.

Notwithstanding any other provision of this Sectibd5, the maximum amount of Indebtedness that beaincurre:
pursuant to this Section 7.15 shall not be deeméxe texceeded with respect to any outstanding tedebss due sole
to the result of fluctuations in the exchange rafesurrencies or changes in GAAP.

Section 7.16 Contingent Liabilities None of the Loan Parties will, or will permit anfits Restricte
Subsidiaries to, directly or indirectly (includingjthout limitation, by means of causing a bankofmen a letter «
credit), guarantee, endorse, contingently agreeutchase or to furnish funds for the payment orntemiance of, (
otherwise be or become contingently liable uporwih respect to, the Indebtedness, other obligatioret wortr
working capital or earnings of any Person, or gui®a the payment of dividends or other distribigiapon the stock
other ownership interests of any Person, or agveputchase, sell or lease (as lessee or lessopeiyo product:
materials, supplies or services primarily for thegmse of enabling a debtor to make payment obbigyations or t
assure a creditor against loss (all such transacteing herein called_* Guarantéesexcept:

(i) the Guarantees in Article IV
(i)  endorsements of negotiable instruments for deposibllection in the ordinary course of busine

(i)  Guarantees (A) by the Borrower or one or more efRlestricted Subsidiaries of Indebtednes
and other obligations (incurred in the ordinary rseuof business) of, another Restricted Subsidtauy only if
such Indebtedness or obligations are permittedhisy €redit Agreement, (B) by a wholly owned Resét
Subsidiary that is not a Loan Party in favor of theo wholly owned Restricted Subsidiary that is adtoar
Party and (C) by a wholly owned Foreign Subsidiaryavor of a nonaholly owned Foreign Subsidiary o
foreign joint venture (together with all other Isients in and Guarantees in respect of suchesnbii wholl
owned Foreign Subsidiaries permitted by this clgii§éC), Section 7.15(v)(Eand_Section 7.18(xii)(D) in ar
aggregate principal amount not to exceed at ang tintstanding $75,000,000;
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(iv)  obligations under agreements to indemnify Persdms mave issued bid or performance bonc
letters of credit issued in lieu of such bondshi@ ordinary course of business of the Company priRastricte:
Subsidiary securing performance by such Persontofittes otherwise permissible hereunder;

(v) Guaranteesfby the Borrower and the Restricted Subsidiaries isgaethe purpose of securi
(a) production and product related arrangementgbpmarrangements for the compensation of talerdgutt
third-party intermediaries;

(vi) the Guarantees described on Schedule {@36uch schedule may be amended by the Cor
from time to time), undertaken in the ordinary murof business of the Company and the Rest
Subsidiaries, including, without limitation, Guatees issued for purposes of securing (a) progragroi
transponder rights, (b) Affiliation Agreements, @gjvertising representation agreements, marketgsarvic
arrangements, (d) real estate leases, and extsnsaplacements and modifications of the foregopmgyidec
that the aggregate amount of all such Guarantederuhis_Section 7.16(vat any time outstanding does
exceed $75,000,000;

(vii) Capital Lease Obligations to the extent they ctutstiGuarantees by reason of having |
assigned by the lessor to a lender to such lespoovidedthat the obligors in respect of such Capital L
Obligations do not increase their liability by reasf such assignment);

(viii) unsecured Guarantees by Loan Parties of the Bortswabligations in respect of (a) ¢
Permitted Debt and (b) Indebtedness issued anthodiag under the Senior Notes Indenture on Jun@(BDL
and any Permitted Refinancing Indebtedness in o¢$pereof;

(ix) Letters of Credit;

(x) any Guarantee by the Borrower or a Restricted 8idygi of the obligations of any Unrestric
Subsidiary or any Restricted Subsidiary that issnbban Party, so long as (A) recourse to the Begroor suc
Restricted Subsidiary thereunder is limited sotelghares of capital stock of such Unrestricteds&lidary, suc
Restricted Subsidiary that is not a Loan Partytheir Subsidiaries and to no other assets of theoB@r or thi
other Loan Parties and (B) neither the Borroweramy Restricted Subsidiary agrees, in connectierethith, tc
any limitation on the amount of Indebtedness whighy be incurred by them, to the granting of anynkier
assets of the Borrower or any of the RestrictedsBlidries (other than shares of stock of such Unecgsc
Subsidiary, such Restricted Subsidiary that is aadtoan Party, or their Subsidiaries), to any adtjars or
disposition of any assets of the Borrower or thetReed Subsidiaries (other than shares of cagitalk of suc
Unrestricted Subsidiary, such Restricted Subsidibat is not a Loan Party, or their Subsidiaries}am any
modification or supplement of this Credit Agreementany agreement entered into by the Borrowemgrda
the Restricted Subsidiaries refinancing any sulisigmortion of the Indebtedness outstanding uridisr Credi
Agreement;

10




Exhibit 10.3(

(xi) any Guarantee by the Borrower or a Restricted Sidyi of the obligations or Indebtednes:
any Unrestricted Subsidiary, Restricted Subsidtagt is not a Loan Party, or joint venture; proddbat the
aggregate amount of all such Guarantees, when omubwith the aggregate amount of Investmen
Unrestricted Subsidiaries and joint ventures madsyant to_Section 7.18(xij)Ydoes not exceed $100,000,0C
any time outstanding;

(xii)  Guarantees which would constitute Investments warehnot prohibited by Section 7.18

(xiii)  Obligations under contracts providing for the asdign of or provision of goods or servi
(including Leases or licenses of property) incurirethe ordinary course of business for which tloerBwer o
any of its Restricted Subsidiaries may be jointig @everally liable with Affiliates of the Borrowas to whic!
costs are allocated (as among the Borrower amffilates) based on cost, usage or other reasenaigthod ¢
allocation;_providedhat the undertaking of such liabilities are ndeimded as a guaranty or other credit suj
of such obligations;

(xiv)  any Guarantee by the Borrower or a Restricted Sidrgi of any obligation to the extent si
obligation can be entirely satisfied (at the optadrthe Borrower or such Restricted Subsidiary)hmy deliver
of Equity Interests in the Company, if the Compagyees in a notice to the Administrative Agent thiatt
obligation shall be satisfied solely by the delwef such Equity Interests;

(xv) Guarantees incurred in connection with a Monetirafiransaction;

(xvi)  Guarantees of Leases of the Borrower and its ResdriSubsidiaries entered into in the ordil
course of business;

(xvii)  any Guarantee by the Borrower or any Restrictecsiflidyy of Indebtedness of the Borrowe
any Restricted Subsidiary which Indebtedness imtted to be incurred under Section 7;15

(xviii) Guarantees of obligations or Indebtedness of For8igbsidiaries permitted by Section 7.1

(xviil); and

Xix)  ferit-other Guarantees, including, but not limited totheut duplication, surety bonds, by
Borrower and its Restricted Subsidiaries; provitieat the aggregate amount of the obligations gueeandoe
not exceed $100,000,000 at any one time outstanding

provided, that, other than as permitted under clausgs<v) (to the extent in the ordinary course with refge the
applicable Restricted Subsidiary that is not a LBarty), (x), (xi),(xii ), (xiii), (xvi), and (xviii ) of this_Section 7.16
no Loan Party shall Guarantee the obligations gfR@stricted Subsidiary that is not a Loan Party.
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Notwithstanding any other provision of ttSection 7.16 the maximum amount of Indebtedness that may @eriec
pursuant to this Section 7.56all not be deemed to be exceeded with respestytmutstanding Guarantees due st
to the result of fluctuations in the exchange rafesurrencies or changes in GAAP.

Section 7.17 Liens. None of the Loan Parties will, or will permit anfits Restricted Subsidiaries
create or suffer to exist, any mortgage, pledgeyrsty interest, conditional sale or other titléerion agreement, lie
charge or encumbrance upon any of its assets, maved or hereafter acquired, securing any Indebtsioe othe
obligation (all such security being herein calleldéns”), except:

(i) Liens on property securing Indebtedness owed t@treower or any Restricted Subsidiary;

(i) Liens securing Capital Lease Obligations or othelebtedness for the deferred acquisition pri
property or services to the extent such Liens htwsmlely to the property acquired with or subjextsuct
Indebtedness;

(i)  Liens securing all of the obligations of the Boresvand the Restricted Subsidiaries hereunde
under the other Loan Documents, including Lientiror of a Hedge Bank in connection with a Secliiedge
Agreement;

(iv)  Permitted Liens and Permitted Encumbrances (asetbfn a Mortgage);

(v) other Liens on property or assets in effect onGlesing Date to the extent set forth Sohedul
717,

(vi)  Liens on Equity Interests in any Unrestricted Sdiasy or joint venture of the Borrower or ¢
Restricted Subsidiary;

(vii)  Liens (i)(A) on advances of cash or Cash Equivalemtfavor of the seller of any property tc
acquired in an Investment permitted pursuant tdi®@ed.18to be applied against the purchase price for
Investment or (B) consisting of an agreement tpakge of any property in a disposition permittedan®kctior
7.24, in each case, solely to the extent such Invedtroedisposition, as the case may be, would hawesr
permitted on the date of the creation of such laed (ii) on cash earnest money deposits made bBdh@we
or any Restricted Subsidiary in connection with amansaction that constitutes or will constitut@®ermitte
Acquisition;

(viii)  Liens securing Monetization Indebtedness;

(ix) Liens securing Indebtedness permitted by Sectib®(Xii) ; and

(x) Liens on assets of Foreign Subsidiaries securidgdtedness permitted by Section 7.15(xviii)

12
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In addition, neither the Borrower nor any Restdc8ubsidiary will enter into or permit to exist amydertaking by it ¢
affecting any of its properties whereby the Borrowe such Restricted Subsidiary shall agree wity Barson (othe
than the Lenders or the Administrative Agent) rotteate or suffer to exist any Liens in favor of ather Perso
provided that the foregoing restriction shall not apply toy asuch undertaking contained in any indenture tbei
agreement (i) governing any Indebtedness outstgnalinthe date hereof and identified on Schedul& fetreto, (ii
governing any Indebtedness in respect of the S&otes, the Permitted Debt (to the extent that sutertaking in ar
Permitted Debt is no more restrictive than theesponding terms of the Senior Notes) and any relseextensions
refundings thereof, (iii) governing specific profyeto be sold pursuant to an executed agreemehtresipect to an as
sale permitted hereunder, or (iv) constituting ateoary restriction on assignment, subletting, tirep transfe
contained in Leases, licenses, franchises and sthiliar agreements entered into in the ordinanyrse of business
otherwise creating a Permitted Lien_(_providbdt any restriction referred to in clauses (iif)(w) is limited to th
property or asset subject to such sale, Leasaskdranchise or other similar agreement or Pethitien, as the ca
may be).

Notwithstanding any other provision of this Sectibf7, the maximum amount of Liens that may betetepursuant |
this Section 7.17 shall not be deemed to be exceedtd respect to any outstanding Liens due sdielthe result ¢
fluctuations in the exchange rates of currenciashanges in GAAP.

Section 7.18 Investments. None of the Loan Parties will, or will permit arof its Restricte
Subsidiaries to, directly or indirectly, (a) makepermit to remain outstanding any advances, loatsyunts receivak
(other than (x) accounts receivable arising indrdinary course of business of such Loan Partyestfitted Subsidia
and (y) accounts receivable owing to any Loan PartyRestricted Subsidiary from any Unrestricted sdilary fol
management or other services or other overhealdaned expenses allocated in the ordinary courbeisihess provide
by such Loan Party or Restricted Subsidiary to dunkestricted Subsidiary) or other extensions efir(excluding
however, accrued and unpaid interest in respeghypfdvance, loan or other extension of credifamital contribution
to (by means of transfers of property to othergpayments for property or services for the accaunise of others,
otherwise) any Person (other than any Loan Paiity)purchase or own any stocks, bonds, notes, detesnor othe
securities (including, without limitation, any inésts in any limited liability company, partnershigint venture or ar
similar enterprise) of, any Person (other than an_Barty), or (c) purchase or acquire (in one &ein@n or a series
transactions) assets of another Person (otherahwarioan Party) that constitute a business undlloor a substanti
part of the business of, such Person (all suchsations referred to in clauses (a), (b) and (€)dokerein called
Investments), except for:

(i)  Investments in cash, Cash Equivalents and marlketagurities;

(i) Investments set forth on Schedule 6alfl any modification, replacement, renewal or esite
thereof;_provided that the amount of the Investment outstandinghenClosing Date is not increased ex
pursuant to the terms of such Investment or agwibe permitted by this Section 7.18
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(i)  receivables owing to the Borrower or any of its tReted Subsidiaries, including receivables f
and advances to suppliers, if created, acquirechade in the ordinary course of business and payei
dischargeable in accordance with customary traueste

(iv) loans and advances to officers, directors, empgyeensultants and members of manage
(including for travel, entertainment, relocatiordaamalogous business expenses) in an aggregatenanaiuic
exceed $5,000,000 at any time outstanding; provithed such loans and advances shall comply wit
applicable Laws;

(v) Investments (including debt obligations) (i) re@zvin connection with the bankruptcy
reorganization of suppliers and customers in sedlg of delinquent obligations of, and (ii) recelven
connection with the settlement of other disputeh wustomers and suppliers;

(vi) to the extent that they constitute Investments,I{@ebtedness not prohibited by Section 7. ()
Guarantees not prohibited by Section 7otBer than clause (xii) thereof, (C) Liens not pbited by Sectior
7.17, (D) Restricted Payments not prohibited by Sectid®, (E) Dispositions permitted fyection 7.24(vii)(k
or 7.24(vii)(c), or (F) the consummation of the Chello Acquisition

(vii)  Permitted Acquisitions;

(viii)  Investments consisting of extensions of credit milagsements for collection or deposit in
ordinary course of business;

(ix)  Investments consisting of notes, other similarrumsents or noncash consideration receivec
connection with any disposition not prohibited_®scfon 7.24

(x) Investments to the extent financed with Equity laes¢s of the Company;

(xi) Investments in Swap Contracts entered into in ci@@nanage existing or anticipated interest
exchange rate or commodity price risks and nosparculative purposes;

(xi)  Investments in (A) one or more Unrestricted Sulasids, Restricted Subsidiaries that are
Loan Parties or joint ventures; providewt the aggregate amount of all such Investmerttien combined wit
the aggregate amount of Guarantees permitted pursu&ection 7.16(xi) does not exceed $100,000,000 at
one time outstanding, (B) Foreign Subsidiaries lmmBstic Subsidiaries that are Restricted Subses$ian ai
aggregate amount not to exceed $75,000,000 atrapyoutstanding; providetthat no more than $25,000,00(
such amount under this clause (xii)(B) may conitinvestments in Unrestricted Subsidiares(C) wholly
owned Subsidiaries that are not Loan Parties bgrattinolly owned Subsidiaries that are not Loanisst (D)
non-wholly owned Foreign
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Subsidiaries and foreign joint ventures by whollwned Foreign Subsidiaries (together with all ¢
Investments and intercompany Indebtedness in regpiesuich entities by wholly owned Foreign Subgiei
permitted by this clause (xii)(D), Section 7.15&)@nd_Section 7.16(iii)(C) in an aggregate principal amo
not to exceed at any time outstanding=s$566;66€r5,000,000, and (E) connection with the consummaifdhe
Permitted Global Reorganization

(xiii)  advances of payroll payments to employees in tbmary course of business;

(xiv)  Investments of the Borrower and its Restricted #lidgnses consisting of settlements of over
debts or accounts with customers and supplieramkiuptcy in the ordinary course of business;

(xv)  other Investments of the Borrower or any RestriGetbsidiary; provided that (A) no Defau
shall have occurred and be continuing at the tioeh $nvestment is made or would result from the imglot
such Investment, (B) the Loan Parties shall beommiance on a pro forma basis after giving effiecsucl
Investment with the Financial Covenants, recompateof the last day of the most recently ended ©Quéo!
which financial statements have been deliveredyauntsto Section 7.04nd calculated as if such Investment
consummated on the first day of the-fr#bnth period then ended, (C) at the time of suelestment, the Ca
Flow Ratio shall be less than or equal to 6.00.8® bn a pro forma basis after giving effect torslrovestmen
and (D) during any time that the Cash Flow Ratigreater than or equal to 4.75 to 1.00 (such canpé to b
determined on the basis of the financial informatiost recently delivered to the Administrative Agand th
Lenders pursuant to Section 7.01¢a)(b) ), at the time of such Investment after giving efffeo the makin
thereof, the aggregate amount of Investments madaiant to this clause (xv)(D) and not repaid treowise
returned, together with the aggregate amount ofrire=d Payments made pursuant to clause (vi)(C3eddtior
7.19, shall not exceed (i) the sum of (a) $100 milligaos (b) the net proceeds from any sale or issuan
Equity Interests by the Company to any Person (adtien the Company or any of its Restricted Subsiels
after July 1, 2011 (with neitash proceeds to be valued by the Company in gatg plus(c) an amount equ
to (1) Cumulative Operating Cash Flow mir{@} 1.4 _multipliedby Cumulative Interest Expense;

(xvi)  Permitted Affiliate Payments; and

(xvii) other investments of the Borrower or any Restrickedbsidiary, to the extent not otherv
permitted by clauses (i) through (xvi) of this Sext7.18; providedthat the aggregate amount of all s
Investments made pursuant to this clause doeskneed $100,000,000 at any one time outstanding;

provided, that the Borrower or any Restricted Subsidiary rmanvert the form of any outstanding Investmentthxe
Borrower or such Restricted Subsidiary in any Umireted Subsidiary or Restricted Subsidiary thatas a Loan Par
that was permitted under this Section 7Ad&n first
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made by the Borrower or a Restricted Subsidiagllatimes prior to any Responsible Officer havingpwledge of th
occurrence and continuance of a Default.

Notwithstanding any other provision of this Sectib&8, the maximum amount of Investments that negritered int
pursuant to this Section 7.18 shall not be deemdxtexceeded with respect to any outstanding tmezds due sole
to the result of fluctuations in the exchange ratlesurrencies, appreciation in the value of susrestments or chanc
in GAAP.

Section 7.19 Restricted PaymentsNone of the Loan Parties will, or will permit any its Restricte
Subsidiaries to, directly or indirectly, declare mmake or declare any Restricted Payment (other #mnRestricte
Payment payable (and paid) in Equity Interesthef@ompany), or incur any obligation (contingenbtirerwise) to d
So at any time, except for:

() the Borrower and the Restricted Subsidiaries malgenthvidends and other distributions pay:
solely in the same class of Equity Interests ohdRerson;

(i)  Permitted Affiliate Payments;

(i)  repurchases of Equity Interests in a cashlessactins deemed to occur upon exercise or ve
of restricted stock, stock options or warrants;

(iv)  so long as no Event of Default shall have occuaed be continuing or would result therefr
the Company may make Restricted Payments withriheepds received from the issuance of its Equiigrést
(other than the issuance of Equity Interests to@anlParty or any Subsidiary thereof);

(v) to the extent constituting Restricted Payments,Bbgower and its Restricted Subsidiaries
enter into transactions permitted by Sections @r&87.24 and

(vi)  other Restricted Payments of the Borrower or angtiteed Subsidiary; providedthat (A) nc
Default shall have occurred and be continuing attitme such Restricted Payment is made or wouldtreéem
the making or declaration of such Restricted Payn{8) the Loan Parties shall be in compliance qmaaform:
basis after giving effect to such Restricted Payméth the Financial Covenants, recomputed as eflélst da
of the most recently ended Quarter for which finahstatements have been delivered pursuafetdion 7.0
and calculated as if such Restricted Payment wake raa the first day of the Bhonth period then ended, (C
the time of such Restricted Payment, the Cash Ratio shall be less than or equal to 6.00 to 119G qorc
forma basis after giving effect to such RestridBayment, and (D) during any time that the Cash FRatio is
greater than or equal to 4.75 to 1.00 (such comgdiao be determined on the basis of the finamefatmatior
most recently delivered to the Administrative Agantl the Lenders pursuant_to Section 7.0&(gD) ), at the
time of such Restricted Payment after giving eftecthe making thereof, the aggregate amount ofriees
Payments made pursuant to this clause (vi)(D),thegeavith the aggregate amount of Investments rpadsuar
to clause (xv)(D) of Section 7.1&hd not repaid or otherwise returned, shall noteddi) the sum of (a) $1
million plus (b) the net proceeds from any sale or issuance
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of Equity Interests by the Company to any Persdimefothan the Company or any of its Restricted Bldoses’
after July 1, 2011 (with neitash proceeds to be valued by the Borrower in daitia) plus(c) an amount equ
to (1) Cumulative Operating Cash Flow mir{@} 1.4 multipliedby Cumulative Interest Expense.

Section 7.20 Transactions with Affiliates Other than as set forth on Schedule 7.86ne of the Loe
Parties will, or will permit any of its Restrict&ubsidiaries to, effect any transaction with anfiliate of the Compar
that is not a Restricted Subsidiary, having a vatudor consideration having a value, in exces$2%,000,000 unle
the board of directors (or the person duly autlmlizo perform similar functions) of the Borrower such othe
Restricted Subsidiary shall make a good faith deiteation that the terms of such transaction alertaas a whole, 1
less favorable to the Borrower or such Restricteds®liary, as the case may be, than would at the be obtainab
for a comparable transaction in artength dealing with an unrelated third party; poed, however, that thi
provision shall not apply to (i) overhead and otbattinary course allocations of costs and servares reasonak
basis, (ii) allocations of tax liabilites and othtax-related items among the Borrower and its Affiliatesse:
principally upon the financial income, taxable ime® credits and other amounts directly relatedh® respectiv
parties, to the extent that the share of suchliiesi and other items allocable to the Borrowed ats Restricte
Subsidiaries shall not exceed the amount that f&kons would have been responsible for as a darpayer, (ii
Distribution Transaction Agreements and amendmestsgwals and extensions thereof on terms not ratyeles:
favorable in the aggregate to the interests olL#mders than those existing on the date hereof(ighdny Investmer
permitted by Section 7.1& any Restricted Payment permitted by Section 7.19

Section 7.21 Amendments of Certain Instrumentslone of the Loan Parties will, or will permit anf
its Restricted Subsidiaries to, modify or supplethen consent to any waiver of any of the provisiarf, any Del
Instrument governing any Permitted Debt or any Inel@éness specified in Schedule 7ebgept to the extent, af
giving effect thereto, that such Permitted Debt ather Indebtedness could be incurred on such neodib
supplemented terms by such Loan Party or Restristdxsidiary on the effective date of the modificatisupplement
consent. In addition, none of the Loan Parties, willwill permit any of their Restricted Subsidesito, enter into ai
amendment, or agree to or accept any waiver, of @nthe provisions of (a) the certificate of incorgtion o
organization, bylaws, limited liability company agreement, partingpsagreement or any other governing docume
any of the Loan Parties or their Restricted Subsigl$, in each case if doing so would materiallyeasely affect th
rights of the Loan Parties, the Restricted SubsgBathe Administrative Agent and the Lendersamy of them, or (I
any other agreement between any of the Loan Paiti¢se Restricted Subsidiaries, on the one hand,amy of it
Affiliates, on the other hand, which would have atbtially Adverse Effect.

Section 7.22 Change in Nature of Busines®\one of the Loan Parties will, or will permit aoy its
Restricted Subsidiaries to, engage in any mateénalof business substantially different from thdises of busine:
conducted by the Loan Parties and their RestriSigosidiaries on the Closing Date or any businessoreably relate
or incidental thereto, other than reasonable exdaaghereof.

17




Exhibit 10.3(

Section 7.23 Fundamental ChangedNone of the Loan Parties will, or will permit an¥its Restricte
Subsidiaries to, merge, dissolve, liquidate, cadaté with or into another Person, or Dispose ofidilier in on
transaction or in a series of transactions) abudrstantially all of its assets (whether now owaoetiereafter acquire
to or in favor of any Person, except that, so laagno Event of Default exists or would result ther:

0] any Restricted Subsidiary may merge, dissolve,id@pe or consolidate with or into (i) t
Company,_providedhat the Company shall be the continuing or sungwerson, (ii) a Loan Partgrovidec
that the Loan Party shall be the continuing or simg Person, or (iii) any one or more other Res#u
Subsidiaries, providethat when any wholly owned Subsidiary is merginghvanother Subsidiary, such whc
owned Subsidiary shall be the continuing or sungJPerson;

(i) any Loan Party (other than the Company) may Dispbgehether in one transaction or in a se
of transactions) all or substantially all of itssats (whether now owned or hereafter acquired, wolumtary
liquidation or otherwise) to the Company or to &eotLoan Party;

(i)  any Restricted Subsidiary that is not a Loan Paudy Dispose of (whether in one transaction
a series of transactions) all or substantially isll assets (whether now owned or hereafter acquirpdr
voluntary liquidation or otherwise) to (i) anothRestricted Subsidiary that is not a Loan Partyiiptd a Loar
Party;

(iv)  the Company and its Subsidiaries may consummatel thesactionand the Permitted Glok
Reorganization

(v) any Restricted Subsidiary may merge, dissolvejdafe or consolidate with or into another Pe
(subject to clause (i)) or be subject to a transaaiesulting in the Disposition of (whether in amansaction ¢
in a series of transactions) all or substantidllpfits assets (so long such Disposition is n@isposition of a
or substantially all of the assets of the Borroaed its Restricted Subsidiaries, taken as a wifalegther nov
owned or hereafter acquired, upon voluntary ligtiaa or otherwise) to or in favor of any Persona
transaction permitted under Section 7,24

(vi) any Loan Party or any of its Restricted Subsids&an&y merge, dissolve, liquidate or consoli
with or into any other Person or permit any othersen to merge, dissolve, liquidate or consolidéth or intc
it; providedthat (i) in the case of a merger, dissolution, iigtion or consolidation to which a wholly owr
Subsidiary of the Company is a party, the Persovivsug such merger, dissolution, liquidation omsolidatior
shall be a wholly owned Subsidiary of the Compdny,in the case of any merger, dissolution, licatidn o
consolidation to which the Company or an AdditioBalrrower is a party, the Company or such Additl
Borrower is the surviving Person, (iii) in the casleany merger, dissolution, liquidation or condation tc
which any Loan Party is a party, a Loan Party is surviving Person, and (iv) in the case of a nmg
dissolution, liquidation or consolidation to whiehRestricted Subsidiary is a party, the Personigagy suct
merger, dissolution, liquidation or consolidatidralt be a Restricted Subsidiary; and
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eﬂ—Fefegﬁ—Strbaelwreﬂnv Forelqn Restrlcted SubS|d|arv with assetssrf tean $5 000, OOO may be dISSO

or liguidated.

Section 7.24 Dispositions. None of the Loan Parties will, or will permit arof its Restricte
Subsidiaries to, make any Disposition or enter artg agreement to make any Disposition, except:

(1) Dispositions of obsolete, worn out, damaged, sgrmu otherwise no longer used or us
machinery, parts, equipment or other assets noelonged or useful in the conduct of the businesthe
Borrower or any of its Restricted Subsidiarieshia brdinary course of business;

(i)  Dispositions of cash, Cash Equivalents, inventorgterials and other current assets in the ord
course of business (including the sale, transfetloer disposition of overdue or disputed accoustgivable, i
connection with the compromise or collection théremd the conversion of cash into Cash Equivalami
Cash Equivalents into cash;

(i)  Dispositions of property subject to Events of Loss;

(iv) the sale or issuance of any Subsidiarngquity Interests to the Borrower or any Restd
Subsidiary;_providedhat any Guarantor shall only issue or sell its iglnterests to the Borrower or anot
Guarantor,

(v)  Dispositions by the Borrower to any Subsidiary oy é&ubsidiary to the Borrower or to
Borrower or another Subsidiary of the Borrower;vided that if the transferor is a Restricted Subsididing
transferee thereof must either be the Borrower Restiricted Subsidiary; providedurtherthat if the transfert
is the Borrower or a Guarantor, the transferee ineisither the Borrower or a Guarantor;

(vi) Dispositions that are Investments not prohibitedslegtion 7.1®r Dispositions that are permit
by Section 7.24

(vii) Dispositions of&a)property or asse(_)_from a Loan Party toa Sub5|d|ary that is not arLBart\

the Permltted Global Reorganizatipprovided, that in the case
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of sub€lause (a) of this Section 7.24(vii), as of theedaft any such Disposition the aggregate fair maviaéie
of property and assets subject to such Disposi{idetermined at the time of such Dispositions) pans to sub-
clause (@) of this clause (vii) during the terntto$ Agreement does not exceed $150,000,000;

(viii)  Dispositions or Exchanges by the Borrower and thstfitted Subsidiaries to the extent tha
Net Cash Proceeds of any such Disposition or Exghame applied to prepay the Term Loans pursuaarit
to the extent required by) Section 2;04

(ix) Dispositions of Investments in joint ventures t@ tbxtent required by, or made pursuar
buy/sell arrangements between the joint venturggsaset forth in joint venture arrangements orilsinbinding
arrangements (i) in substantially the form as saichngements are in effect on the Closing Date(@ntb the
extent that the Net Cash Proceeds of any such Bitspoare applied to prepay the Term Loans puristaaanc
to the extent required by) Section 2.04(b)(ii)

(x) Dispositions of Unrestricted Subsidiaries;

(xi) Leases, subleases, licenses or sublicenses of asg@bperties in the ordinary course of busi
and which do not materially interfere with the mess of the Borrower and the Restricted Subsidiarie

(xii)  Dispositions of Intellectual Property and the liseig or sublicensing of Intellectual Prope
rights and other transfers of Intellectual Propartg copyrighted material on commercially reasomédrims;

(xiii)  Dispositions of assets or properties to the extesit such assets or properties are exchang
credit against the purchase price of similar regiiaent assets or properties or the proceeds of Bisgositior
are reasonably promptly applied to the purchassef such replacement assets or properties, im ease, i
the ordinary course of business;

(xiv)  termination of Swap Contracts;

(xv) the settlement of tort or other litigation clainpsovidedthat if any such settled claim shall ha
value in excess of $25,000,000, the board of direadr similar governing body of the Company detags it tc
be fair and reasonable in light of the circumstance

(xvi)  Dispositions in accordance with a Distribution Tsaction Agreement; and
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(xvii) any Disposition that involves property or assetsirta a fair market value of less tf
$25,000,000;

providedthat (A) with respect to clause (viii) above, amels Disposition or Exchange shall be for fair mankaiue
and, with respect to any Disposition (but not amghlange), at least 75% of the consideration redeilierefor by th
Loan Parties or any such Restricted Subsidiaryt bkeah the form of cash or Cash Equivalents (ideig by way of an
Monetization Transaction) and (B) after giving etféo any such Disposition or Exchange pursuarmidase (viii), (1
the Loan Parties shall be in compliance on a pnm#&obasis with the Financial Covenants, recompasedf the last d:
of the most recently ended Quarter for which finahstatements have been delivered pursuant tadBeét01 anc
calculated as if such Disposition occurred on tingt flay of the 12month period then ended and (2) no Ever
Default shall exist or shall result therefrom.

Section 7.25 Anti-Corruption Laws and Sanctions'he Borrower will not request any Borrowing
Letter of Credit, and the Borrower shall not usg] ahall use its reasonable best efforts to prothdeits Subsidiarie
and its or their respective directors, officers,ptoyiees and agents shall not use, the proceedayoBarrowing o
Letter of Credit (A) in furtherance of an offer,ypaent, promise to pay, or authorization of the pagtmor giving o
money, or anything else of value, to any Persowuiatation of any AntiCorruption Laws, or (B) for the purpose
funding, financing or facilitating any activitiebusiness or transaction of or with any Sanctionetséh, or in ar
Sanctioned Country, or in any other manner thatlevoesult in the violation of any Sanctions apptilgato any part
hereto.

D. Financial Covenants:

Section 7.26 Operating Cash Flow to Total Interest Expen3de Company and other Loan Pal
will cause, for each Quarter, the ratio of Annugle@ating Cash Flow for the period ending with sQafarter to Annui
Total Interest Expense for the period ending witbhsQuarter to be at least 2.50 to 1.00 at alldich&ing such perioc

Section 7.27 Cash Flow Ratio The Company and other Loan Parties will not pethe Cash Flo
Ratio to exceed the following respective amoun@ngttime during the following respective periods:

Period Ratio
From and including the Closing Date to and inclgdin
December 31, 2015 6.50 to 1.00
On and after January 1, 2016 6.00 to 1.00.
ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.01 Events of Default Each of the following shall constitute an “EvehiDefault”:
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(@) Any representation or warranty in this Credit Agnemt or any other Loan Document or in
certificate, statement or other document furnisteethe Lenders or the Administrative Agent pursuaertetc
(including, without limitation, any amendment thede or any certification made or deemed to havenbmad
by any Loan Party to any Lender or the Adminisiathgent hereunder, shall prove to have been iacgro
shall be breached, in any material respect wherenoadleemed made; providétht any representation m:
pursuant to Section 5.08 respect of the absence of any Default shallcnostitute an Event of Default if (i)
the time of such representation, such Default wasknown to a Responsible Officer of the Compang &i)
prior to such Default, the absence of which isdhbject of such representation, becoming an Eviebetault
such Default has been cured or waived in accordartbethis Credit Agreement; or

(b) Default in the payment when due of any principalaoly Revolving Credit Loan, Term Lo
Swingline Loan or any L/C Obligation, default iretdeposit when due of funds as Cash Collateraspect c
Swingline Loans or L/C Obligations or default iretpayment when due of interest on any Revolvingdit
Loan, Term Loan or on any L/C Obligation, or ang fdue hereunder or any other amount payable t
Revolving Credit Lender, Term Lender or the Adntirssve Agent hereunder, and the failure to payh
interest, fee or such other amount within two BasgDays after the same becomes due; or

(c) Default by any of the Loan Parties in the perforoganr observance of any of its agreemen
Article VIl (other than Section 7.01Section 7.02 Section 7.03 Section 7.05 Section 7.06 Section 7.07,
Section 7.08 Section 7.09 Section 7.10 Section 7.11, Section 7.14 Section 7.18nd _Section 7.2®ul
including_Section 7.01(8) or

(d) Default by any of the Loan Parties in the perforogaar observance of any of its other agreen
herein (other than those specified_in Section 80} (or in any other Loan Document, which shall rer
unremedied for 30 days after notice thereof shallehbeen given to the Company by any Lender ¢
Administrative Agent (_providethat such period shall be fifteen days and no sutite shall be required in 1
case of a default under Section 7.0)(dr

(e) Any Indebtedness of any of the Loan Parties (inolwény Indebtedness hereunder) or any c
Restricted Subsidiaries in an aggregate principaiunt of $25,000,000 or more, excluding (i) anydibddnes
owing solely to the Borrower or a Restricted Suiasidand (ii) any Indebtedness for the deferrecpase pric
of property or services owed to the Person progidinch property or services as to which the Borrawesucl
Restricted Subsidiary has a good faith basis tewels not due and owing and, to the extent thmamapriate, i
contesting its obligation to pay the same in gaathfand by proper proceedings and for which therd®wer o
such Restricted Subsidiary has established appitepreserves (such Indebtedness under clausesd(ijiig
above herein called * Excluded Indebtedngsshall (i) become due before stated maturity byabeeleratio
of the maturity thereof by reason of default oy iecome due by its terms and shall not be prongig o
extended,; or
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) Any default under any indenture, credit agreemantoan agreement or other agreemer
instrument under which Indebtedness of any of th@nParties or any of the Restricted Subsidianesttuting
indebtedness for borrowed money in an aggregateipel amount of $25,000,000 or more is outstandatiye
than Excluded Indebtedness), or by which any suadebtedness is evidenced, shall have occurred faall
continue for a period of time sufficient to perrtie holder or holders of any such Indebtedness toustee ¢
agent on its or their behalf) to accelerate theuntgtthereof or to enforce any Lien provided for &ny suc
indenture, agreement or instrument, as the casebmaynless such default shall have been permgneatvec
by the respective holder of such Indebtedness; or

(90 Any Loan Party or any Significant Restricted Sulzsig shall (i) apply for or consent to
appointment of, or the taking of possession byeeiver, custodian, trustee or liquidator of its@lfof all or
substantial part of its property, (i) admit in Wmg its inability, or be generally unable, to pi#y debts as the
become due, (iii) make a general assignment forbeeefit of creditors, (iv) be adjudicated as bapkroi
insolvent, (v) commence a voluntary case underlRelytor Relief Law (as now or hereafter in effe¢¥)) file a
petition seeking to take advantage of any DebtdieReaw, (vii) acquiesce in writing to, or fail toontrovert il
a timely and appropriate manner, any petition fageinst any of the Loan Parties or any Signifidaestricte:
Subsidiary in any involuntary case under any suehtbr Relief Law, or (viii) take any action for tperpose ¢
effecting any of the foregoing; or

(h) A case or otheproceeding shall be commenced, without the appdicagpproval or consent
any of the Loan Parties or any Significant RestdcBubsidiary, in any court of competent jurisdicfiseekin
the liquidation, reorganization, dissolution, wingiup, or composition or readjustment or debtsuchsLoat
Party or Significant Restricted Subsidiary, the@ppnent of a trustee, receiver, custodian, ligtadar the like
of such Loan Party or Significant Restricted Sulasidor of all or any substantial part of its assetr any othe
similar action with respect to such Loan Party gn8icant Restricted Subsidiary under any Debteti& Law.
and such case or proceeding shall continue undisahisor unstayed and in effect, for any period
consecutive days, or an order for relief againgt @nthe Loan Parties or any Significant RestricBdsidiar
shall be entered in an involuntary case under agiyt@ Relief Law (as now or hereafter in effect); o

() (i) A final and nonappealable judgment for the payment of money iressof $25,000,000 (to 1
extent not covered by insurance) shall be rendagathst any Loan Party or any Restricted Subsidiad/suc
judgment shall remain unsatisfied and in effectdoy period of 30 consecutive days without a sfagxecutior
or (if a stay is not provided for by applicable Jamithout having been satisfied, vacated, dischdugestayed ¢
fully bonded pending appeal or (ii) a final and rappealable judgment or final and nappealable judgmer
for the payment of money are entered by a coudoorts of competent jurisdiction against any Loamty ol
any Restricted Subsidiary and either (x) an enfoex@ proceeding shall have been commenced by a&ayjt@m
upon such judgment
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or (y) such judgment remains unsatisfied, undisgpd@dy unstayed or unbonded for a period (during k
execution shall not be effectively stayed) of 6@sjgrovided, that, the aggregate of all such juelgis exceer
$25,000,000 (to the extent not covered by insurgarce

() (@) Any Termination Event shall occur; (ii) an ajmaition for a minimum funding waiver wi
respect to any Plan is made; (iii) any Person sdrajhge in any Prohibited Transaction involving Bign; (iv.
the Company or any ERISA Affiliate is in “defauligis defined in Section 4219(c)(5) of ERISA) withpest tc
payments to a Multiemployer Plan resulting from @@mpany’s or any ERISA Affiliate’ complete or parti
withdrawal (as described in Section 4203 or 420ERfSA) from such Multiemployer Plan; (v) the cotiains
for imposition of a lien under Section 303(k) of ISR shall have been met with respect to a Plar); tfw
Company or any ERISA Affiliate shall fail to pay am due an amount which is payable by it to the PBGE
a Plan under Title IV of ERISA; (vii) the assumptiof, or any material increase in, the contingedility of the
Company or any Restricted Subsidiary with respedry postretirement welfare liability; and any or all
such events described in clauses (i) through &sijapplicable result in a liability of the CompamyERISA
Affiliate in excess of $25,000,000; or

(k) Dolan Family Interests shall cease at any timeatgetbeneficial ownership (within the meanin
Rule 13d-3 (as in effect on the Closing Date) promulgatedennthe Securities Exchange Act of 1934
amended) of shares of the capital stock of the Goyhaving sufficient votes to elect (or otherwassignate
at such time a majority of the members of the BadirDirectors of the Company; or

()  Any of the Loan Parties or any of their respectféliates (including any Restricted Subsidia
institutes any proceedings seeking to establistargr Person obtains a judgment establishing thaarf,
provision of the Loan Documents is invalid, notdiimg or unenforceable or (ii) the Lien createdporported t
be created, by the Loan Documents is not a valdmerfected first priority security interest in theperty it
which such Lien is created, or purported to betesgursuant to the Loan Documents.

Section 8.02 Remedies upon Event of Default

(@) Revolving/Term A Event of Default If any Revolving/Term A Event of Default occursdais
continuing, the Administrative Agent shall, at tleguest of, or may, with the consent of, the RexguRevolving/Terr
A Lenders, take any or all of the following actions

(i) declare the commitment of each Revolving Creditdezrand each Term A Lender to make L«
and any obligation of (a) the L/C Issuer to mak€ Jredit Extensions and (b) the Swingline Lendemiake
Swingline Loans to be terminated, whereupon suchnedments and obligation shall be terminated;

(i)  declare the unpaid principal amount of all outstagdRevolving Credit Loans and Term A Loz
all interest accrued and unpaid thereon, and bh#rcamounts owing or payable to any Revolving Grednde
or Term A Lender or under any
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other Loan Document to be immediately due and dayawthout presentment, demand, protest or otlice
of any kind, all of which are hereby expressly veaioy the Borrower;

(i)  require that the Borrower Cash Collateralize th€ Dbligations (in an amount equal to the
Outstanding Amount thereof); and

(iv)  exercise on behalf of itself, the Revolving Crdd#inders and the Term A Lenders and the
Issuer all rights and remedies available to it sunch Lenders under the Loan Documents.

(b) Other Event of Default If any Event of Default (other than a Revolvingfinh A Event of Defaul
occurs and is continuing, the Administrative Agshall, at the request of, or may, with the cons#nthe Require
Lenders, take any or all of the following actions:

() declare the commitment of each Lender to make Laeadsany obligation of (a) the L/C Issue
make L/C Credit Extensions and (b) the Swinglinedas to make Swingline Loans to be terminated, edngor
such commitments and obligations shall be termthate

(i) declare the unpaid principal amount of all outstagd_oans, all interest accrued and un
thereon, and all other amounts owing or payableureder or under any other Loan Document to be inmtedy
due and payable, without presentment, demand, gtroteother notice of any kind, all of which arerdis
expressly waived by the Borrower;

(i)  require that the Borrower Cash Collateralize th€ Dbligations (in an amount equal to the
Outstanding Amount thereof); and

(iv)  exercise on behalf of itself, the Lenders and th@ Issuer all rights and remedies available
and such Lenders under the Loan Documents;

provided, however, that upon the occurrence of an actual or deeméy ef an order for relief with respect to
Borrower under the Bankruptcy Code, the obligatibreach Lender to make Loans, any obligation of $aengline
Lender to advance Swingline Loans and any obligatd the L/C Issuer to make L/C Credit Extensiomsll
automatically terminate, the unpaid principal amoohall outstanding Loans and all interest andeothmounts ¢
aforesaid shall automatically become due and payaiold the obligation of the Borrower to Cash QGetlaize the L/(
Obligations as aforesaid shall automatically becatfiective, in each case without further act of &aministrative
Agent or any Lender.

Section 8.03 Application of Funds After the exercise of remedies provided for_irctits 8.02(or
after the Loans have automatically become immelgiatee and payable and the L/C Obligations haveraatically
been required to be Cash Collateralized as sdt fiorthe proviso to Section 8.02any amounts received on accour
the Obligations shall be applied by the Administ&aiAgent in the following order:
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First , to payment of that portion of the Obligations stiting fees, indemnities, expenses and «
amounts (including fees, charges and disburseneésunsel to the Administrative Agent and amouyoagable
under Article 11l) payable to the Administrative Agent in its cafpaeis such;

Second, to payment of that portion of the Obligations stitaiting fees, indemnities and other amo
(other than principal, interest and Letter of Ctdtkes) payable to the Lenders and the L/C Issoeluding
fees, charges and disbursements of counsel toeipective Lenders and the L/C Issuer and amouryibis
under_Article IIl), ratably among them in proportion to the respectimounts described in this cla&econ:
payable to them;

Third , to payment of that portion of the Obligations siitating accrued and unpaid Letter of Credit |
and interest on the Loans, L/C Borrowings and o@ieligations, to the extent due and payable, ratabiong
the Lenders and the L/C Issuer in proportion tortgpective amounts described in this clause Tastble t
them;

Fourth, to payment of that portion of the Obligations sitating unpaid principal of the Loans, 1
Borrowings and amounts owing under Secured Hedgeelgents and Secured Cash Management Agree
and which have become due and owing, ratably antieed.enders, the L/C Issuer, the Hedge Banks ae
Cash Management Banks in proportion to the respeatounts described in this clause Fobgld by them;

Fifth , to the Administrative Agent for the account o tVC Issuer, to Cash Collateralize that portic
L/C Obligations comprised of the aggregate undramount of Letters of Credit; and

Last, the balance, if any, after all of the Obligatidres/e been indefeasibly paid in full, to the Cony
or as otherwise required by Law.

Subject to_Section 2.03(¢amounts used to Cash Collateralize the aggregateawn amount of Lette
of Credit pursuant to clause Fiftiibove shall be applied to satisfy drawings undeh dietters of Credit as they occul
any amount remains on deposit as Cash Collateted all Letters of Credit have either been fulljadn or expirec
such remaining amount shall be applied to the diii#igations, if any, in the order set forth above.

Notwithstanding the foregoing, no amounts receifemm any Guarantor shall be applied to
Excluded Swap Obligation of such Guarantor.

ARTICLE IX

THE ADMINISTRATIVE AGENT

Section 9.01 Appointment and Authority (a) Each of the Lender Parties hereby irrevocablyoint:
JPMCB to act on its behalf as the AdministrativeeAghereunder and under the other Loan Documendtsuatiorize
the Administrative Agent to take such actions @ behalf and to exercise such powers as are detkdat th
Administrative Agent by the terms hereof or ther¢ofether with such actions and powers as aremnaehdy incident:
thereto. The provisions
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of this Article are solely for the benefit of thed@inistrative Agent, and the Lender Parties, antheethe Borrowe
nor any other Loan Party shall have rights asra {party beneficiary of any of such provisions.

(b) The Administrative Agent shall also act as the fateral agent’under the Loan Documents, and each o
Lenders (in its capacities as a Lender, potentedde¢ Bank and potential Cash Management Bank)lend/C Issue
hereby irrevocably appoints and authorizes the Adbtrative Agent to act as the agent of such Leraael the L/(
Issuer for purposes of acquiring, holding and enifigy any and all Liens on Collateral granted by afyhe Loal
Parties to secure any of the Obligations, togethér such powers and discretion as are reasonabigiental thereto.
this connection, the Administrative Agent, as “atdkal agent” and any eagents, subagents and attorneysm-faci
appointed by the Administrative Agent pursuant exti®n 9.05 for purposes of holding or enforcing &men on th
Collateral (or any portion thereof) granted undes Collateral Documents, or for exercising any tsgind remedit
thereunder at the direction of the Administrativgefit), shall be entitled to the benefits of allyps@mns of this Articli
IX and Article X (including Section 10.04(c), asotlgh such ceagents, subagents and attorneys-fact were th
“collateral agent” under the Loan Documents) aetfforth in full herein with respect thereto.

Section 9.02 Administrative Agent Individually (a) The Person serving as the Administrative A
hereunder shall have the same rights and powsts gapacity as a Lender Party as any other LeRdety and me
exercise the same as though it were not the Adtratiee Agent and the term “ Lender Pattpr “ Lender Parties
shall, unless otherwise expressly indicated orsmtbe context otherwise requires, include thedpesgrving as tt
Administrative Agent hereunder in its individuapea&ity. Such Person and its Affiliates may accepogits from, len
money to, act as the financial advisor or in arheotadvisory capacity for and generally engageninlkand of busines
with the Borrower or any Subsidiary or other AtHiie thereof as if such Person were not the Admatise Agen
hereunder and without any duty to account therefdine Lender Parties.

(b) Each Lender Party understands that the Personngeas Administrative Agent, acting in
individual capacity, and its Affiliates (collectilye the “ Agents Group”) are engaged in a wide range of finar
services and businesses (including investment nesmewt, financing, securities trading, corporate anastmer
banking and research) (such services and businassesllectively referred to in this Section 9d¥" Activities”) anc
may engage in the Activities with or on behalf afeoor more of the Loan Parties or their respechvidiates.
Furthermore, the Agersg’Group may, in undertaking the Activities, engag&ading in financial products or undert
other investment businesses for its own accouminobehalf of others (including the Loan Parties #radr Affiliates
and including holding, for its own account or orhak of others, equity, debt and similar positionghe Borrowel
another Loan Party or their respective Affiliateggluding trading in or holding long, short or tetive positions i
securities, loans or other financial products oé @n more of the Loan Parties or their Affiliat&sach Lender Par
understands and agrees that in engaging in thevides, the Agens Group may receive or otherwise ob
information concerning the Loan Parties or theifilites (including information concerning the atyilof the Loat
Parties to perform their respective Obligationseheder and under the other Loan Documents) whichinration ma
not be available to any of the Lender
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Parties that are not members of the Agent's Grdlgme of the Administrative Agent nor any membetref Agents
Group shall have any duty to disclose to any Leigety or use on behalf of the Lender Parties,siadl not be liabl
for the failure to so disclose or use, any infoioratwhatsoever about or derived from the Activit@sotherwis
(including any information concerning the busings®spects, operations, property, financial ancotondition ¢
creditworthiness of any Loan Party or any Affiliateany Loan Party) or to account for any revenuprofits obtaine
in connection with the Activities, except that #tv@ministrative Agent shall deliver or otherwise reakvailable to eas
Lender Party such documents as are expressly egfjby any Loan Document to be transmitted by theifcstrative
Agent to the Lender Parties.

(c) Each Lender Party further understands that thesebmasituations where members of the Agen

Group or their respective customers (includingltban Parties and their Affiliates) either now hawvemay in the futur
have interests or take actions that may conflith whe interests of any one or more of the Lendeti€s (including th
interests of the Lender Parties hereunder and utideother Loan Documents). Each Lender Party agieat n
member of the Agerg’ Group is or shall be required to restrict itsiviids as a result of the Person servin
Administrative Agent being a member of the Age@i®up, and that each member of the Age@roup may underta
any Activities without further consultation with atification to any Lender Party. None of (i) ti@sedit Agreemel
nor any other Loan Document, (ii) the receipt by fkgents Group of information (including Information) caaing
the Loan Parties or their Affiliates (including amation concerning the ability of the Loan Partiegperform the
respective Obligations hereunder and under ther aib@n Documents) nor (iii) any other matter shyglle rise to an
fiduciary, equitable or contractual duties (inchgliwithout limitation any duty of trust or confides) owing by th
Administrative Agent or any member of the AgenGroup to any Lender Party including any such dbgat woulc
prevent or restrict the AgestGroup from acting on behalf of customers (inalgdihe Loan Parties or their Affiliate
or for its own account.

Section 9.03 Duties of Administrative Agent; Exculpatory Prowies. (a) The Administrative Ageng
duties hereunder and under the other Loan Docunemetssolely ministerial and administrative in natand th
Administrative Agent shall not have any duties bfigations except those expressly set forth heagith in the othe
Loan Documents. Without limiting the generalitytbé foregoing, the Administrative Agent shall naiva any duty t
take any discretionary action or exercise any disamary powers, but shall be required to act trane from acting (an
shall be fully protected in so acting or refrainiimigm acting) upon the written direction of the Regd Lenders («
such other number or percentage of the Lendershal Ise expressly provided for herein or in theeotloar
Documents), providethat the Administrative Agent shall not be requitedake any action that, in its opinion or
opinion of its counsel, may expose the Administatgent or any of its Affiliates to liability ohat is contrary to ar
Loan Document or applicable law.

(b) The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with -
consent or at the request of the Required Lendarsuych other number or percentage of the Lendershall b
necessary, or as the Administrative Agent shalieleel in good faith shall be necessary, under theugistances .
provided in_Section 10.06r Section 8.02pr (ii) in the absence of its own gross negligeacavillful misconduct. Th
Administrative Agent shall be
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deemed not to have knowledge of any Default oetrent or events that give or may give rise to arfaDIt unless ar
until the Borrower or any Lender Party shall haigeg notice to the Administrative Agent describsuch Default ar
such event or events.

(c) Neither the Administrative Agent nor any membethe Agents Group shall be responsible fo
have any duty to ascertain or inquire into (i) atgtement, warranty, representation or other infébion made ¢
supplied in or in connection with this Credit Agmeent, any other Loan Document, (ii) the contentamf certificate
report or other document delivered hereunder oretireder or in connection herewith or therewith loe aidequac
accuracy and/or completeness of the informatiortatoed therein, (iii) the performance or observaatany of th
covenants, agreements or other terms or condienforth herein or therein or the occurrence of @efault, (iv) the
validity, enforceability, effectiveness or genuiees of this Credit Agreement, any other Loan Dogunoe any othe
agreement, instrument or document or the perfeargpriority of any Lien or security interest credtor purported
be created by the Collateral Documents or (v) #isfaction of any condition set forth in Articledrf elsewhere here
other than (but subject to the foregoing clausg @ confirm receipt of items expressly requiredoe delivered to tt
Administrative Agent.

(d)  Nothing in this Credit Agreement or any other Ldaocument shall require the Administrat
Agent or any of its Related Parties to carry owt ‘dmow your customer’dr other checks in relation to any Persol
behalf of any Lender Party and each Lender Pantyircos to the Administrative Agent that it is sglelesponsible fc
any such checks it is required to carry out andl ithmay not rely on any statement in relation wats checks made
the Administrative Agent or any of its Related et

Section 9.04 Reliance by Administrative AgentThe Administrative Agent shall be entitled toy
upon, and shall not incur any liability for relyingoon, any notice, request, certificate, consdatesent, instrumet
document or other writing (including any electromessage, Internet or intranet website postingtleeradistribution
believed by it to be genuine and to have been digeent or otherwise authenticated by the propesdde Thi
Administrative Agent also may rely upon any statetmeade to it orally or by telephone and believeditlbo have bee
made by the proper Person, and shall not incurliabylity for relying thereon. In determining conmghce with an
condition hereunder to the making of a Loan, oritiseance of a Letter of Credit, that by its temmsst be fulfilled t
the satisfaction of a Lender Party, the AdministeatAgent may presume that such condition is sattsfy to suc
Lender Party unless an officer of the Administratigent responsible for the transactions conteraglaereby she
have received notice to the contrary from such keerhrty prior to the making of such Loan or theuance of suc
Letter of Credit, and in the case of a Borrowing;lsLender Party shall not have made availabl&eoAdministrativ
Agent such Lender Partyratable portion of such Borrowing. The Administra Agent may consult with legal coun
(who may be counsel for the Borrower or any othearParty), independent accountants and other isxpalected
it, and shall not be liable for any action takennot taken by it in accordance with the advice @y auch counse
accountants or experts.

Section 9.05 Delegation of Duties The Administrative Agent may perform any andddlits dutie:
and exercise its rights and powers hereunder cgruanaly other Loan Document
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by or through any one or more sub agents appoioyeitie Administrative Agent. The Administrative Ageand an
such sub agent may perform any and all of its dudied exercise its rights and powers by or thrahgir respectiv
Related Parties. Each such sub agent and the BRétatties of the Administrative Agent and each saudh agent sh:
be entitled to the benefits of all provisions oistirticle IX and Section 10.0das though such suhgents were tt
“Administrative Agent” under the Loan Documents)ifaset forth in full herein with respect thereto.

Section 9.06 Resignation of Administrative Agen{a) The Administrative Agent may at any time (
notice of its resignation to the Lender Parties #rel Company. Upon receipt of any such notice eigretion, th
Required Lenders shall have the right, in consohatvith the Company, to appoint a successor, whldil be a bar
with an office in the United States, or an AffiBabf any such bank with an office in the Unitedt&alf no suc
successor shall have been so appointed by the Rddquenders and shall have accepted such appoittmgrn 3C
days after the retiring Administrative Agent givegtice of its resignation (such 3@ay period, the ‘Lender Part
Appointment Period), then the retiring Administrative Agent may on béluilthe Lender Parties, appoint a succe
Administrative Agent meeting the qualifications fa@th above. In addition and without any obligation the part of tt
retiring Administrative Agent to appoint, on behaffthe Lender Parties, a successor Administradigent, the retirin
Administrative Agent may at any time upon or aftee end of the Lender Party Appointment Period fmate
Company and the Lender Parties that no qualifyieg®h has accepted appointment as successor Athatinies Agen
and the effective date of such retiring Administrat Agents resignation. Upon the resignation effective
established in such notice and regardless of whetlseiccessor Administrative Agent has been appodiahd accept:
such appointment, the retiring Administrative Agentsignation shall nonetheless become effectide(ithe retiring
Administrative Agent shall be discharged from itgiels and obligations as Administrative Agent hacder and und
the other Loan Documents and (ii) all payments, mmoimications and determinations provided to be nmagdeto o
through the Administrative Agent shall instead badm by or to each Lender Party directly, until stiaie as th
Required Lenders appoint a successor Administrafigent as provided for above in this paragraph. rJloe
acceptance of a successogppointment as Administrative Agent hereundechssuccessor shall succeed to
become vested with all of the rights, powers, peyes and duties as Administrative Agent of th&ingt (or retired
Administrative Agent, and the retiring Administragi Agent shall be discharged from all of its dutesl obligations
Administrative Agent hereunder or under the othearh. Documents (if not already discharged therefasnprovide
above in this paragraph). The fees payable by trapgany to a successor Administrative Agent shalthegesame
those payable to its predecessor unless othengigea@ between the Company and such successor. tA&eaetiring
Administrative Agent’s resignation hereunder andamthe other Loan Documents, the provisions &f Aiticle 1X anc
Section 10.04shall continue in effect for the benefit of suchirneg Administrative Agent, its sub agents andit
respective Related Parties in respect of any axttaken or omitted to be taken by any of them wthie retiring
Administrative Agent was acting as Administrativgeht.

(b)  Any resignation pursuant to this Section by a Remstting as Administrative Agent shall, un
such Person shall notify the Company and the LeRdeties otherwise, also act to relieve such Peasadnts Affiliate:
of any obligation to advance or issue new, or ek&xisting, Swingline Loans or Letters of Creditash such advanc
issuance or extension is to occur
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on or after the effective date of such resignatldpon the acceptance of a successappointment as Administrat
Agent hereunder, (i) such successor shall sucaeeshd become vested with all of the rights, powprsjleges an
duties of the retiring L/C Issuer and Swingline den (ii) the retiring L/C Issuer and Swingline ldem shall b
discharged from all of their respective duties aibtlgations hereunder or under the other Loan Danig) (iii) the
successor Swingline Lender shall enter into an gkssent and Assumption and acquire from the reti@ugngline
Lender each outstanding Swingline Loan of suctringtiSwingline Lender for a purchase price equap#&o plu:
accrued interest and (iv) the successor L/C Isshall issue letters of credit in substitution foe tLetters of Credit,
any, outstanding at the time of such successiomake other arrangement satisfactory to the retitifg Issuer t
effectively assume the obligations of the retiitd§ Issuer with respect to such Letters of Credit.

(c) In addition to the foregoing, if a Lender becomasg during the period it remains, a Defaul
Lender, the L/C Issuer and/or the Swingline Lenahery, at any time, upon giving 20 Business Dgysor writter
notice to the Company and the Administrative Agesgjgn as L/C Issuer or Swingline Lender, respebtj effective ¢
the close of business New York time on a date fipddn such notice; provideithat such resignation by the L/C Iss
shall have no effect on the validity or enforceiapibf any Letter of Credit then outstanding ortbe obligations of tr
Borrower or any Lender under this Credit Agreemeitih respect to any such outstanding Letter of @r@dotherwis
to the L/C Issuer; and providedurther, that such resignation by the Swingline Lendell $teve no effect on its rigr
in respect of any outstanding Swingline Loans ortlan obligations of the Borrower or any Lender unithés Credi
Agreement with respect to any such outstanding §ie Loan.

Section 9.07 Non-Reliance on Administrative Agent and Other Lendarties.

(@) Each Lender Party confirms to the AdministrativeeAfy each other Lender Party and each of
respective Related Parties that it (i) possessadividually or through its Related Parties) suchowledge an
experience in financial and business matters thataapable, without reliance on the Administratigent, any oth
Lender Party or any of their respective Relatedti®ar of evaluating the merits and risks (includitax, legal
regulatory, credit, accounting and other finanaiatters) of (x) entering into this Credit Agreemdm) making Loan
and other extensions of credit hereunder and utidepther Loan Documents and (z) in taking or ag&ing action
hereunder and thereunder, (i) is financially abléear such risks and (iii) has determined th&trerg into this Cred
Agreement and making Loans and other extensiowsedlit hereunder and under the other Loan Documsrssitabls
and appropriate for it.

(b) Each Lender Party acknowledges that (i) it is gotesponsible for making its own indepenc
appraisal and investigation of all risks arisinglenor in connection with this Credit Agreement dhd other Loa
Documents, (ii) that it has, independently and wiitthreliance upon the Administrative Agent, anyeothender Party «
any of their respective Related Parties, madewts appraisal and investigation of all risks assedavith, and its ow
credit analysis and decision to enter into, thisdiirAgreement based on such documents and infamads it ha
deemed appropriate and (iii) it will, independendlgd without reliance upon the Administrative Ageamy othe
Lender Party or any of their respective Relatedi€grcontinue to be solely
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responsible for making its own appraisal and ingasibn of all risks arising under or in connectwith, and its ow
credit analysis and decision to take or not takawnder, this Credit Agreement and the othemLDacuments bas
on such documents and information as it shall ftiome to time deem appropriate, which may includegach case:

(A) the financial condition, status and capitalizatdrthe Borrower and each other Loan P«

(B) the legality, validity, effectiveness, adequacyenforceability of this Credit Agreement ¢
each other Loan Document and any other agreenreahgement or document entered into, made or esddt
anticipation of, under or in connection with anyalboDocument;

(C) determining compliance or nenompliance with any condition hereunder to the mglaof
a Loan, or the issuance of a Letter of Credit draform and substance of all evidence deliverecbimectiol
with establishing the satisfaction of each suchddam;

(D) the adequacy, accuracy and/or completeness of afoymation delivered by ti
Administrative Agent, any other Lender Party ordny of their respective Related Parties under aoimectio
with this Credit Agreement or any other Loan Docuatnéhe transactions contemplated hereby and tiiewt
any other agreement, arrangement or document eniiet@ made or executed in anticipation of, undein
connection with any Loan Document.

Section 9.08 No Other Duties, EtcAnything herein to the contrary notwithstandingnaoof th
Persons acting as Joint Lead Arranger, Joint Boolets, Syndication Agents or €Documentation Agents listed
the cover page hereof shall have any powers, datiessponsibilities under this Credit Agreemenany of the othe
Loan Documents, except in its capacity, as appkcas the Administrative Agent or as a LenderyPlaereunder.

Section 9.09 Administrative Agent May File Proofs of ClaimIn case of the pendency of
receivership, insolvency, liquidation, bankruptmggrganization, arrangement, adjustment, compaosaroother judicie
proceeding relative to any Loan Party, the Admiaisie Agent (irrespective of whether the principélany Loan ¢
L/C Obligation shall then be due and payable agihezxpressed or by declaration or otherwise araspective c
whether the Administrative Agent shall have madg @mand on the Borrower) shall be entitled and eemgped, b
intervention in such proceeding or otherwise

(@) to file and prove a claim for the whole amount leé fprincipal and interest owing and unpai
respect of the Loans, L/C Obligations and all otldrigations that are owing and unpaid and to §ileeh othe
documents as may be necessary or advisable in todbave the claims of the Lenders, the L/C Issamrd th
Administrative Agent (including any claim for theasonable compensation, expenses, disbursementslaadces
the Lenders, the L/C Issuer and the Administrafigent and their respective agents and counsel lhiother amount
due the
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Lenders, the L/C Issuer and the Administrative Agemder_Section 2.03(iand (j) , Section 2.0&llowed in suc
judicial proceeding; an

(b) to collect and receive any monies or other proppéayable or deliverable on any such claims
to distribute the same;

and any custodian, receiver, assignee, trusteeidatpr, sequestrator or other similar official any such judici
proceeding is hereby authorized by each Lenderttamdl/C Issuer to make such payments to the Admnatige Agen
and, if the Administrative Agent shall consent h@ tmaking of such payments directly to the Lendard the L/(
Issuer, to pay to the Administrative Agent any antadue for the reasonable compensation, expenstrjrdemen
and advances of the Administrative Agent and isnég) and counsel, and any other amounts due thenisdrative
Agent under Section 2.08

Nothing contained herein shall be deemed to awtbdhe Administrative Agent to authorize or con
to or accept or adopt on behalf of any Lender erltlC Issuer any plan of reorganization, arrangeagjustment ¢
composition affecting the Obligations or the rigbfsany Lender or the L/C Issuer or to authorize Administrativ
Agent to vote in respect of the claim of any Lenither L/C Issuer or in any such proceeding.

Section 9.10 Collateral and Guaranty MattersThe Secured Parties and the L/C Issuer irrevyg
authorize the Administrative Agent, at its optiordan its discretion,

(a) torelease any Lien on any property granted toetat by the Administrative Agent under any L
Document (i) upon termination of the Aggregate Catmmants and payment in full of all Obligations (eththai
contingent indemnification obligations) and the iextoon or termination of all Letters of Crediti)(ihat is sold or to k
sold as part of or in connection with any sale pgeth hereunder or under any other Loan Documentiip if
approved, authorized or ratified in writing in aotance with Section 10.01

(b) to release any Guarantor from its obligations uridberGuaranty, to release any Grantor fror
obligations under the Security Agreement and teas® any Pledgor from its obligations under thelddeAgreemeil
(including releasing any outstanding pledges) iEhstPerson ceases to be a Domestic Subsidiary asudt Of i
transaction permitted hereunder, and to provideamable documentation at the cost and expense dfahn Parties
evidence the same; and

(c) to subordinate any Lien on any property grantedrtbeld by the Administrative Agent under .
Loan Document to the holder of any Lien on suctpprty that is permitted by Section 7.17(ii)

Upon request by the Administrative Agent at anyetitihhe Required Lenders will confirm in writing
Administrative Agents authority to release or subordinate its intenegbparticular types or items of property, o
release any Guarantor from its obligations underGlaranty pursuant to this Section 9.110 each case as specifies
this Section 9.10 the Administrative Agent will, at the Borrowsréxpense, execute and deliver to the applicabde
Party such documents as such Loan Party may rdalgaeguest to evidence the release of such
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item of Collateral from the assignment and secuntgrest granted under the Collateral Documents subordinate i
interest in such item, or to release such Guardnbon its obligations under the Guaranty, in eaakecin accordan
with the terms of the Loan Documents and this $acdi10.

Section 9.11 Removal of Administrative AgentAnything herein to the contrary notwithstandirfcat
any time the Required Lenders determine that thedReserving as Administrative Agent is (withoWitey into accour
any provision in the definition of “Defaulting Lead requiring notice from the Administrative Agent anyaothe
party) a Defaulting Lender, the Required Lendeetddnined after giving effect to Section 10)0hay by notice to tf
Company and such Person remove such Person as i&ttatime Agent and appoint a replacement Admiatste
Agent hereunder with the consent of the Compangh(sonsent not to be unreasonably withheld), pexvidat (i) sucl
removal shall, to the fullest extent permitted Ipplecable law, in any event become effective ifsuzh replaceme
Administrative Agent is appointed hereunder witBihdays after the giving of such notice and (ii)suzh consent
the Company shall be required if an Event of Defaat occurred and is continuing at the time ohsappointment.

ARTICLE X

MISCELLANEOUS

Section 10.01 Amendments, EtdNo amendment or waiver of any provision of this drégreemer
or any other Loan Document, and no consent to apardure by the Borrower or any other Loan Pargyafrom, sha
be effective unless in writing signed by the Boreowr the applicable Loan Party, as the case magruk(i) in the cas
of an amendment or waiver of any Financial CovenantRevolving/Term A Event of Default, the Requ
Revolving/Term A Lenders and (ii) in the case ofaanendment or waiver of any other provision or EwvdrDefault
the Required Lenders, and acknowledged by the Adirative Agent, and each such waiver or conseatl de
effective only in the specific instance and for #pecific purpose for which given; providethowever, that no suc
amendment, waiver or consent shall:

(&) waive any conditions set forth in Section 5dXlto the initial Credit Extension hereunder, wui
the written consent of each Lender;

(b)  extend or increase the Commitment of a Lender émmstate any Commitment of a Len
terminated pursuant to Section 8)0&ithout the written consent of such Lender;

(c) postpone any date fixed by this Credit Agreemeraror other Loan Document for any payn
(excluding mandatory prepayments) of principaleiast, fees or other amounts due to the Lenderanipro
them) hereunder or under such other Loan Docum#hout the written consent of each Lender entitieducl
payment;
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(d) reduce the principal of, or the rate of interestcsfred herein on, any Loan or L/C Borrowing
(subject to clause (v) of the second proviso te Bection 10.0} any fees or other amounts payable herel
or under any other Loan Document, or change theneraof computation of any financial ratio (inclugiany
change in any applicable defined term) used inrdeteng the Applicable Rate that would result inealuctior
of any interest rate on any Loan or any fee payabteunder without the written consent of each keemrahtitlec
to such amount; providechowever, that only the consent of the Required Lenderdl banecessary to ame
the definition of “Default Ratedr to waive any obligation of the Borrower to payerest or Letter of Cre«
Fees at the Default Rate;

(e) [Reserved];

() change (i) any provision of this Section 10d¥lthe definition of “Required Lendergi any othe
provision hereof specifying the number or perceatafjLenders required to amend, waive or othenmisdify
any rights hereunder or make any determination rantgany consent hereunder (other than the defin
specified in clause (ii) of this Section 10.01)fwithout the written consent of each Lender Qrtfie definitior
of “Required Revolving Lenders,” “Required Term Aenders,” “Required Revolving/Term A Lendersf
“Required Incremental Term Lendengithout the written consent of each Lender underapplicable Facilit
or Facilities;

(g) release all or substantially all of the Collatarakny transaction or series of related transas]
without the written consent of each Lender;

(h) release or remove all or substantially all of tladue of the Guarantees, taken as a whole, wi
the written consent of each Lender; or

() impose any greater restriction on the ability of &ender under a Facility to assign any of its t%
or obligations hereunder without the written consan(i) if such Facility is the Term A Facilityhé Require
Term A Lenders, (ii) if such Facility is the Revolg Credit Facility, the Required Revolving Lendeaad (iii)
if such Facility is an Incremental Term Facilithet Required Incremental Term Lenders with respecuch
Incremental Term Facility, if any;

and_provided further, that (i) no amendment, waiver or consent shalkess in writing and signed by the L/C Issue
addition to the Lenders required above, affectrifjlets or duties of the L/C Issuer under this Crédjreement or ar
Issuer Document relating to any Letter of Creditied or to be issued by it; (i) no amendment, aor consent she
unless in writing and signed by the Swingline Lenoheaddition to the Lenders required above, aftbet rights ¢
duties of the Swingline Lender under this Creditégment or any other Loan Document; (iii) no ameauaiiywaiver ¢
consent shall, unless in writing and signed byAbeministrative Agent in addition to the Lendersuggd above, affe
the rights or duties of the Administrative Agentden this Credit Agreement or any other Loan Docum@) Sectior
10.06(h)may not be amended, waived or otherwise modifigout the consent of each Granting Lender all grzar
of whose Loans are being funded by an SPC atitie df such amendment, waiver or other modificateorg (v)
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the Fee Letters may be amended, or rights or pges thereunder waived, in a writing executed @ylythe partie
thereto.

Anything herein to the contrary notwithstandingridg such period as a Lender is a Defaulting Le)
to the fullest extent permitted by applicable Lawels Lender shall not be entitled to vote in respée@mendments a
waivers hereunder and the Commitment and the oulisig Loans or other Credit Extension of such Lerdgeunde
shall not be taken into account in determining Wweethe Required Lenders or all of the Lenderghasase may k
have approved any such amendment or waiver (andefiation of “Required LendersShall automatically be deen
modified accordingly for the duration of such pedigorovided, that any such amendment or waiver that wouldeia®
or extend the term of the Commitment of such D¢ifagilLender, or extend the date fixed for the paytad principa
or interest owing to such Defaulting Lender herarndr reduce the principal amount of any obligatving to suc
Defaulting Lender, or reduce the amount of or @te or amount of interest on any amount owing th ddefaulting
Lender, or of any fee payable to such Defaultingdsx hereunder, or alter the terms of this provésall require tr
consent of such Defaulting Lender.

Notwithstanding anything to the contrary herein Afbliate of the Borrower that is a Lender shadve
any right to approve or disapprove any amendmeaityew or consent hereunder and any amendment, inaienser
which by its terms requires the consent of all lessdr each affected Lender may be effected wehctimsent of tf
applicable Lenders other than such affiliated Lesdexcept that any waiver, amendment or modificatequiring th
consent of all Lenders or each affected Lender ltlgats terms affects any such affiliated Lendertsncapacity as
Lender more adversely than other affected Lend&ab sequire the consent of such affiliated Lender.

Section 10.02 Notices; Effectiveness; Electronic Communicatioifg) All notices, demands, reque
consents and other communications provided forhis Credit Agreement shall be given in writing, loy any
telecommunication device capable of creating at&ritecord (including electronic mail), and addeelst® the party 1
be notified as follows:

(i) if to the Borrower or any other Loan Party,

AMC Networks Inc.

11 Penn Plaza

New York, New York 10001
Attention: Sean Sullivan
Telephone: 646393-8135
Facsimile: 646273-7392




Each with a copy to

Sullivan & Cromwell LLP

Attention: John Mead

125 Broad Street

New York, New York 100042498
Telephone: (212) 558764

Facsimile No.: (212) 558588

E-mail Address: meadj@sullcrom.com

(i)  if to the Administrative Agent

JPMorgan Chase Bank, N.A.

500 Stanton Christiana Road

Ops 2, Floor 03

Newark, DE 19713-2107

Attention: George D. lonas

Telephone No.: (302) 634-1651

Facsimile No.: (302) 634-3301

E-mail Address: george.d.ionas@jpmorgan.com

Each with a copy to

JPMorgan Chase Bank, N.A.

383 Madison Avenue

New York, New York 10179

Attention: John Kowalczuk

Facsimile No.: (212) 245127

E-mail Address: john.kowalczuk@jpmorgan.com

(i) if to the Collateral Agent

JPMorgan Chase Bank, N.A.
500 Stanton Christiana Road
Ops 2, Floor 03

Newark, DE 19713-2107
Attention: George D. lonas
Telephone No.: (302) 634-1651
Facsimile No.: (302) 634-3301

Exhibit 10.3(

E-mail Addressgesorge-tHenas@ipmergar-cgeorge.d.ionas@jpmorgan.com
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Each with a copy to

JPMorgan Chase Bank, N.A.

383 Madison Avenue

New York, New York 10179

Attention: John Kowalczuk

Facsimile No.: (212) 245127

E-mail Address: john.kowalczuk@jpmorgan.com

(iv) if to the L/C Issuer,

JPMorgan Chase Bank, N.A.

Global Trade Services

10420 Highland Manor Drive, Floor 4

Tampa, Florida 33613128

Attention: Letter of Credit Department
Facsimile: (813) 4325162

E-mail Address: james.alonzo@jpmchase.com

(v) if to the Swingline Lender

JPMorgan Chase Bank, N.A.

500 Stanton Christiana Road

Ops 2, Floor 03

Newark, DE 19713-2107

Attention: George D. lonas

Telephone No.: (302) 634-1651

Facsimile No.: (302) 634-3301

E-mail Address: george.d.ionas@jpmorgan.com

Each with a copy to

JPMorgan Chase Bank, N.A.

383 Madison Avenue

New York, New York 10179

Attention: John Kowalczuk

Facsimile No.: (212) 245127

E-mail Address: john.kowalczuk@jpmorgan.com

(vi) if to any other Lender Party, to it at its addr@msfacsimile number) set forth in its Administrag
Questionnaire.

or at such other address as shall be notified itingr(x) in the case of the Borrower, the Adminggive Agent and tf
Swingline Lender, to the other parties and (y)ha tase of all other parties, to the Company aadAiiiministrativi
Agent.

(b) All notices, demands, requests, consents and otmmunications described in clause (a) she
effective (i) if delivered by hand, including anyesnight courier
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service, upon personal delivery, (ii) if deliveregd mail, on the date five Business Days after ddpéy certified ¢
registered mail, (iii) if delivered by posting tan épproved Electronic Platform, an Internet websitea simila
telecommunication device requiring that a user @@ access to such Approved Electronic Platfosehsite or othe
device (to the extent permitted by clause (d) belovibe delivered thereunder), when such notice, demeeques
consent and other communication shall have beeremaderally available on such Approved Electronetférm,
Internet website or similar device to the classPefson being notified (regardless of whether argh f2erson mu
accomplish, and whether or not any such Persomn Istee accomplished, any action prior to obtairsegess to su:
items, including registration, disclosure of comtacformation, compliance with a standard user eagrent o
undertaking a duty of confidentiality) and suchd@erhas been notified in respect of such postiagalfcommunicatic
has been posted to the Approved Electronic Platfema (iv) if delivered by electronic mail or anyhei
telecommunications device, when transmitted tolact®nic mail address (or by another means oftele delivery
as provided in clause (a); providethat if such notice or communication is givenguant to clause (iii) or (iv) here
and is not posted or transmitted, as applicableinguthe normal business hours of the recipienthsootice ¢
communication shall be deemed to have been séhé atpening of business on the next Business Ddlyeofecipien
provided, however, that notices and communications to the AdministeaAgent pursuant to Article Ibr Article IX
shall not be effective until received by the Admetrative Agent.

(c) Notwithstanding clauses (a) and (b) (unless the iAdinative Agent requests that the provisior
clause (a) and (b) be followed) and any other @iowiin this Credit Agreement or any other Loan ent providin:
for the delivery of any Approved Electronic Comnuation by any other means, the Loan Parties slwiVet al
Approved Electronic Communications to the Admirasitre Agent by properly transmitting such Approugléctronic
Communications in an electronic/soft medium in arnfat acceptable to the Administrative Agent
oploanswebadmin@citigroup.com or such other elaatrmail address (or similar means of electronilivdey) as th
Administrative Agent may notify to the Company. Niog in this clause (c) shall prejudice the right the
Administrative Agent or any Lender Party to deliagry Approved Electronic Communication to any L&aanty in an
manner authorized in this Credit Agreement or tpuest that the Borrower effect delivery in such n&an

(d) Electronic Communications(iii) Each of the Lender Parties and each Loan Partyeabsd th
Administrative Agent may, but shall not be oblighte, make the Approved Electronic Communicatioralable to th
Lender Parties by posting such Approved Electrad@mmunications on IntraLinks™ or a substantiallynitar
electronic platform chosen by the Administrative eAg to be its electronic transmission system (th&pprovec
Electronic Platfornf).

(i) Although the Approved Electronic Platform and itsngary web portal are secured w
generally-applicable security procedures and policies impleeek or modified by the Administrative Ag
from time to time (including, as of the Closing Bat dual firewall and a User ID/Password Authditm
System) and the Approved Electronic Platform isused through a singleiserper-deal authorization meth
whereby each user may access the Approved ElectRlaiform only on a deaby-deal basis, each of t
Lender Parties and each Loan Party acknowledgeagmees that the
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distribution of material through an electronic madiis not necessarily secure and that there arideoiality
and other risks associated with such distributiorconsideration for the convenience and other fisregfordec
by such distribution and for the other consideragwovided hereunder, the receipt and sufficienfcwluich is
hereby acknowledged, each of the Lender Partieseaicth Loan Party hereby approves distribution e
Approved Electronic Communications through the Aywed Electronic Platform and understands and ass
the risks of such distribution.

(i) THE APPROVED ELECTRONIC PLATFORM AND THE APPROVEDLECTRONIC
COMMUNICATIONS ARE PROVIDED “AS IS AND “AS AVAILABLE”. NONE OF THE
ADMINISTRATIVE AGENT NOR ANY OTHER MEMBER OF THE AGNT'S GROUP WARRANT THI
ACCURACY, ADEQUACY OR COMPLETENESS OF THE APPROVEDELECTRONIC
COMMUNICATIONS OR THE APPROVED ELECTRONIC PLATFORNAND EACH EXPRESSLY
DISCLAIMS ANY LIABILITY FOR ERRORS OR OMISSIONS INTHE APPROVED ELECTRONI
COMMUNICATIONS OR THE APPROVED ELECTRONIC PLATFORMNO WARRANTY OF ANY
KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WIHOUT LIMITATION, ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE
NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROMIRUSES OR OTHER COD
DEFECTS, IS MADE BY THE AGENT PARTIES IN CONNECTIONWITH THE APPROVEL
ELECTRONIC COMMUNICATIONS OR THE APPROVED ELECTROQNIPLATFORM.

(iv)  Each of the Lender Parties and each Loan Partyeat the Administrative Agent may,
(except as may be required by applicable law) shatl be obligated to, store the Approved Electr
Communications on the Approved Electronic Platform accordance with the Administrative Agent’
generally-applicable document retention procedures and jglici

(e) Reliance by Administrative Agent, L/C Issuer anchtlers. The Administrative Agent, the L
Issuer and the Lenders shall be entitled to retyaat upon any notices (including telephonic Cortedit_oan Notice:
purportedly given by or on behalf of the Borrowgee if (i) such notices were not made in a manpeciied hereir
were incomplete or were not preceded or followedby other form of notice specified herein, or {ii¢ terms therec
as understood by the recipient, varied from anyfiooation thereof. The Borrower shall indemnify tAdministrative
Agent, the L/C Issuer, each Lender and the ReR#aties of each of them from all losses, costseesges and liabilitie
resulting from the reliance by such Person on eadice purportedly given by or on behalf of the Baver. All
telephonic notices to and other telephonic comnaiiuns with the Administrative Agent may be recatd®y the
Administrative Agent, and each of the parties heehetreby consents to such recording.

(H  Confidentiality. Each of the Administrative Agent and the Lendarties agrees to maintain
confidentiality of the Information (as defined belp except that Information may be disclosed (ajg@ffiliates and ti
its and its Affiliates’respective partners, directors, officers, employagents, advisors and representatives on a n
know basis (it being
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understood that the Persons to whom such disclasuneade will be informed of the confidential natuof sucl
Information and instructed to keep such Informatonfidential), (b) to the extent requested by esgulatory authorit
purporting to have jurisdiction over it (includirany selfregulatory authority, such as the National Assommabi
Insurance Commissioners), (c) to the extent reduing applicable laws or regulations or by any s@naoor simile
legal process, (d) to any other party hereto,r{eonnection with the exercise of any remediesurater or under at
other Loan Document, any action or proceeding ireato this Credit Agreement or any other Loan Dueat, th
enforcement of rights hereunder or thereundesybject to an agreement containing provisions sulisily the sanr
as those of this Section (other than in the casa pfedge to any Federal Reserve Bank or otheratelanking
authority), to (i) any assignee of or Participamtar any prospective assignee of or Participanaiy of its rights ¢
obligations under this Credit Agreement, (ii) arlgdge referred to in_Section 10.06(ffiii) any actual or prospecti
swap counterparty (or its managers, administratarstees, partners, directors, officers, employagsnts, advisors a
other representatives) surety, reinsurer, guaramtoredit liquidity enhancer (or their advisorg)dr in connection wil
any swap, derivative or other similar transactioder which payments are to be made by referentteet®bligations ¢
to the Borrower and its obligations or to this Gré&jreement or payments hereunder, (iv) to aningahgency whe
required by it or (v) the CUSIP Service Bureau my aimilar organization, (g) with the written consef the Compar
or (h) to the extent such Information (i) becomabljely available other than as a result of a bneafcthis Section ¢
(i) becomes available to the Administrative Ageatly Lender Party or any of their respective Adfiis on
non-confidential basis from a source other than ther@®oer or any other Loan Party. For purposes of 8astion, “
Information” means all information received from any Loan Partyany Subsidiary thereof relating to any Loan ¥
or any Subsidiary thereof or any of their respectmsinesses, other than any such informationishetailable to th
Administrative Agent or any Lender Party on a noonfidential basis prior to disclosure by any Ldzarty or an
Subsidiary thereof, providetthat, in the case of information received from ahd?arty or any such Subsidiaries ¢
the Closing Date, such information is not markedJBRIC” or otherwise identified at the time of delivery
confidential.

(g) Treatment of Information(i) Certain of the Lenders may enter into this Credjte®ement and ta
or not take action hereunder or under the othemLDacuments on the basis of information that doetscontai
material norpublic information with respect to any of the Ld@arties or their securities (* Restricting Informat”).
Other Lenders may enter into this Credit Agreenmaamd take or not take action hereunder or undemther Loal
Documents on the basis of information that may @onRestricting Information. Each Lender Party ankledges th:
United States federal and state securities lawsilptcany Person from purchasing or selling se@sibn the basis
material, norpublic information concerning the such issuer affsgecurities or, subject to certain limited exmes
from communicating such information to any othersBa. Neither the Administrative Agent nor any tf Relate
Parties shall, by making any Communications (inicigdRestricting Information) available to a Lendearty, b
participating in any conversations or other intéoas with a Lender Party or otherwise, make odbemed to mal
any statement with regard to or otherwise warraat &ny such information or Communication doesa@sonot conta
Restricting Information nor shall the Administraivgent or any of its Related Parties be respoasiblliable in an
way for any decision a Lender Party may make tdt lomto not limit its access to Restricting Infaation. In particula
none of the Administrative
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Agent nor any of its Related Parties (i) shall haaed the Administrative Agent, on behalf of itsatid each of i
Related Parties, hereby disclaims, any duty tortsoeor inquire as to whether or not a Lender yhds or has n
limited its access to Restricting Information, sua@nder Partys policies or procedures regarding the safeguardi
material, nonpublic information or such Lender atompliance with applicable laws related there&tfipshall have
or incur, any liability to any Loan Party or Lende@arty or any of their respective Related Partiesirg out of o
relating to the Administrative Agent or any of Related Parties providing or not providing Resimigtinformation t
any Lender Party.

(i) Each Loan Party agrees that (i) all Communicatiiingrovides to the Administrative Age
intended for delivery to the Lender Parties whetheposting to the Approved Electronic Platformotierwist
shall be clearly and conspicuously marked “PUBLIE"such Communications do not contain Restric
Information which, at a minimum, means that the dwt?PUBLIC” shall appear prominently on the first p
thereof, (ii) by marking Communications “PUBLICgach Loan Party shall be deemed to have authotis
Administrative Agent and the Lender Parties to ttreach Communications as either publicly avail
information or not material information (although this latter case, such Communications may corgansitiv:
business information and, therefore, remain suligethe confidentiality undertakings of Section Q&If) with
respect to such Loan Party or its securities fopgses of United States Federal and state sesuaties, (iii) al
Communications marked “PUBLIGhay be delivered to all Lender Parties and may adenavailable througf
portion of the Approved Electronic Platform desitgah“Public Side Information,and (iv) the Administrativ
Agent shall be entitled to treat any Communicatitra are not marked “PUBLICEs Restricting Informatic
and may post such Communications to a portion efApproved Electronic Platform not designaté&ublic
Side Information.”Neither the Administrative Agent nor any of its #ifites shall be responsible for ¢
statement or other designation by a Loan Partyrdagg whether a Communication contains or doescoatair
material norpublic information with respect to any of the Lo&arties or their securities nor shall
Administrative Agent or any of its Affiliates incamy liability to any Loan Party, any Lender Pastyany othe
Person for any action taken by the AdministrativgeAt or any of its Affiliates based upon such stetet o
designation, including any action as a result oficwiRestricting Information is provided to a Lendrarty the
may decide not to take access to Restricting Inddion. Nothing in this Section 10.02(ghall modify or limit
Lender Party’s obligations under Section 10.0&(th regard to Communications and the maintenaricine
confidentiality of or other treatment of Informatio

(i) Each Lender Party acknowledges that circumstancag amise that require it to refer
Communications that might contain Restricting Infation. Accordingly, each Lender Party agrees ithaill
nominate at least one designee to receive Commuonsa(including Restricting Information) on itshadf anc
identify such designee (including such designeeistact information) on such Lender PastyAdministrative
Questionnaire. Each Lender Party agrees to ndigyAdministrative Agent from time to time of suckride
Party’s designee’s-enail address to which notice of the availabilityRéstricting Information may be sent
electronic transmission.

142




Exhibit 10.3(

(iv)  Each Lender Party acknowledges that Communicatietisered hereunder and under the ¢
Loan Documents may contain Restricting Informatiowl that such Communications are available to exfide
Parties generally. Each Lender Party that electdotake access to Restricting Information doesdaontarily
and, by such election, acknowledges and agreeshih@dministrative Agent and other Lender Pannay hav
access to Restricting Information that is not aldé to such electing Lender Party. None of the iistrative
Agent nor any Lender Party with access to Restgctinformation shall have any duty to disclose
Restricting Information to such electing LendertPar to use such Restricting Information on belwdlsuct
electing Lender Party, and shall not be liabletler failure to so disclose or use, such Restridtwfigrmation.

(v) The provisions of the foregoing clauses of thisti®ac10.02(q) are designed to assist
Administrative Agent, the Lender Parties and thar.®arties, in complying with their respective cactua
obligations and applicable law in circumstances reheertain Lender Parties express a desire nogdeiwe
Restricting Information notwithstanding that cemtaCommunications hereunder or under the other
Documents or other information provided to the LemBarties hereunder or thereunder may contairrigtesg
Information. Neither the Administrative Agent nonyaof its Related Parties warrants or makes aner
statement with respect to the adequacy of suchigioms to achieve such purpose nor does the Adtratige
Agent or any of its Related Parties warrant or makg other statement to the effect that a LoanyPadi
Lender Partys adherence to such provisions will be sufficiemtehsure compliance by such Loan Part
Lender Party with its contractual obligations os duties under applicable law in respect of Resig
Information and each of the Lender Parties and kaaln Party assumes the risks associated therewith.

Section 10.03 No Waiver; Cumulative RemediedNo failure on the part of the Administrative Agy
the L/C Issuer or any Lender to exercise, and nayday any such Person in exercising, and no coofrskaling witl
respect to, any right, remedy, power or privilegeer this Credit Agreement or any other Loan Doauinsall opera
as a waiver thereof, nor shall any single or pheiercise of any right, remedy, power or privilageder this Crec
Agreement or any other Loan Document preclude aingraor further exercise thereof or the exercisamyf other righ
power or privilege. The right, remedy, power orvpege provided herein, and provided under any rothear
Document, are cumulative and not exclusive of agiyty remedy, power or privilege provided by law.

Section 10.04 Expenses; Indemnity; Damage Waivgia) Costs and ExpensesThe Company sh:
pay (i) all reasonable oubf-pocket expenses incurred by the Administrative Agemd its Affiliates (including tr
reasonable fees, charges and disbursements ofn®me& Sterling LLP, counsel for the Administratidgent and ¢
special and local counsel to the Lenders retaingdthie Administrative Agent following consultationittv the
Company), for which an invoice has been preserteéde Company, in connection with the preparatture diligence
administration, syndication and closing of this d@ireéAgreement and the other Loan Documents or angraiment:
modifications or waivers of the provisions hereoftleereof (whether or not the transactions contategl hereby «
thereby shall be consummated), (ii) all reasonabteof-pocket expenses
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incurred by the L/C Issuer, for which an invoices ieeen presented to the Company, in connection tivthssuanc
amendment, renewal or extension of any Letter @d@ror any demand for payment thereunder anddiiigxpense
incurred by the Administrative Agent, any Lendertloe L/C Issuer (including the fees, charges astiuisements

one primary counsel for the Administrative Agentlame additional counsel for the Lenders) for whachinvoice he
been presented to the Company, in connection Wwélehforcement or protection of its rights (A) onaection with thi
Credit Agreement and the other Loan Documentsudicg its rights under this Section, or (B) in cention witt
Loans made or Letters of Credit issued hereundetuding all such ouof-pocket expenses incurred during

workout, restructuring or negotiations in respdcuech Loans or Letters of Credit.

(b) Indemnification by the CompanyThe Company shall indemnify the Administrativeeig (an
any subagent thereof), the Joint Lead Arrangers, the Lemdée L/C Issuer and each of their respectiveliafis
officers, directors, employees, members, partnedsagents (each such Person being called_an “ Inidesi) against
and hold each Indemnitee harmless from, any andoa#ies, claims, damages, liabilities and relaessaonabl
out-of-pocket documented expenses (including, withouttéitian, the reasonable euwtf—pocket documented a
invoiced fees, disbursements and other charges)ane counsel, (b) in the case of a material arifetween two (
more Indemnitees, as so determined in the reasemgdhion of existing counsel, one additional calnand (c) on
local counsel in each applicable jurisdiction),umed by any Indemnitee or asserted against angntnitee by ar
third party or by the Borrower or any other Loanti?dbut excluding any proceeding brought by a Lesnagainst ar
other Lender (in such Lendsr’capacity as a Lender and not in any capacity deiat Lead Arranger or t
Administrative Agent)) arising out of, in connectiavith, or as a result of (i) the execution or dety of this Cred
Agreement, any other Loan Document or any agreeprenstrument contemplated hereby or therebyp#réormanc
by the parties hereto of their respective obligetilhereunder or thereunder or the consummatioheotrainsactior
contemplated hereby or thereby, or, in the cas¢éhef Administrative Agent (and any stdgent thereof) and
Affiliates, officers, directors, employees and agemly, the administration of this Credit Agreermand the other Loz
Documents, (ii) any Loan or Letter of Credit or thee or proposed use of the proceeds therefrornudiimg any refus:
by the L/C Issuer to honor a demand for paymentuad_etter of Credit if the documents presentechbimection wit
such demand do not strictly comply with the termiswach Letter of Credit), (iii) any actual or alkt presence
release of Hazardous Materials on or from any pitgpmvned or operated by the Borrower or any oSitdsidiaries, (
any Environmental Liability of the Borrower or anf/its Subsidiaries, or (iv) any actual or prospextlaim, litigation
investigation or proceeding (or preparation of &dse in connection therewith) relating to any loé¢ foregoing
whether based on contract, tort or any other theshether brought by a third party or by the Boreower any othe
Loan Party or any of the Borrower’s or such LoamnyPa directors, shareholders or creditors, and regssdbf whetht
any Indemnitee is a party thereto, in all casesgtindr or not caused by or arising, in whole or amt,pout of th
comparative, contributory or sole negligence of thédemnitee;_providedhat such indemnity shall not, as to
Indemnitee, be available to the extent that susbkds, claims, damages, liabilities or related esg®Kx) are determin
by a court of competent jurisdiction to have resiifrom the gross negligence or willful miscondoicsuch Indemnite
or (y) result from a claim brought by the Borrovegrany other Loan Party against an Indemnitee fatenmal breach «
such Indemnitee’s
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material obligations hereunder or under any otrman_Document, if the Borrower or such Loan Party dlatained
judgment in its favor on such claim from a courtofmpetent jurisdictior

(c) Reimbursement by LendersTo the extent that the Company for any reasds faiindefeasibl
pay any amount required under subsection (a) oof(H)is Section to be paid by it to the Adminisitra Agent (or an
sub-agent thereof), the L/C Issuer or any Related Rafrgny of the foregoing, each Lender severallyeagrto pay |
the Administrative Agent (or any such sw@gent), the L/C Issuer or such Related Party, ascédse may be, st
Lenders Applicable Percentage (determined as of the tina¢ the applicable unreimbursed expense or indg
payment is sought) of such unpaid amount, provttiatithe unreimbursed expense or indemnified Ikdagn, damag:
liability or related expense, as the case may las mwcurred by or asserted against the Adminisgafigent (or an
such subagent) or the L/C Issuer in its capacity as suclagainst any Related Party of any of the foregaiciing fo
the Administrative Agent (or any such sw@gent) or L/C Issuer in connection with such cagadihe obligations of tf
Lenders under this subsection (c) are subjectagtbvisions of Section 2.11(d)

(d) Waiver of Consequential Damages, Et€o the fullest extent permitted by applicable ldthe
Borrower shall not assert, and hereby waives, damyncagainst any Indemnitee, on any theory of lighifor special
indirect, consequential or punitive damages (aospp to direct or actual damages) arising outnofoinnection witt
or as a result of, this Credit Agreement, any otlean Document or any agreement or instrument copleted hereb
the transactions contemplated hereby or thereby,Laan or Letter of Credit or the use of the pratseéhereof. N
Indemnitee referred to in subsection (b) aboveldballiable for any damages arising from the useubintende
recipients of any information or other materialstdbuted by it through telecommunications, elegitoor othe
information transmission systems in connection whis Credit Agreement or the other Loan Documemtshe
transactions contemplated hereby or thereby.

(e) Payments All amounts due under this Section shall be pkeyabt later than ten Business D
after demand therefor.

() Survival. The agreements in this Section shall surviveréisggnation of the Administrative Age
and the L/C Issuer, the replacement of any Lernttierfermination of the Aggregate Commitments amdrépaymen
satisfaction or discharge of all the other Obligas.

Section 10.05 Payments Set AsideTo the extent that any payment by or on behathefBorrower i
made to the Administrative Agent, the L/C Issueraay Lender, or the Administrative Agent, the L&Suer or ar
Lender exercises its right of setoff, and such paynor the proceeds of such setoff or any paretifas subsequen
invalidated, declared to be fraudulent or prefeadnset aside or required (including pursuantrig settlement enter
into by the Administrative Agent, the L/C Issuersoich Lender in its discretion) to be repaid touatee, receiver or a
other party, in connection with any proceeding uradey Debtor Relief Law or otherwise, then (a)he extent of suc
recovery, the obligation or part thereof originatiyended to be satisfied shall be revived andinaet in full force an
effect as if such payment had not been made or setdif had not occurred, and (b) each Lender had_tC Issue
severally agrees to pay to the Administrative Agepbn demand its applicable share (without dupbcatof any
amount so recovered from or repaid by the Admiaiste Agent, plus interest thereon from the
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date of such demand to the date such payment is ata@l rate per annum equal to the Federal Funigsfiean time t
time in effect. The obligations of the Lenders &mel L/C Issuer under clause (b) of the precedimgesee shall surviy
the payment in full of the Obligations and the teration of this Credit Agreement.

Section 10.06 Successors and Assign&) Successors and Assigns Generalljhe provisions of th
Credit Agreement shall be binding upon and inurthéobenefit of the parties hereto and their rethpesuccessors a
assigns permitted hereby, except that neither threoer nor any other Loan Party may assign orretise transfe
any of its rights or obligations hereunder withthe prior written consent of the Administrative Ageand each Lend
and no Lender may assign or otherwise transferanys rights or obligations hereunder except ¢)an Eligible
Assignee in accordance with the provisions of $ecfi0.06(b), (i) by way of participation in accordance withe
provisions of Section 10.06(d)iii) by way of pledge or assignment of a seguititterest subject to the restrictions
Section 10.06(f) or (iv) to an SPC in accordance with the provisi@f Section 10.06(hjand any other attempt
assignment or transfer by any party hereto shalhdde and void). Nothing in this Credit Agreemeepressed
implied, shall be construed to confer upon any éter®ther than the parties hereto, their respediwessors a
assigns permitted hereby, Participants to the éxt@vided in subsection (d) of this Section alndhie extent expres:
contemplated hereby, the Related Parties of eatecAdministrative Agent, the L/C Issuer and tlenders) any leg
or equitable right, remedy or claim under or bysmaof this Credit Agreement.

(b)  Assignments by Lenders Any Lender (other than the Swingline Lender wigspect to tr
Swingline Loans) may at any time assign to one orenktligible Assignees all or a portion of its rigland obligatior
under this Credit Agreement (including all or atpor of its Commitment and the Loans (including paurposes of th
Section 10.06(b) participations in L/C Obligations) at the timeiag to it); providedthat any such assignment shal
subject to the following conditions:

() Minimum Amounts.

(A) in the case of an assignment of the entire remgiamount of the assigni
Lenders Commitment under any Facility and the Loans attitme owing to it under such Facility o1
the case of an assignment to a Lender, an Affiledt@ Lender or an Approved Fund, no minin
amount need be assigned; and

(B) in any case not described in subsection (b)(i)(Athis Section, the aggreg
amount of the Commitment (which for this purposeludes Loans outstanding thereunder) or, i
Commitment is not then in effect, the principalstahding balance of the Loans of the assigning &
subject to each such assignment, determined dgafdte the Assignment and Assumption with re:
to such assignment is delivered to the Administeathgent or, if “_Trade Daté is specified in th
Assignment and Assumption, as of the Trade Dat&| sbt be less than $5,000,000, in the case o
assignment in respect of the Revolving Credit kgailr Term A Facility, or $1,000,000, in the cash
any assignment in respect of the Incremental Teaailify, if any, unless such assignment constitutes
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the entire remaining amount or unless each of tdmiAistrative Agent and, so long as no Ever
Default has occurred and is continuing, the Compatinerwise consents (each such consent not
unreasonably withheld or delayed); provideldowever, that concurrent assignments to members
Assignee Group and concurrent assignments from reesmdf an Assignee Group to a single Elic
Assignee (or to an Eligible Assignee and membergsoAssignee Group) will be treated as a si
assignment for purposes of determining whether soictimum amount has been met provided fur
that, in any case, unless an Event of Default lsiroed and is continuing, after giving effect t
assignment under any Facility, the aggregate amoiutite Facility held by such assigning Lender k
not be less than $1,000,000, in the case of angrament in respect of the Term A Facility, Revoly
Credit Facility or Incremental Facility, if any.

(i)  Proportionate AmountsEach partial assignment shall be made as annassig of a proportiong
part of all the assigning Lendsrtights and obligations under this Credit Agreenveith respect to the Loans
the Commitment assigned, except that this clauisgh@ll not prohibit any Lender from assigning@&ila portiol
of its rights and obligations among separate Reaslion a nonpro rata basis;

(i)  Required ConsentsNo consent shall be required for any assignmecg to the extent requir
by subsection (b)(i)(B) of this Section and, in idd:

(A)  the consent of the Company (such consent not tarlbeasonably withheld
delayed) shall be required unless (1) an Eventefflilit has occurred and is continuing at the tirf
such assignment or (2) such assignment is to adremah Affiliate of a Lender or an Approved Fu
provided, the Company shall be deemed to have consentadyt@ssignment of Term Loans unle:
shall object thereto by written notice to the Adisirative Agent within seven (7) Business Daysr.
having received written notice thereof;

(B) the consent of the Administrative Agent (such cohs®t to be unreasonal
withheld or delayed) shall be required for assigni®ien respect of (i) any Term Commitmeni
Revolving Credit Commitment if such assignmenbisitPerson that is not a Lender with a Commiti
in respect of the applicable Facility, an Affiliadésuch Lender or an Approved Fund with respesuid
Lender or (ii) any Term Loan to a Person that isandb.ender, an Affiliate of a Lender or an Appro
Fund or the Borrower or any of its Affiliates ort&idiaries; and
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(C) the consent of the L/C Issuer (such consent ndietaunreasonably withheld
delayed) shall be required for any assignmentititaéases the obligation of the assignee to ppdieiir
exposure under one or more Letters of Credit (wdredh not then outstanding).

(iv)  Assignment and AssumptianThe parties to each assignment (which, for thedance of doul
shall exclude the Company in its capacity of gramttonsent to an assignment pursuant to this $etid6
shall execute and deliver to the Administrative Aigen Assignment and Assumption, together withcagssin
and recordation fee in the amount of $3,500; predichowever, that concurrent assignments to members
Assignee Group and concurrent assignments from mendd an Assignee Group to a single Eligible Asse
(or to an Eligible Assignee and members of its ésse Group) will be treated as a single assignrfar
purposes of determining the processing and redordé&e; provided further, that the Administrative Age
may, in its sole discretion, elect to waive suabcpssing and recordation fee in the case of angrassent. Th
assignee, if it shall not be a Lender, shall delteehe Administrative Agent an Administrative @tiennaire.

(v) No Assignment to Natural Persondo such assignment shall be made to a naturabper

Subject to acceptance and recording thereof byAthainistrative Agent pursuant to subsection (c
this Section, from and after the effective datecHpa in each Assignment and Assumption, the Bl@iAssigne
thereunder shall be a party to this Credit Agrednaad, to the extent of the interest assigned loh #Assignment ar
Assumption, have the rights and obligations of adex under this Credit Agreement, and the assighiegde
thereunder shall, to the extent of the interesigassl by such Assignment and Assumption, be retedisan its
obligations under this Credit Agreement (and, ie ttase of an Assignment and Assumption coveringofakihe
assigning Lendes rights and obligations under this Credit Agreetnsuch Lender shall cease to be a party here
shall continue to be entitled to the benefits afte@ 3.01, Section 3.04 Section 3.0%wnd_Section 10.04ith respect t
facts and circumstances occurring prior to thecogéiffe date of such assignment). Upon request, ihveoBer (at it
expense) shall execute and deliver a Note to thgrase Lender. Any assignment or transfer by a eewnd rights o
obligations under this Credit Agreement that doetisaomply with this subsection shall be treateddorposes of th
Credit Agreement as a sale by such Lender of aceation in such rights and obligations in accorck with Sectior

10.06(d).

(c) Register. The Administrative Agent, acting solely for thpsirpose as an agent of the Borro
shall maintain at the Administrative AgesitOffice a copy of each Assignment and Assumptielivered to it and
register for the recordation of the names and adéseof the Lenders, and the Commitments of, andipal amount
(and stated interest) of the Loans and L/C Oblagetiowing to, each Lender pursuant to the termsdidrom time t
time (the “_Registef). The entries in the Register shall be conclusiveeabsanifest error, and the Borrower,
Administrative Agent and the Lenders may treat e@ehson whose name is recorded in the Registeuguoirgo th
terms hereof as a Lender hereunder for all purpoistss Credit Agreement,
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notwithstanding notice to the contrary. The Registall be available for inspection by the Borrowad any Lender
any reasonable time and from time to time uponaealsle prior notice.

(d) Participations Any Lender may at any time, without the consdnbo notice to, the Borrower
the Administrative Agent, sell participations toyaerson (other than a natural person or the Baraw any of th
Borrower’s Affiliates or Subsidiaries) (each, a_arRcipant”) in all or a portion of such Lender’rights and/c
obligations under this Credit Agreement (includaior a portion of its Commitment and/or the Lodimeluding suc
Lender’s participations in L/C Obligations) owing it); providedthat (i) such Lendes obligations under this Cre
Agreement shall remain unchanged, (ii) such Lerstiatl remain solely responsible to the other partiereto for tr
performance of such obligations and (iii) the Bareo, the Administrative Agent, the Lenders andlthe Issuer sha
continue to deal solely and directly with such Lenoh connection with such Lendsrtights and obligations under 1
Credit Agreement. Any agreement or instrument pamsto which a Lender sells such a participaticallgirovide the
such Lender shall retain the sole right to enfdhte Credit Agreement and to approve any amendnneadjfication o
waiver of any provision of this Credit Agreementpyidedthat such agreement or instrument may provide ghel
Lender will not, without the consent of the Pagamt, agree to any amendment, waiver or other neatidn describe
in clauses (b), (c), (d), (f) or (g) of the firstopiso to_Section 10.0that affects such Participant. Subject to subse
(e) of this Section, the Borrower agrees that datticipant shall be entitled to the benefits oftiéa 3.01, Sectior
3.04 and_Section 3.0% the same extent as if it were a Lender and legdiged its interest by assignment pursua
Section 10.06(b) To the extent permitted by law, each Particigdsd shall be entitled to the benefitsS#ction 10.0
as though it were a Lender; provideach Participant agrees to be subject to Sectibhds though it were a Lend
Each Lender that sells a participation, acting Igdler this purpose as a ndigluciary agent of the Borrower, s
maintain a register analogous to the Register (@rtithpant Register”);_providedhat no Lender shall have ¢
obligation to disclose all or any portion of a Rapant Register to any Person (including the idgr@f any Participar
or any information relating to a Participanthterest in the rights and/or obligations untis Credit Agreement) exce
to the extent that such disclosure is necessargstablish that such interest is in registered fammder Treasul
Regulations Section 5f.108c). For the avoidance of doubt, the AdministratAgent, in its capacity as Administrat
Agent, shall have no obligation to maintain a Rgént Register.

(e) Limitations upon Participant RightsA Participant shall not be entitled to receivey aneate
payment under Section 3.01 Section 3.04han the applicable Lender would have been entida@ceive with respe
to the participation sold to such Participant, sal¢he sale of the participation to such Partidipgrmade with th
Companys prior written consent. A Participant that woulel & Foreign Lender if it were a Lender shall noehgtlec
to the benefits of Section 3.Qiless the Company is notified of the participatsmid to such Participant and s
Participant agrees, for the benefit of the Borrgu@icomply with Section 3.01(@p though it were a Lender.

() Certain Pledges Any Lender may at any time pledge or assign arggcinterest in all or ar
portion of its rights under this Credit Agreement(uding under its Note, if any) to secure obligas of such Lende
including any pledge or assignment to secure ofatiga
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to a Federal Reserve Bank or other central bandutbority;_providedhat no such pledge or assignment shall re
such Lender from any of its obligations hereundesudstitute any such pledgee or assignee for senter as a par
hereto.

(g) Electronic Execution of Assignment3he words “execution,” “signed,” “signaturegihd words ¢
like import in any Assignment and Assumption sl deemed to include electronic signatures or #®pikg o
records in electronic form, each of which shalldiethe same legal effect, validity or enforceabilds a manual
executed signature or the use of a pabased recordkeeping system, as the case may ties éxtent and as provic
for in any applicable law, including the Federag&ftonic Signatures in Global and National CommeXce the Nev
York State Electronic Signatures and Records Actary other similar state laws based on the Unif@iectronic
Transactions Act.

(h) Special Purpose Funding VehicleNotwithstanding anything to the contrary contditerein, an
Lender (a “_ Granting Lendé) may grant to a special purpose funding vehicletifled as such in writing from time
time by the Granting Lender to the Administrativgeit and the Company (an “ SPCthe option to provide all or a
part of any Loan that such Granting Lender woulieorise be obligated to make pursuant to this €redieemen
providedthat (i) nothing herein shall constitute a commitinigy any SPC to fund any Loan, and (ii) if an S#é€tts nc
to exercise such option or otherwise fails to malker any part of such Loan, the Granting Lendellsbe obligated |
make such Loan pursuant to the terms hereof agrfails to do so, to make such payment to the Adstiative Agent ¢
is required under_Section 2.11(b)(iiEach party hereto hereby agrees that (i) neithergrant to any SPC nor
exercise by any SPC of such option shall increlasectsts or expenses or otherwise increase or ettaegbligatior
of the Borrower under this Credit Agreement (inahggits obligations under Section 3.p4(ii) no SPC shall be liak
for any indemnity or similar payment obligation @ndhis Credit Agreement for which a Lender wouéliable, an
(iif) the Granting Lender shall for all purposescluding the approval of any amendment, waivertbeomodificatiol
of any provision of any Loan Document, remain theder of record hereunder. The making of a Loara\5P(
hereunder shall utilize the Commitment of the Grapntender to the same extent, and as if, such veoare made k
such Granting Lender. In furtherance of the foregpeach party hereto hereby agrees (which agreeshafi survivi
the termination of this Credit Agreement) thatoptio the date that is one year and one day dfeepayment in full ¢
all outstanding commercial paper or other senitt déany SPC, it will not institute against, om@ny other Person
instituting against, such SPC any bankruptcy, r@oigation, arrangement, insolvency, or liquidatwoceeding und:
the laws of the United States or any State themgofwithstanding anything to the contrary contaimedein, any SP
may (i) with notice to, but without prior conserittbe Borrower and the Administrative Agent andhatihe payment «
a processing fee in the amount of $2,500, assigorany portion of its right to receive paymentlwiespect to ar
Loan to the Granting Lender and (ii) disclose aoafidential basis any nepublic information relating to its fundii
of Loans to any rating agency, commercial papetede& provider of any surety or Guarantee or drediliquidity
enhancement to such SPC.

() Resignation as Swingline Lender and L/C Issuer &tsignment Notwithstanding anything to t
contrary contained herein, if at any time JPMCBgssall of its
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Revolving Credit Commitments and Revolving Credabs pursuant to Section 10.06(lJPMCB may, upon 30 days'’
notice to the Company and the Lenders, resign asgine Lender or L/C Issuer. In the event of anglsresignatio
as Swingline Lender or L/C Issuer, the Companyldbalentitled to appoint from among the Lendersuecessc
Swingline Lender or L/C Issuer, as the case mayhbeeunder;_providedhowever, that no failure by the Company
appoint any such successor shall affect the resgmnaf JPMCB as Swingline Lender or L/C IssuerJHMCB resigr
as Swingline Lender, it shall retain all the righgswers, privileges and duties of the Swinglineder hereunder wi
respect to all Swingline Loans outstanding as @f éffective date of its resignation as Swinglinender and a
Obligations with respect thereto (including thehtitp require the Lenders to make Base Rate Loafsnd Mandator
Borrowings pursuant to Section 2.03jc)f JPMCB resigns as L/C Issuer, it shall retalinthe rights, powers, privileg
and duties of the L/C Issuer hereunder with respeecll Letters of Credit outstanding as of theeefive date of i
resignation as L/C Issuer and all L/C Obligationghwespect thereto (including the right to requhre Lenders to ma
Base Rate Loans or fund risk participations in Umbairsed Amounts pursuant to Section 2.03(clypon th
appointment and acceptance of a successor L/Cr)gsl)esuch successor shall succeed to and becestedvwith all ¢
the rights, powers, privileges and duties of theing L/C Issuer, and (b) the successor L/C Isslell issue letters
credit in substitution for the Letters of Credit, any, outstanding at the time of such successiomake othe
arrangements satisfactory to JPMCB to effectivelgume the obligations of JPMCB with respect to duefters o
Credit.

Section 10.07 Right of Setoff. If an Event of Default shall have occurred andcbatinuing, eac
Lender, the L/C Issuer and each of their respe@ifiéiates is hereby authorized at any time anahrtime to time, t
the fullest extent permitted by applicable law,stt off and apply any and all deposits (generaspm@cial, time ¢
demand, provisional or final, in whatever currenaiyany time held and other obligations (in whatexerency) at ar
time owing by such Lender, the L/C Issuer or anghsiffiliate to or for the credit or the accounttbe Borroweror any
other Loan Party against any and all of the obioyet of the Borrower or such Loan Party now or h#iez existing
under this Credit Agreement or any other Loan Doeninio such Lender or the L/C Issuer, irrespeativerhether c
not such Lender or the L/C Issuer shall have made demand under this Credit Agreement or any otlear
Document and although such obligations of the Beeroor such Loan Party may be contingent or unnedtur ar
owed to a branch or office of such Lender or th€ Ll9suer different from the branch or office holglisuch deposit «
obligated on such indebtedness. The rights of eacider, the L/C Issuer and their respective Affdsg under th
Section are in addition to other rights and remediecluding other rights of setoff) that such Lendhe L/C Issuer
their respective Affiliates may have. Each Lended ahe L/C Issuer agrees to notify the Company #m
Administrative Agent promptly after any such setaffd application, providethat the failure to give such notice s
not affect the validity of such setoff and applioat

Section 10.08 Interest Rate Limitation Notwithstanding anything to the contrary contdine any
Loan Document, the interest paid or agreed to Ik yader the Loan Documents shall not exceed thamuan rate ¢
non-usurious interest permitted by applicable Law (théaximum Rate”). If the Administrative Agent or any Lenc
shall receive interest in an amount that exceegddvihximum Rate, the excess interest shall be appdiehe princip:
of the Loans
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or, if it exceeds such unpaid principal, refundedhe Borrower. In determining whether the interesttracted fo
charged, or received by the Administrative Agentaotender exceeds the Maximum Rate, such Person tmdije
extent permitted by applicable Law, (a) characteany payment that is not principal as an expeiege,or premiur
rather than interest, (b) exclude voluntary prepayts and the effects thereof, and (c) amortizerapeo allocate, ar
spread in equal or unequal parts the total amo@inbterest throughout the contemplated term of @taigation:
hereunder.

Section 10.09 Counterparts; Integration; Effectivenes$his Credit Agreement may be execute
counterparts (and by different parties hereto fferBnt counterparts), each of which shall consgitan original, but &
of which when taken together shall constitute glsirtontract. This Credit Agreement and the othearrl. Documen
constitute the entire contract among the partiEging to the subject matter hereof and supersagiteand all previot
agreements and understandings, oral or writteatimgl to the subject matter hereof. Except as pexvin_Section 5.01
this Credit Agreement shall become effective wheshall have been executed by the Administrativemgnd whe
the Administrative Agent shall have received corpaes hereof that, when taken together, bearigrasires of eac
of the other parties hereto. Delivery of an exeduteunterpart of a signature page of this Credite&gent by telecoj
or electronic transmission shall be effective ds/dey of a manually executed counterpart of thisdit Agreement.

Section 10.10 Survival of Representations and Warrantiedl representations and warranties
hereunder and in any other Loan Document or otlbeumhent delivered pursuant hereto or thereto aromnectiol
herewith or therewith shall survive the executiowl @elivery hereof and thereof. Such representataord warrantie
have been or will be relied upon by the Administ@tAgent and each Lender, regardless of any irgeggin made b
the Administrative Agent or any Lender or on theahalf and notwithstanding that the AdministratAgent or an
Lender may have had notice or knowledge of any & the time of any Credit Extension, and shattinue in ful
force and effect as long as any Loan or any othsig@ion hereunder shall remain unpaid or ungatisbr any Lette
of Credit shall remain outstanding.

Section 10.11 Severability. If any provision of this Credit Agreement or thiner Loan Documents
held to be illegal, invalid or unenforceable, (a8 tegality, validity and enforceability of the raming provisions of th
Credit Agreement and the other Loan Documents statllbe affected or impaired thereby and (b) theigm sha
endeavor in good faith negotiations to replaceiltegal, invalid or unenforceable provisions withli provisions th
economic effect of which comes as close as possibkhat of the illegal, invalid or unenforceableoysions. Th
invalidity of a provision in a particular jurisdion shall not invalidate or render unenforceablehsprovision in an
other jurisdiction.

Section 10.12 Replacement of Lenderdf any Lender requests compensation under Se8tioh, or if
the Borrower is required to pay any additional antdo any Lender or any Governmental Authority thoe account «
any Lender pursuant to Section 3.,0dr if any Lender gives a notice pursuant to $ec8.02, or if any Lender is
Defaulting Lender and the Company gives a notiasyant to Section 2.16(f)or if any Lender does not agree to
request by the
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Company for a consent, approval, amendment or waigeeunder that requires the consent or apprdvall @f the
Lenders, then the Company may, at its sole expandeeffort, upon notice to such Lender and the Aistriative
Agent, require such Lender to assign and delegatlout recourse (in accordance with and subje¢h&orestriction
contained in, and consents required by, Sectiof51)).all of its interests, rights and obligations andhis Cred
Agreement and the related Loan Documents to agrassithat shall assume such obligations (whiclgassimay t
another Lender, if a Lender accepts such assignnmovidedthat:

(a) the Borrower shall have paid to the Administrathgent the assignment fee specifiedSactior

10.06(b);

(b) such Lender shall have received payment of an atmequmal to the outstanding principal of
Loans and L/C Advances, accrued interest theremruad fees and all other amounts payable to &umete
and under the other Loan Documents (including ampumts under_Section 3.05from the assignee (to t
extent of such outstanding principal and accruadrést and fees) or the Borrower (in the case lobtalel
amounts);

(c) in the case of any such assignment resulting frarfaian for compensation under Section 3d04
payments required to be made pursuant to Secti@h ,3such assignment will result in a reduction inh
compensation or payments thereafter; and

(d) such assignment does not conflict with applicalaers.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a restie
waiver by such Lender or otherwise, the circumstarentitling the Borrower to require such assigrnnaed delegatic
cease to apply.

Section 10.13 Governing Law; Jurisdiction; Etc(a) GOVERNING LAW . THIS CREDI1
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACORDANCE WITH, THE LAW OF THI
STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION THE BORROWER AND EACH OTHER LOAN PART
IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO TH
EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATEFONEW YORK AND OF THE FEDERA
COURTS OF THE UNITED STATES OF AMERICA SITTING INHE BOROUGH OF MANHATTAN, AND ANY
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION ORPROCEEDING ARISING OUT OF O
RELATING TO THIS CREDIT AGREEMENT OR ANY OTHER LOANDOCUMENT, OR FOR RECOGNITIO
OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARES HERETO IRREVOCABLY ANL
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT & ANY SUCH ACTION OR PROCEEDIN
SHALL BE HEARD AND DETERMINED IN SUCH NEW YORK STAE COURT OR, TO THE FULLES
EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERALCOURT. EACH OF THE PARTIE
HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACION OR PROCEEDING SHALL B
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIRS BY SUIT ON THE JUDGMENT OR |
ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN
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THIS CREDIT AGREEMENT OR IN ANY OTHER LOAN DOCUMENTSHALL AFFECT ANY RIGHT THAT
THE ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C IS®ER MAY OTHERWISE HAVE TO BRINC
ANY ACTION OR PROCEEDING RELATING TO THIS CREDIT ABEEMENT OR ANY OTHER LOA"
DOCUMENT AGAINST THE BORROWER OR ANY OTHER LOAN PARY OR ITS PROPERTIES IN TH
COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE . THE BORROWER AND EACH OTHER LOAN PART
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED B®
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING Of
VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OHRELATING TO THIS CREDI
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT RFERRED TO IN PARAGRAPH (B) C
THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IEROCABLY WAIVES, TO THE FULLES]
EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OFAN INCONVENIENT FORUM TO THE
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUWCOURT.

(d) SERVICE OF PROCESS EACH PARTY HERETO IRREVOCABLY CONSENTS T
SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOHE IN SECTION 10.02 NOTHING IN THIS
CREDIT AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTWYHERETO TO SERVE PROCESS IN Al
OTHER MANNER PERMITTED BY APPLICABLE LAW.

Section 10.14 Waiver of Jury Trial EACH PARTY HERETO HEREBY IRREVOCABLY WAIVE!
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECLY ARISING OUT OF OR RELATING T(
THIS CREDIT AGREEMENT OR ANY OTHER LOAN DOCUMENT ORTHE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON QORACT, TORT OR ANY OTHE
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO FHRESENTATIVE, AGENT OR ATTORNEY C
ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR ORYASE, THAT SUCH OTHER PERSC
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER AND (E
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO AVE BEEN INDUCED TO ENTER INT(
THIS CREDIT AGREEMENT AND THE OTHER LOAN DOCUMENT®Y, AMONG OTHER THINGS, THI
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 10.15 No Advisory or Fiduciary Responsibility In connection with all aspects of e
transaction contemplated hereby, the Borrower asletges and agrees that: (i) the credit facilifggevided fo
hereunder and any related arranging or other sviec connection therewith (including in connectiwith any
amendment, waiver or other modification hereof brany other Loan Document) are an aratdéngth commerci
transaction between the Borrower and its Affiliates the one hand, and the Administrative Agent doitt Lea
Arrangers, on the other hand, and the Borroweamable of evaluating and understanding and undaeistand accef
the terms, risks and conditions of the transactaomemplated hereby and by the other Loan Docwr@ntluding an
amendment, waiver or other modification hereothareof); (ii) in
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connection with the process leading to such trammsgdhe Administrative Agent and the Joint Leadahgers each
and has been acting solely as a principal andtisheofinancial advisor, agent or fiduciary, foetBorrower or any ¢
its Affiliates, stockholders, creditors or emplogeer any other Person; (iii) neither the Administ&a Agent, an
Lender nor any Joint Lead Arranger has assumedlbasgume an advisory, agency or fiduciary respmwiiy in favor
of the Borrower with respect to any of the transest contemplated hereby or the process leadingttieincluding
with respect to any amendment, waiver or other ficadion hereof or of any other Loan Document @pective c
whether the Administrative Agent, any Lender or awoynt Lead Arranger has advised or is currentlyisadg the
Borrower or any of its Affiliates on other mattees)d neither the Administrative Agent, any Lender any Joint Lez
Arranger has any obligation to the Borrower or ahjyts Affiliates with respect to the transactiaentemplated here
except those obligations expressly set forth hesaoh in the other Loan Documents; (iv) the Admiaiste Agent, th
Lenders and the Joint Lead Arrangers and theirease Affiliates may be engaged in a broad ranggamsaction
that involve interests that differ from those oé tBorrower and its Affiliates, and neither the Adistrative Agent nc
any Joint Lead Arranger has any obligation to diselany of such interests by virtue of any advisagency c
fiduciary relationship; and (v) the Administrativgent and the Joint Lead Arrangers have not praviaied will no
provide any legal, accounting, regulatory or taxieel with respect to any of the transactions coptated herek
(including any amendment, waiver or other modifmathereof or of any other Loan Document) and toer@ver ha
consulted its own legal, accounting, regulatory tdadvisors to the extent it has deemed apprtepridne Borrowe
hereby waives and releases, to the fullest extembitted by law, any claims that it may have agatine Administrativ
Agent, the Lenders and the Joint Lead Arrangerk vaspect to any breach or alleged breach of agendguciary
duty.

Section 10.16 USA PATRIOT Act Notice. Each Lender that is subject to the USA PATRIOT
(Title 11l of Pub. L. 10756 (signed into law October 26, 2001)) (the *“ RdtAct ") and the Administrative Agent (i
itself and not on behalf of any Lender) herebyfrestithe Borrower that pursuant to the requiremehtie Patriot Ac
it is required to obtain, verify and record infotima that identifies each Loan Party, which infotimoa includes th
name and address of each Loan Party and othemiafam that will allow such Lender or the Adminaive Agent, &
applicable, to identify each Loan Party in accomtawith the Patriot Act.

Section 10.17 No Liability of Members, Partners and Other Persoi® limited partner, membi
officer, manager, employee, director, stockholdestber holder of an ownership interest of or iy &nan Party or ar
partnership, limited liability company, corporationother entity which is a stockholder or otheldeo of an ownersh
interest of or in any Loan Party shall have anyspeal liability in respect of such obligations l®ason of his, her or
status as such limited partner, officer, managepleyee, director, stockholder or holder. In addhifino general partr
of any Loan Party that is a partnership, joint veator joint adventure shall have any personallitghn respect of suc
Loan Partys obligation under this Credit Agreement or thedsoby reason of his, her or its status as suchraj
partner.

Section 10.18 Authorization of Third Parties to Deliver Informati and Discuss Affairs The
Borrower hereby confirms that it has authorized andcted each Person whose preparation or delit@ryhe
Administrative Agent or the Lenders of any opinicgport or other
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information is a condition or covenant under thredit Agreement (including under_Article &d Article VII) to sc
prepare or deliver such opinions, reports or othé&rmation for the benefit of the Administrativegént and th
Lenders. The Borrower agrees to confirm such aightions and directions provided for in this Seatid.18from time
to time as may be requested by the Administratigeri.

Section 10.19 Additional Borrowers. The Company may designate any wholly owned Dag
Subsidiary that is a Restricted Subsidiary as adeer (a “_ Designated Borrow&y under this Credit Agreement (e:
such Designated Borrower upon satisfaction of thediions specified in this_Section 10.b8ing an “Additional
Borrower”) upon 10 days prior written notice to the Administra Agent subject to (a) execution and deliverysigt
Designated Borrowers, the Company and, the Admatise Agent, of such agreements and other docuatier
(including, without limitation, an amendment tosbAgreement or any other Loan Document), and theiding b
each such Designated Borrower, of such certificatpmions, and other documentation specified ausés (a), (b), (
and (d) of_Section 5.0and (b) completion of all Patriot Act and appli@iknow your customertiocumentatio
reasonably requested by the Lenders. On and afteddte of satisfaction of the terms and conditiminthe foregoin
clauses (a) and (b), such Designated Borrower &ieath Borrower for all purposes hereunder. Fora¥@dance ¢
doubt, no Excluded Domestic Subsidiary shall bé&dditional Borrower.

Section 10.20 Joint and Several Obligations; Express Waivers Bgifional Borrowers In Respect
Cross Guaranties and Cross CollateralizatiBach Borrower and each Additional Borrower ageesefllows:

(a) Each Borrower agrees that, subject to Section 18)20t is absolutely and unconditionally join
and severally liable, as dwerrower, for the prompt payment and performancealbfObligations and &
agreements of each of the Borrowers under the Dmamuments. Except as otherwise provided in Sed®A0
(b) , nothing contained in this Agreement shall linmi¢ tiability of any Borrower to pay Loans made dihg or
indirectly to that Borrower (including Loans advadcto any other Borrower and thenloaned or otherwis
transferred to, or for the benefit of, such Borrowe/C Obligations and all accrued interest, femgenses ai
other related Obligations with respect theretowbich such Borrower shall be primarily liable fat purpose
hereunder.

(b) The Obligations of each Borrower under the Loan ubeents shall be limited to an aggres
amount (the “Maximum Obligations Amount@qual to the largest amount that would not rendest
Obligations subject to avoidance under Section &4i®ie U.S. Bankruptcy Code or any comparable gioxk
of applicable law. Each Lender Borrower hereby edhat if at any time the Obligations exceed theiktam
Obligations Amount as determined as of such tintl vagard to such Borrower, then the Loan Documsimas
be automatically amended to reduce the Obligationrsuch Maximum Obligations Amount. Such amendi
shall not require the written consent of any Borovor any Lender and shall be deemed to have
automatically consented to by each Borrower anti €aader.
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(c) Each Additional Borrower hereby waives: (i) notameacceptance of this Agreement; (ii) notici
the making of any Revolving Credit Loans, the issga of any Letter of Credit or any other finan
accommodations made or extended under the Loanrdertis or the creation or existence of any Obligest
(i) notice of the amount of the Obligations, sedt, however, to such Borrowsrtight to make inquiry of tt
Administrative Agent to ascertain the amount of ®kligations at any reasonable time; (iv) noticeaof,
adverse change in the financial condition of artyepBorrower or of any other fact that might in@eauc
Borrower’s risk with respect to such other Borrower underltban Documents; (v) notice of presentmen
payment, demand, protest, and notice thereof asyopromissory notes or other instruments amond.tze
Documents; and (vii) all other notices (excepti€ts notice is specifically required to be giverstwh Borrowe
hereunder or under any of the other Loan Documtentghich such Borrower is a party) and demandshah
such Borrower might otherwise be entitled;

(d) Each Additional Borrower hereby waives the rightdgtute or otherwise to require any Ager
any Lender to institute suit against any other Bagr or to exhaust any rights and remedies whicAgent o
any Lender has or may have against any other Bemokaach Borrower further waives any defense ayiby
reason of any disability or other defense of ameoBorrower (other than the defense that the @btgs sha
have been fully and finally performed and paidpgrreason of the cessation from any cause whats@é\he
liability of any such Borrower in respect thereof;

(e) Each Additional Borrower hereby waives and agredsmassert against any Agent, any Lende
the L/C Issuer: (i) any defense (legal or equitgldet off, counterclaim, or claim which such Bavey may nov
or at any time hereafter have against any otherddar or any other party liable under the Loan Doeants; (ii
any defense, set off, counterclaim, or claim of &md or nature available to any other Borroweriag@an)
Agent, any Lender, or the L/C Issuer, arising diyeor indirectly from the present or future lackmerfection
sufficiency, validity, or enforceability of the Qbéations or any security therefor; (iii) any rightdefense arisir
by reason of any claim or defense based upon atiaieof remedies by any Agent, any Lender, or lthe
Issuer under any applicable law; (iv) the benefiany statute of limitations affecting any otherr&wver’s
liability hereunder;

() Each Additional Borrower consents and agrees thishout notice to or by such Borrower ¢
without affecting or impairing the obligations ofich Borrower hereunder, the Administrative Agenty
(subject to any requirement for consent of anyheflienders to the extent required by this Agreejmbgtactior
or inaction: (i) compromise, settle, extend theation or the time for the payment of, or dischatbe
performance of, or may refuse to or otherwise mdoree the Loan Documents; (ii) release all or ang o
more parties to any one or more of the Loan Docusnen grant other indulgences to any other Borroin
respect thereof; (iii) amend or modify in any manaed at any time (or from time to time) any of thear
Documents; or (iv) release or substitute any Pelisdgate for payment of the Obligations, or enforegchange
release, or waive any security for the Obligationany Guaranty of the Obligations; and
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(g) Each Additional Borrower represents and warrantthéo Administrative Agent and the Lenc
that such Borrower is currently informed of theaficial condition of all other Borrowers and all
circumstances which a diligent inquiry would reveald which bear upon the risk of nonpayment of
Obligations. Each Additional Borrower further repeats and warrants that such Borrower has rea
understands the terms and conditions of the LoaruBents. Each Additional Borrower agrees that eeithe
Administrative Agent, any Lender, nor any L/C Issb@s any responsibility to inform any Borrower thE
financial condition of any other Borrower or of aother circumstances which bear upon the risk apagmer
or nonperformance of the Obligations.

Section 10.21 Acknowledgments Relating to the Amendment and Restant of the Original Crel
Agreement Each Loan Party hereby (i) expressly acknowledigederms of this Agreement, (i) ratifies andraff its
obligations under the Loan Documents (includingrgontees and security agreements) executed by e Rarty ar
(i) acknowledges, renews and extends its continiigbility under all such Loan Documents and agreech Loa
Documents remain in full force and effect, inclugliwith respect to the obligations of the Borrowsmaodified by thi
Agreement. Each Loan Party further represents ardants to each Agent, L/C Issuer, Lender and e&tihe Lender
that after giving effect to this Credit Agreemeneither the modification of the Original Credit Agiment effecte
pursuant to this Credit Agreement, nor the exeauytielivery, performance or effectiveness of thiedit Agreemer
(a) impairs the validity, effectiveness or prioriy the Liens granted pursuant to any Loan Docunf@sntsuch term
defined in the Original Credit Agreement), and sugbns continue unimpaired with the same priority Secur
repayment of all Obligations, whether heretoforénereafter incurred; or (b) requires that any niiwgs be made «
other action taken to perfect or to maintain thelgmion of such Liens, except for new filings te imade or actions
be taken related to the Transaction.
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IN WITNESS WHEREOF, the parties hereto have caused &isdit-AgreermerfAmendmento besdtty
executedy their respective officers thereunto duly authedias of thesay-eanc-yeadatefirst above written.

AMC NETWORKS INC. —as-eaninttat-Borewer

By: /s/ Sean Sullivan
Name:Sean Sullivan
Title: _ Executive Vice President and Chief  Finan©iicer

[Signature Page to AMC Networks Inc. Credit Agreat@nendment No. 1




Exhibit 10.3(

AMC NETWORK ENTERTAINMENT LLC rasanthitetBotrower

By: /s/ John Hsu
Name:John Hsu
Title: Senior Vice President and Treasurer

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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AMC FILM HOLDINGS LLC
By:—
Name:

AMC NETWORKS BROADCASTING & TECHNOLOGY
By—
Name:

AMC H+-SHFEBHES

By—
Name:
+FHe=NETWORKS INTERNATIONAL LLC AMC/SUNDANCE
CHANNEL GLOBAL NETWORKSLLC

By—
Natme:

AMCN PROPERTIES LLC

AMERICAN MOVIE CLASSICS IV HOLDING CORPORATION
_N-ame:

[Signature Page to AMC Networks Inc. Credit Agreat@nendment No. 1




DIGITAL STORE LLC
By:—
Name:

By—
Name:

IFC ENTERTAINMENT HOLDINGS LLC
By:—
Name:

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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IFC ENTERTAINMENT LLC
IFC FILMS LLC
By—

Namre:

IFC IN THEATERS LLC
By—
Paee

IFC PRODUCTIONS I L.L.C.
IFC TELEVISION HOLDINGS LLC
By—

Neamre:

IFC THEATRES CONCESSIONS LLC

IFC THEATRES, LLC
By—
PaEe

IFC TV LLC
By—
Name:

IFC TV STUDIOS HOLDINGS LLC
By—
Name:

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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IPTV LLC
By—
Nare:

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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RAINBOW FILM HOLDINGS LLC
By—
Name:

RAINBOW MEDIA ENTERPRISES, INC.
By—
Meree:

RAINBOW MEDIA HOLDINGS LLC
By—
PaEe

RAINBOW PROGRAMMING HOLDINGS LLC
By—
Name:

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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RMH GE HOLDINGS I, INC.
By—
Paee

RNC HOLDING CORPORATION
By—
PaEe

RNC Il HOLDING CORPORATION
By—
Name:

SELECTS VOD LLC
By—

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1




SUNDANCE CHANNEL ASIA LLC
By—
Name:

SUNDANCE CHANNEL EUROPE LLC
By—
Meree:

SUNDANCE FILM HOLDINGS LLC
By:—
Name:

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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FRNPREBYCTHONSHEE-SUNDANCETV LLC

VOOM HD HOLDINGS LLC
WE TV ASIALLC

WE TV HOLDINGS LLC
WETVLLC

WEDDING CENTRAL LLC
YEAH IPTV LLC

By: /s/ John Hsu
Name:John Hsu
Title: Senior Vice President and Treasurer

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1




BADLANDS PRODUCTIONS I LLC
COBALT PRODUCTIONS LLC
CROSSED PENS DEVELOPMENT LLC
DIPLOMAT PRODUCTIONS LLC

FIVE FAMILIES PRODUCTIONS | LLC
FIVE MOONS PRODUCTIONS I LLC
GALYNTINE PRODUCTIONS LLC

HALT AND CATCH FIRE PRODUCTIONS |

HALT AND CATCH FIRE PRODUCTIONS I

HALT AND CATCH FIRE PRODUCTIONS

KNIFEMAN PRODUCTIONS LLC
KOPUS PRODUCTIONS II LLC
KOPUS PRODUCTIONS LLC
PEACH PIT PROPERTIES LLC
PHILLY PRODUCTIONS LLC
RECTIFY PRODUCTIONS II LLC
RECTIFY PRODUCTIONS Il LLC
RECTIFY PRODUCTIONS LLC
RED MONDAY PROGRAMMING LLC
ROUGHHOUSE PRODUCTIONS I LLC
SILVERSMITH PRODUCTIONS LLC
SLEUTH SECRETS PRODUCTIONS LLC
TURN PRODUCTIONS I LLC
By:—

Name:

FAB-TURN PRODUCTIONS Il LLC
By—
Meree:

TURN PRODUCTIONS LLC
TWD PRODUCTIONS Il LLC
By:—

Name:

[Signature Page to AMC Networks Inc. Credit Agreat@nendment No. 1
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TWD PRODUCTIONS IIl LLC
By:—
Name:

TWD PRODUCTIONS IV LLC
By—
Name:

TWD PRODUCTIONS LLC
TWD PRODUCTIONS V LLC
TWD PRODUCTIONS VI LLC

By: /s/ Stefan Reinhardt
Name:Stefan Reinhardt
Title: Senior Vice President

YOOMHBHOEBINGS-

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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IFC TV STUDIOS LLC

By: /s/ Lee Goldberg

By:—
Neamre:
Fitte-Lee Goldberg
Title: Director, Legal and Business Affairs

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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AMC TV STUDIOS LLC
MAKING WAVES STUDIO PRODUCTIONS LLC

By: /s/ Mary Martin
Name: Mary Martin
Title: Senior Vice President

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1




WE TV STUDIOS LLC

By: /s/ Ruth Sandhaas
Name:Ruth Sandhaas
Title: Vice President Finance

By—

[Signature Page to AMC Networks Inc. Credit Agreat@nendment No. 1

Exhibit 10.3(




COMIC SCRIBE LLC

By: /s/ Brian Gottlock
Name:Brian Gottlock
Title: Vice President, Legal and Business fak$

[Signature Page to AMC Networks Inc. Credit Agreat#@mendment No. 1
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PENS DOWN LLC

By: /s/ Dom Atteritano

Name: Dom Atteritano
Title: Senior Vice President_egal and  Business Affairs

[Signature Page to AMC Networks Inc. Credit Agreat#@mendment No. 1
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PREMIER QUILLS LLC
HAP AND LEONARD PRODUCTIONS I LLC

By: /s/ Alysse Bezahler
Name: Alysse Bezahler
Title: Vice President, Production

[Signature Page to AMC Networks Inc. Credit Agreatf@mendment No. 1
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SUNDANCE CHANNEL ORIGINALS LLC

By: /s/ Meg Bogdan
Name: Meg Bogdan
Title: Vice President, Legal and Business faké

[Signature Page to AMC Networks Inc. Credit Agreat@nendment No. 1
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JPMORGAN CHASE BANK, N.A.,

as Administrative Agent, Collateral Agent, L/C lssgand Swingline
tenderana-hender

By: /s/ [Lender Signature]
Name:
Title:

[Signature Page to AMC Networks Inc. Credit Agreat@nendment No. 1



AMC NETWORKS INC. AND SUBSIDIARIES
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(Dollars in thousands)

Years Ended December 31,

Exhibit 12

2014 2013 2012 2011 2010
Earnings:
Income from continuing operations before incomeax $ 397,02( $ 469,00 $ 222,27: $ 210,61( $ 206,26:
Fixed charges 137,81 121,07: 132,71¢ 100,30° 79,92:
Total earnings as adjusted $ 534,84. $ 590,07: $ 354,99( $ 310,91° $ 286,18:
Fixed Charges:
Interest Expense (*) $ 130,26: $ 115,86( $ 127,77¢ $ 9587( $ 75,80(
Portion of rents representative of an interestofiact 7,552 5,21 4,93¢ 4,43 4,121
Total fixed charges $ 137,81: $ 121,070 $ 132,71¢ $ 100,307 $ 79,92:
Ratio of Earnings to Fixed Charges 3.€ 4.9 2.7 31 3.€

(*) Interest expense includes the amortized premiuissodnts and capitalized expenses related to irdebss.



Exhibit 21

Material Subsidiaries of the Registrant
AMC Networks Inc.

Subsidiary Jurisdiction of Formation Percent Owned
AMC Network Entertainment LLC New York 100%
AMC Networks Broadcasting & Technology New York 100%
AMC/Sundance Channel Global Networks LLC Delaware 100%
AMC Networks Central Europe Kift Hungary 100%
Digital Media Centre B.V. Netherlands 100%
AMC CMC HoldCo Limited United Kingdom 100%
Chello Zone Holdings Limited United Kingdom 100%
IFC Entertainment Holdings LLC Delaware 100%
IFC TV LLC Delaware 100%
Plator Holding B.V. Netherlands 100%
Rainbow Media Holdings LLC Delaware 100%
Rainbow Programming Holdings LLC Delaware 100%
SundanceTV LLC Delaware 100%

WE tv LLC Delaware 100%



Exhibit 2%

Consent of Independent Registered Public Accountingirm

The Board of Directors
AMC Networks Inc.:

We consent to the incorporation by reference inrétggstration statements (No. 3385361) on Form S-3 and (No. 3335206 and No. 333-
189096) on Form 8-of AMC Networks Inc. of our reports dated Febyua6, 2015, with respect to the consolidated balasteets of AM:
Networks Inc. as of December 31, 2014 and 2013,thadelated consolidated statements of income peehensive income, stockhold
deficiency, and cash flows for each of the yearhinthreeyear period ended December 31, 2014, and the defiami@ncial statement schedt
and the effectiveness of internal control over ficial reporting as of December 31, 2014, which respappear in the December 31, 2
annual report on Form & of AMC Networks Inc.

Our report dated February 26, 2015, on the effentgs of internal control over financial reportag of December 31, 2014, contains
explanatory paragraph that states AMC Networks dequired Chellomedia on January 31, 2014 and Nel®d/Channel America, LLC (Ne
Video) on October 23, 2014, and management hasidaadlfrom its assessment of the effectiveness oCAN&tworks Inc. and subsidiaries’
internal control over financial reporting as of Batber 31, 2014, these acquired busingdstnal controls over financial reporting assaet
with 17% of revenues, net and 15% of total assitiseorelated consolidated financial statement amsas of and for the year ended Decel
31, 2014. Our audit of internal control over fineaeporting of AMC Networks Inc. and subsidiarialso excluded an evaluation of
internal control over financial reporting of Chetfledia and New Video.

/sl KPMG LLP

New York, New York
February 26, 2015



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 26, 2015 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 26, 2015 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 31L44the "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 26, 2015 By: /sl Joshua W. Sapan

Joshua W. Sapan

President and Chief Executive Officer
Date: February 26, 2015 By: /sl Sean S. Sullivan

Sean S. Sullivan
Executive Vice President and Chief Ririal Officer



