Edgar Filing: Five Moons Productions | LLC - Form S-3ASR

Five Moons Productions I LLC
Form S-3ASR

March 23, 2016
Table of Contents

As filed with the Securities and Exchange Commission on March 23, 2016

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

AMC Networks Inc.

(Exact Name of Registrant as Specified in Its Charter)

Delaware 4841 27-5403694
(State or Other Jurisdiction of (Primary Standard Industrial (IRS Employer
Incorporation or Organization) Identification No.)

Classification Code Number)

Table of Contents



Edgar Filing: Five Moons Productions | LLC - Form S-3ASR
11 Penn Plaza

New York, NY 10001
(212) 324-8500

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal
Executive Offices)

(FOR CO-REGISTRANTS, PLEASE SEE TABLE OF CO-REGISTRANTS ON THE FOLLOWING PAGE)

James G. Gallagher, Esq.
Executive Vice President and General Counsel
AMC Networks Inc.
11 Penn Plaza
New York, NY 10001
(212) 324-8500

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:

John P. Mead
Robert W. Downes
Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004

(212) 558-4000

Table of Contents 2



Edgar Filing: Five Moons Productions | LLC - Form S-3ASR

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer

Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE
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Proposed Proposed

Amount maximum maximum
Title of each class of to be offering price = aggregate Amount of
securities to be registered registered per unit offering price registration fee
Debt Securities (D (D) (D) (D
Guarantees of Debt Securities(2) (D (D) (D) (D

(1) An indeterminate aggregate initial offering price or number of the debt securities is being registered as may from
time to time be offered, reoffered or resold, at indeterminate prices. Separate consideration may or may not be
received for securities that are issuable on exercise, conversion or exchange of the debt securities. In accordance
with Rules 456(b) and 457(r) under the Securities Act, the registrants are deferring payment of all of the related
registration fees.

(2) See the Table of Co-Registrants on the following page. Pursuant to Rule 457(n) under the Securities Act, no
additional fee is being paid in respect of the guarantees. The guarantees are not traded separately.

This registration statement contains a prospectus relating to both the offering of newly issued debt securities
and related guarantees and remarketing or other resale transactions that occur on an ongoing basis in debt
securities and related guarantees that have been previously or will be issued under this registration statement.
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2ND PARTY LLC

AMC FILM HOLDINGS LLC

AMC NETWORK ENTERTAINMENT LLC
AMC NETWORKS BROADCASTING &
TECHNOLOGY

AMC NETWORKS INTERNATIONAL LLC
AMC/SUNDANCE CHANNEL GLOBAL
NETWORKS LLC

AMC TV STUDIOS LLC

AMCN PROPERTIES LLC

AMERICAN MOVIE CLASSICS IV HOLDING
CORPORATION

BADLANDS PRODUCTIONS I LLC
BENDERS PRODUCTIONS I LLC

COBALT PRODUCTIONS LLC

COMIC SCRIBE LLC

CROSSED PENS DEVELOPMENT LLC
DIGITAL STORE LLC

DIPLOMAT PRODUCTIONS LLC
EXPEDITION PRODUCTIONS I LLC

FIVE FAMILIES PRODUCTIONS I LLC
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GEESE PRODUCTIONS LLC
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LLC
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LLC
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LLC
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LLC

HAP AND LEONARD PRODUCTIONS I LLC
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Primary Standard State or Other

Exact Name of Co-Registrant as Industrial LR.S. Employer Jurisdiction of
Classification Identification Incorporation or

Specified in its Charter State No. No. Organization
PHILLY PRODUCTIONS LLC Delaware 4841 36-4744101 DE
PREMIER QUILLS LLC Delaware 4841 90-1016199 DE
RAINBOW FILM HOLDINGS LLC Delaware 4841 11-3587524 DE
RAINBOW MEDIA ENTERPRISES, INC. Delaware 4841 20-1092081 DE
RAINBOW MEDIA HOLDINGS LLC Delaware 4841 11-3342870 DE
RAINBOW PROGRAMMING HOLDINGS
LLC Delaware 4841 20-1361503 DE
RECTIFY PRODUCTIONS LLC Delaware 4841 45-3989305 DE
RECTIFY PRODUCTIONS II LLC Delaware 4841 30-0751966 DE
RECTIFY PRODUCTIONS III LLC Delaware 4841 36-4793390 DE
RECTIFY PRODUCTIONS IV LLC Delaware 4841 61-1766214 DE
RED MONDAY PROGRAMMING LLC Delaware 4841 45-3576699 DE
RMH GE HOLDINGS I, INC. Delaware 4841 59-3762711 DE
RNC HOLDING CORPORATION Delaware 4841 11-3361228 DE
RNC II HOLDING CORPORATION Delaware 4841 11-3527223 DE
ROUGHHOUSE PRODUCTIONS I LLC Delaware 4841 47-1241690 DE
SELECTS VOD LLC Delaware 4841 27-0933903 DE
SLEUTH SECRETS PRODUCTIONS LLC Delaware 4841 45-3576807 DE
SUNDANCE CHANNEL ASIA LLC Delaware 4841 27-0841492 DE
SUNDANCE CHANNEL ORIGINALS LLC Delaware 4841 46-3623454 DE
SUNDANCE FILM HOLDINGS LLC Delaware 4841 45-4952641 DE
SUNDANCETV LLC Delaware 4841 13-3838288 DE
THE SON PRODUCTIONS I LLC Delaware 4841 81-1082050 DE
TURN PRODUCTIONS LLC Delaware 4841 80-0945824 DE
TURN PRODUCTIONS I LLC Delaware 4841 61-1698740 DE
TURN PRODUCTIONS II LLC Delaware 4841 47-1264474 DE
TURN PRODUCTIONS I LLC Delaware 4841 47-4582750 DE
TWD PRODUCTIONS LLC Delaware 4841 27-1833132 DE
TWD PRODUCTIONS II LLC Delaware 4841 27-4826915 DE
TWD PRODUCTIONS III LLL.C Delaware 4841 45-4318830 DE
TWD PRODUCTIONS IV LLC Delaware 4841 32-0390371 DE
TWD PRODUCTIONS V LLC Delaware 4841 38-3911483 DE
TWD PRODUCTIONS VI LLC Delaware 4841 47-1243974 DE
TWD PRODUCTIONS VII LLC Delaware 4841 47-4570471 DE
VOOM HD HOLDINGS LLC Delaware 4841 57-1177144 DE
WE TV ASIA LLC Delaware 4841 27-2037277 DE
WE TV HOLDINGS LLC Delaware 4841 46-3491062 DE
WE TV STUDIOS LLC Delaware 4841 46-3491188 DE
WE TV LLC Delaware 4841 11-3496672 DE
WEDDING CENTRAL LLC Delaware 4841 27-0482721 DE
YEAH IPTV LLC Delaware 4841 36-4727461 DE

Address, including Zip Code, and Telephone Number, including Area Code, of each Co-Registrant s Principal
Executive Offices: 11 Penn Plaza, New York, NY 10001, (212) 324-8500.
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AMC Networks Inc.
Debt Securities
Guarantees of Debt Securities

AMC Networks Inc. from time to time may offer to sell debt securities at prices and on other terms to be determined
at the time of the offering. The obligations of AMC Networks Inc. under the debt securities will be guaranteed by each
of the Guarantors referred to in this prospectus, subject to certain exceptions.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities. The specific terms of any
securities to be offered will be described in a supplement to this prospectus or term sheet. The prospectus supplement
or term sheet may also add, update or change information contained in this prospectus.

Investing in the securities involves risks. See _Risk Factors on page 4 of this prospectus, the section entitled Risk
Factors in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31, 2015,

and, if applicable, any risk factors described in any accompanying prospectus supplement or in our Securities

and Exchange Commission filings that are incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.

This prospectus and the applicable prospectus supplement or term sheet may be used in the initial sale of the securities
or in resales by selling securityholders. In addition, AMC Networks Inc. may use this prospectus and the applicable
prospectus supplement or term sheet in a remarketing or other resale transaction involving the securities after their
initial sale. These transactions may be executed at negotiated prices that are related to market prices at the time of
purchase or sale, or at other prices, as determined from time to time.

Prospectus dated March 23, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the

SEC ) utilizing a shelf registration process. Under this shelf registration process, we may offer from time to time any
combination of the debt securities and related guarantees described in this prospectus in one or more offerings. This
prospectus provides you with a general description of the debt securities and related guarantees we may offer. Each
time we offer debt securities and related guarantees, we will provide a prospectus supplement or term sheet that will
contain specific information about the terms of that offering, including amounts, prices and terms of the debt securities
being offered. The prospectus supplement or term sheet may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement or term sheet together with
additional information described immediately below under the headings Available Information and Incorporation of
Certain Information by Reference.

Because we are a well-known seasoned issuer, as defined in Rule 405 of the Securities Act of 1933, as amended (the
Securities Act ), we may add to and offer additional debt securities and related guarantees, including those to be sold
by securityholders, by filing a prospectus supplement or term sheet with the SEC at the time of the offer.

Unless indicated otherwise, the terms AMC Networks, the Company, we, us, and our each refer to AMC Netwo
Inc., together with its direct and indirect subsidiaries. AMC Networks Inc. refers to AMC Networks Inc. individually
as a separate entity.

AVAILABLE INFORMATION

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any documents filed by us at the SEC s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our filings with the SEC are also available to the public through the SEC s Internet site at http://www.sec.gov.

We have filed a registration statement on Form S-3 with the SEC relating to the debt securities and related guarantees
covered by this prospectus. This prospectus is a part of the registration statement and does not contain all the
information in the registration statement. Whenever a reference is made in this prospectus to a contract or other
document of AMC Networks, the reference is only a summary and you should refer to the exhibits that are a part of
the registration statement for a copy of the contract or other document. You may review a copy of the registration
statement at the SEC s public reference room in Washington, D.C., as well as through the SEC s Internet site.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC s rules allow us to incorporate by reference information into this prospectus. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is

considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC after the

date of this prospectus and before the date that the offering of the debt securities and related guarantees by means of

this prospectus is terminated will automatically update and, where applicable, supersede any information contained in

this prospectus or incorporated by reference in this prospectus.
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We incorporate by reference into this prospectus the following documents or information filed with the SEC (other
than, in each case, documents or information deemed to have been furnished and not filed in accordance with SEC
rules):

(1) our Annual Report on Form 10-K for the year ended December 31, 2015 (filed with the SEC on February 25,
2016);

(2) our Definitive Proxy Statement on Schedule 14A for our 2015 Annual Meeting of Stockholders filed with
the SEC on April 30, 2015 (but only the information set forth therein that is incorporated by reference into
Part III of our Annual Report on Form 10-K for the year ended December 31, 2014);

(3) our Current Report on Form 8-K filed on March 7, 2016; and

(4) all documents filed by the Company under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934, as amended (the Exchange Act ) on or after the date of this prospectus and before the completion of
the offering of all the securities covered by this prospectus.
We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon his or her written or oral request, a copy of any or all documents referred to above which have been or may be
incorporated by reference into this prospectus excluding exhibits to those documents unless they are specifically
incorporated by reference into those documents. You can request those documents from:

AMC Networks Inc.
11 Penn Plaza
New York, NY 10001
Attn: Investor Relations
(212) 324-8500
CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
This prospectus contains or incorporates by reference statements that constitute forward-looking information within
the meaning of the Private Securities Litigation Reform Act of 1995. Words such as expects, anticipates, believes,
estimates, may, will, should, could, potential, continue, intends, plans and similar words and terms u
discussion of future operating results and future financial performance identify forward-looking statements. Investors
are cautioned that any such forward-looking statements are not guarantees of future performance or results and
involve risks and uncertainties, and that actual results or developments may differ materially from the forward-looking

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

Table of Contents 11
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the level of our revenues;

market demand for our programming networks and our programming;

demand for advertising inventory;

the highly competitive nature of the cable, telecommunications and digital programming industries;

our ability to maintain and renew distribution or affiliation agreements with video programming distributors;

the cost of, and our ability to obtain or produce, desirable programming content for our networks, other
forms of distribution, including digital and licensing in international markets, as well as our independent film
distribution business;

market demand for our owned original programming and our independent film content;

the security of our program rights and other electronic data;

2.
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the loss of any of our key personnel and artistic talent;

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

economic and business conditions and industry trends in the countries in which we operate;

fluctuations in currency exchange rates and interest rates;

changes in laws or treaties relating to taxation, or the interpretation thereof, in the U.S. or in the countries in
which we operate;

our substantial debt and high leverage;

reduced access to capital markets or significant increases in costs to borrow;

the level of our expenses;

the level of our capital expenditures;

future acquisitions and dispositions of assets;

our ability to successfully acquire new businesses and, if acquired, to integrate, and implement our plan with
respect to businesses we acquire;

problems we may discover post-closing with the operations, including the internal controls and financial
reporting process, of businesses we acquire;

changes in the nature of key strategic relationships with partners and joint ventures;

the outcome of litigation and other proceedings;

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

Table of Contents 13
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other risks and uncertainties inherent in our programming and distribution business;

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

events that are outside our control, such as political unrest in international markets, terrorist attacks, natural
disasters and other similar events; and

the factors described in our filings with the SEC, including under the sections entitled Risk Factors and
Management s Discussion and Analysis of Financial Condition and Results of Operations in our Form 10-K,
and in this prospectus, including under Risk Factors.
We disclaim any obligation to update or revise the forward-looking statements contained herein, except as otherwise
required by applicable federal securities laws. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this prospectus might not occur.

AMC NETWORKS

AMC Networks owns and operates several of the most recognized brands in television, delivering high quality content
to audiences and a valuable platform to distributors and advertisers. We have operated in the cable programming
industry for more than 30 years, and, over this time, we have continually enhanced the value of our network portfolio.
Our programming networks are well known and well regarded by our key constituents our viewers, distributors and
advertisers and have developed strong followings within their respective targeted demographics, increasing their
value to distributors and advertisers.
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In the United States (U.S.), our programming networks are AMC, WE tv, BBC AMERICA (our joint venture with
BBC Worldwide Americas, Inc.), IFC and SundanceTV. Each of our programming networks have established
themselves within their respective markets. Our deep and established presence in the industry and the recognition we
have received for our brands through industry awards and other honors lend us a high degree of credibility with
distributors and content producers, and help provide us with stable affiliate and studio relationships, advantageous
channel placements and heightened viewer engagement. Over the past several years, we have begun to produce some
of our own original programming. Our ability to produce owned, high-quality content has provided us with the
opportunity to distribute such content on platforms other than our domestic networks. We have principally licensed
content for linear distribution internationally, digital distribution, home video and syndication.

Internationally, we deliver programming that reaches subscribers in more than 140 countries and territories, including
countries and territories in Europe, Latin America, the Middle East and parts of Asia and Africa. The global division
of the Company, AMC Networks International, consists of global brands, including Sundance Channel and AMC, in
the movie and entertainment programming genres, as well as popular, locally recognized channels in various other
programming genres.

We earn revenue principally from the distribution of our programming and the sale of advertising. Distribution
revenues primarily include affiliation fees paid by distributors to carry our programming networks as well as revenue
earned from the licensing of original programming for digital, foreign and home video distribution. In 2015,
distribution revenues and advertising sales accounted for 60% and 40% of our consolidated revenues, net,
respectively. No customer accounted for more than 10% of consolidated revenues, net for the year ended

December 31, 2015.

For a further discussion of our businesses, we urge you to read our most recent Annual Report on Form 10-K
incorporated by reference herein. See Incorporation of Certain Information by Reference herein.

We are a Delaware corporation incorporated on March 9, 2011. Our principal executive office is located at 11 Penn
Plaza, New York, NY 10001, and our telephone number is (212) 324-8500.

RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks. You should carefully consider the risk
factors incorporated by reference from our most recent Annual Report on Form 10-K and the other information
contained in this prospectus, as updated by our subsequent filings under the Exchange Act and the risk factors and
other information contained in the applicable prospectus supplement before acquiring any of such securities.

USE OF PROCEEDS

Except as otherwise disclosed in the applicable prospectus supplement or term sheet, we intend to use the net proceeds
from the sale or resale of the debt securities referenced in this prospectus for general corporate purposes, which may
include, among other things, acquisitions, working capital, contributions of capital to our subsidiaries, capital
expenditures, the repurchase of shares of common stock, the repayment of short-term borrowings or the repayment or
repurchase of other debt. We will not receive any separate consideration for the guarantees.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges on an historical basis for the periods
indicated:

Year Ended December 31,
2015 2014 2013 2012 2011
(Dollars in thousands)
Ratio of earnings to fixed charges (1) 5.3 3.9 4.9 2.7 3.1

(1) For purposes of calculating the ratio of earnings to fixed charges, (a) earnings consist of pre-tax income from
continuing operations, plus fixed charges, and (b) fixed charges is defined as interest expense (including
amortization of deferred financing costs) and the estimated portion of operating expense deemed by management
to represent the interest component of rent expense.
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DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

Please note that in this section entitled Description of Debt Securities We May Offer, references to the

Company, we, our and us referonlyto AMC Networks Inc. and not to its consolidated subsidiaries. Also,
in this section, references to holders mean those who own debt securities registered in their own names, on the
books that we or the trustee maintain for this purpose, and not those who own beneficial interests in debt securities
registered in street name or in debt securities issued in book-entry form through one or more depositaries. Owners of
beneficial interests in the debt securities should read the section below entitled Legal Ownership and Book-Entry
Issuance.

We may offer debt securities from time to time. The obligations of AMC Networks Inc. under the debt securities will
be guaranteed by each of the Guarantors, subject to certain exceptions. When we use the term securities in this
prospectus, we mean any of the debt securities and the related guarantees we and the Guarantors may offer with this
prospectus, unless we say otherwise.

This prospectus, including the following description of the terms of the debt securities, sets forth general terms that
may apply to the debt securities. The particular terms of the debt securities offered by any prospectus supplement and
the extent, if any, to which such general provisions may apply to the debt securities so offered will be described in the
prospectus supplement relating to such debt securities. Accordingly, for a description of the terms of a particular issue
of debt securities, reference must be made to both the prospectus supplement relating thereto and to the following
description.

The debt securities will be our general obligations. The debt securities will be issued under an indenture (the

indenture ) between us and U.S. Bank National Association, as trustee (the trustee ), as supplemented from time to
time. Subject to certain limitations imposed by the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ),
the trustee, under the indenture, in its individual or any other capacity, may become the owner or pledgee of our debt
securities and may otherwise deal with and collect obligations owed to it by us and may otherwise deal with us with
the same rights it would have if it were not the trustee.

The following is a summary of the most important provisions of the indenture. A copy of a form of the indenture has
been filed as an exhibit to the registration statement of which this prospectus is a part. The following discussion of
certain provisions of the indenture is a summary only and does not purport to be a complete description of the terms
and provisions of the indenture. We urge you to read the indenture because it, and not this description, defines your
rights as a holder of the debt securities.

The indenture does not contain any provisions that limit our ability to incur indebtedness or that afford holders of the
debt securities protection in the event of a highly leveraged or similar transaction, other than as described under
Certain Covenants Limitation on Indebtedness.

Ranking; Issuance In Series

Unless the applicable prospectus supplement specifies otherwise, the debt securities will rank equally and ratably with
all of our other unsecured and unsubordinated obligations. The indenture does not limit the total amount of debt
securities that we may issue under it, and we may issue debt securities under the indenture up to the aggregate

principal amount authorized by our Board of Directors from time to time.

We may issue debt securities in one or more separate series. The prospectus supplement relating to an offering of a
particular series of debt securities will specify the particular amounts, prices and terms of those debt securities. These
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terms may include:

the title of the debt securities of the series;

any limit upon the aggregate principal amount of the debt securities of the series that may be authenticated
and delivered under the indenture;
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the date or dates on which the principal of, and any premium on, the debt securities of the series is payable;

the rate or rates, which may be fixed or variable, at which the debt securities of the series bear interest, if
any, or the method by which such rate or rates are determined, the date or dates from which such interest
accrues, the interest payment dates on which any interest is payable or the method by which such dates will
be determined, our right, if any, to defer or extend an interest payment date, and the record dates for the
determination of holders to whom interest is payable and the basis upon which interest will be calculated if
other than that of a 360-day year of twelve 30-day months;

the price or prices at which, the period or periods within which, and the terms and conditions upon which the
debt securities of the series may be redeemed, in whole or in part, at our option or otherwise;

our obligation, if any, to redeem, purchase or repay the debt securities of the series pursuant to any sinking
fund or analogous provisions or at the option of a holder and the price or prices at which and the period or
periods within which and the terms and conditions upon which the debt securities of the series will be
redeemed, purchased or repaid, in whole or in part, pursuant to that obligation;

if other than in U.S. dollars, the currency, currencies, currency unit or currency units in which the principal
of, and any premium and interest on, the debt securities of the series is payable, and the manner of
determining an equivalent amount of U.S. dollars;

any additions, modifications or deletions in the events of default with respect to the debt securities of the
series and any change in the right of the trustee or the holder of any debt securities of the series to declare the
principal of, and any premium or any interest on, such debt securities immediately due and payable;

any trustee, authenticating or paying agents, transfer agents or registrars or any other agents with respect to
the debt securities of the series;

any terms of any Guarantee of the payment of principal, any premium and any interest, with respect to the
debt securities of the series and any corresponding changes to the provisions of the indenture as then in
effect; and

any other terms of the debt securities of the series not inconsistent with the provisions of the indenture,

including, without limitation, any securities of ours or of another person into which the debt securities of the

series are convertible or for which the debt securities of the series are exercisable or exchangeable.
Guarantees

The debt securities and the Company s obligations under the indenture will be guaranteed, jointly and severally, by (i)

each Domestic Restricted Subsidiary (other than any Insignificant Subsidiary) and (ii) each RMH GE Entity that
guarantees any other Indebtedness of the Company or any of the Company s Restricted Subsidiaries. As of the date of
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this prospectus, all of the Company s Domestic Restricted Subsidiaries and each of the RMH GE Entities are
Guarantors.

Each Guarantee will be:

a general unsecured obligation of that Guarantor;

effectively subordinated to any secured Indebtedness of that Guarantor, including the guarantee of that
Guarantor under the Credit Agreement, to the extent of the assets securing such Indebtedness;

pari passu in right of payment with any unsecured, unsubordinated Indebtedness of that Guarantor; and

senior in right of payment to any subordinated Indebtedness of that Guarantor.

-
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The obligations of each Guarantor under its Guarantee will be limited as necessary to prevent that Guarantee from
constituting a fraudulent conveyance under applicable law.

Tax Considerations

Important federal income tax consequences and special considerations applicable to any series of debt securities may
be described in the applicable prospectus supplement.

Denominations, Registration, Payment and Transfer

In the absence of any other specification in the form of debt security for any series, the debt securities of each series
shall be issuable in registered form without coupons in denominations of $2,000 and any integral multiple of $1,000 in
excess thereof.

Debt securities of any series may be exchanged for debt securities of the same series in other authorized
denominations in an equal aggregate principal amount. Debt securities may also be presented for registration of
transfer, and the transferee or transferees will receive new debt securities of the same series in authorized
denominations in an equal aggregate principal amount. Debt securities to be exchanged or transferred must be
presented at the office of the registrar or at the office of any transfer agent designated by us for that purpose with
respect to any series of debt securities. Debt securities presented for exchange or registration of transfer must be duly
endorsed by, or be accompanied by a written instrument or instruments of transfer in a form satisfactory to us and the
trustee and duly executed by, the holder of these debt securities or his attorney who has been duly authorized in
writing. We may require payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in connection with any exchange or registration of transfer. We will not assess a service charge.

For a description of the registration and transfer of debt securities held in book-entry form, see Legal Ownership and
Book-Entry Issuance below.

We will appoint the trustee as registrar and paying agent under the indenture. We may at any time designate additional
transfer agents or paying agents with respect to any series of debt securities or from time to time change those
designations or approve a change in their locations pursuant to the indenture.

We are not required to exchange or register a transfer of (a) any debt securities of any series for a period of 15 days
preceding the first mailing of notice of redemption for those series to be redeemed, or (b) any debt securities selected,
called or being called for redemption except for the portion of any debt security to be redeemed in part, which is not
redeemed.

The payment of principal of, and any premium and any interest on, debt securities will be made at the office of the
trustee for those debt securities in the City of New York or at the office of a paying agent or paying agents that we
may designate from time to time. At our option, however, we may pay any interest by check mailed to the address of
the person entitled to it as that address appears in the register for those debt securities. The payment of any interest on
debt securities will be made to the person in whose name that debt security is registered at the close of business on any
record date for that interest, except in the case of defaulted interest.

Certain Definitions

The following definitions are applicable to the indenture. Reference is made to the indenture for the full definition of
all such terms.
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Acquired Indebtedness means Indebtedness of a Person (a) existing at the time such Person is merged with or into the
Company or a Subsidiary or becomes a Subsidiary or (b) assumed in connection with the acquisition of assets from
such Person.
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Affiliate means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled
by or under direct or indirect common control with such specified Person. For the purposes of this definition, control,
when used with respect to any specified Person, means the power to direct the management and policies of such
Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise, and the
terms controlling and controlled have meanings correlative to the foregoing.

Affiliation Agreement means any agreement between the Company or any of its Restricted Subsidiaries and a
distributor pursuant to which such distributor agrees, among other things, to distribute and exhibit to its subscribers
programming of the Company or such Restricted Subsidiary, as the case may be.

Annual Operating Cash Flow means, as of any date, Operating Cash Flow for the period of four consecutive fiscal
quarters covered by the then most recent report furnished or deemed furnished to the trustee and the holders of debt
securities under the caption  Certain Covenants Reports.

Asset Sale means:

(1) the sale, lease, conveyance or other disposition of any property or assets, other than a sale, lease, conveyance
or other disposition governed by the provisions of the indenture described below under the caption
Repurchase at the Option of Holders Change of Control and/or the provisions described below under the
caption  Certain Covenants Consolidation, Merger and Sale of Assets ; and

(2) the issuance of Equity Interests by any of the Company s Restricted Subsidiaries or the sale by the Company
or any Restricted Subsidiary thereof of Equity Interests in any of its Restricted Subsidiaries (other than
directors qualifying shares and shares issued to foreign nationals to the extent required by applicable law).

Notwithstanding the preceding, the following items shall be deemed not to be Asset Sales:

(1) any single transaction or series of related transactions that involves properties or assets having a Fair Market
Value of less than $50.0 million;

(2) the sale, lease, conveyance or other disposition of properties or assets between or among the Company and
its Restricted Subsidiaries (including any transfer to any Person that concurrently becomes a Restricted
Subsidiary);

(3) anissuance of Equity Interests by a Restricted Subsidiary to the Company or to another Restricted
Subsidiary;

(4) the sale, lease, conveyance or other disposition of equipment, inventory, materials, accounts receivable or
other assets in the ordinary course of business;
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the sale, lease, conveyance or other disposition of intellectual property and other intangibles in the ordinary
course of business;

the licensing or sublicensing of intellectual property, intellectual property rights or other general intangibles,
and licenses, leases, sublicenses or subleases of other assets or property which do not materially interfere
with the business of the Company or any of its Restricted Subsidiaries;

the sale, conveyance or other disposition of cash and Cash Equivalents;

the sale, conveyance or other disposition of accounts receivables, including overdue or disputed accounts
receivable, in connection with the compromise, settlement or collection thereof or in bankruptcy or similar
proceedings;

a Restricted Payment that is not prohibited by the covenant described below under the caption  Certain
Covenants Limitation on Restricted Payments and any Investment that is not prohibited by the covenant
described below under the caption  Certain Covenants Designation of Restricted and Unrestricted
Subsidiaries, including any Permitted Investment;

9.

24



Edgar Filing: Five Moons Productions | LLC - Form S-3ASR

Table of Conten

(10) the granting of a Lien not prohibited under the indenture;

(11) any surrender or waiver of contract rights or the settlement, release or surrender of contract rights, tort claims
or other litigation claims;

(12) the termination of hedging or similar arrangements;

(13) the sale, lease, conveyance or other disposition of properties or assets that have become damaged, worn out,
obsolete or otherwise unsuitable for use in connection with the business of the Company or its Restricted
Subsidiaries;

(14) (a) the sale, lease, conveyance or other disposition of property or assets to an Unrestricted Subsidiary or to a
joint venture of an Unrestricted Subsidiary, provided that, as of the date of such Asset Sale, the aggregate
fair market value of property and assets subject to such Asset Sale (determined at the time of such Asset
Sale) pursuant to this clause (14)(a) during the term of the indenture does not exceed $100.0 million, or
(b) the sale, lease, conveyance or other disposition of Unrestricted Subsidiaries;

(15) the sale, lease, conveyance or other disposition of assets or properties to the extent that such assets or
properties are exchanged for credit against the purchase price of similar replacement assets or properties or
the proceeds of such disposition are reasonably promptly applied to the purchase price of such replacement
assets or properties, in each case, in the ordinary course of business;

(16) the settlement of tort or other litigation claims; provided that, if any such settled claim shall have a value in
excess of $50.0 million, the Board of Directors or similar governing body of the Company determines it to
be fair and reasonable in light of the circumstances; and

(17) the sale, lease, conveyance or other disposition in accordance with a Distribution Transaction Agreement (as
defined in the Credit Agreement).
Beneficial Owner has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act. The
terms Beneficial Ownership,  Beneficially Owns and Beneficially Owned shall each have a corresponding meaning.

Board of Directors means the board of directors of the Company or any duly authorized committee of such board.

Business Day , when used with respect to any Place of Payment or any other particular location referred to in the
indenture or in the debt securities, means, unless otherwise specified with respect to any debt securities, each Monday,
Tuesday, Wednesday, Thursday and Friday that is not a day on which banking institutions in that Place of Payment or

other location are authorized or obligated by law, regulation or executive order to close.

Cablevision means Cablevision Systems Corporation, a Delaware corporation.
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Capital Stock means, with respect to any Person, any and all shares, interests, participations or other equivalents
(however designated) of such Person s capital stock, whether now outstanding or issued after the date of the indenture,
including, without limitation, all Common Stock, Preferred Stock and Disqualified Stock.

Capitalized Lease Obligation means any obligation of a Person to pay rent or other amounts under a lease (or other
agreement conveying the right to use) with respect to any property, whether real, personal or mixed, which obligation

is required to be accounted for as a capital lease on the balance sheet of such Person in accordance with GAAP, and
the amount of such Capitalized Lease Obligation will be the amount so required to be accounted for as a capital lease.

-10-
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United States dollars;

marketable direct obligations of the United States of America maturing, unless such securities are deposited
to defease any Indebtedness, within 397 days of the date of purchase;

commercial paper issued by a Person having a consolidated net worth of at least $250.0 million, which
conducts a substantial part of its business in the United States of America, maturing within 180 days from
the date of the original issue thereof, and rated P-1 or better by Moody sor A-1 or better by S&P;

fully collateralized repurchase agreements with financial institutions having a rating of Baa or better from
Moody s or arating of A- or better from S&P;

certificates of deposit, bankers acceptances and time deposits maturing within 397 days after the date of
purchase that are issued by a United States national or state bank or foreign bank having capital, surplus and
undivided profits totaling more than $100.0 million, and having a rating of Baa or better from Moody s, or a
rating of A-2 or better from S&P;

money market funds that (i) comply with the criteria set forth in the Commission s Rule 2a-7 under the
Investment Company Act of 1940, (ii) are rated AAA by S&P and Aaa by Moody s and (iii) have portfolio
assets of at least $3 billion;

repurchase obligations of any lender under the Credit Agreement or of any commercial bank satisfying the
requirements of clause (3) of this definition, having a term of not more than 30 days, with respect to
securities issued or fully guaranteed or insured by the United States government;

obligations of any State, commonwealth or territory of the United States or any political subdivision thereof
for the payment of the principal and redemption price of and interest on which there shall have been
irrevocably deposited the government obligations described in clause (2) of this definition maturing as to
principal and interest at times and in amounts sufficient to provide such payment;

auction preferred stock rated in the highest short-term credit rating category by S&P or Moody s;

(10) securities with maturities of six months or less from the date of acquisition backed by standby letters of

credit issued by any lender under the Credit Agreement or any commercial bank satisfying the requirements
of clause (3) of this definition; or
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(11) money market mutual or similar funds that invest exclusively in assets satisfying the requirements
of clauses (1) through (10) of this definition.

In the case of Investments made in a country outside the United States of America, Cash Equivalents shall also
include (i) investments of the type and maturity described in clauses (1) through (11) above of foreign obligors, which
Investments or obligors (or the parents of such obligors) have ratings described in such clauses or equivalent ratings
from S&P, Moody s or Fitch Ratings Inc. and (ii) other short-term investments utilized by the Company and the
Restricted Subsidiaries in accordance with normal investment practices for cash management in investments
analogous in such country to the foregoing investments in clauses (1) through (11) and in this paragraph.

Cash Flow Ratio means, as of any date, the ratio of (a) the sum of the aggregate outstanding principal amount of all
Net Debt outstanding on such date determined on a consolidated basis, but excluding all Hedging Obligations and all

Monetization Indebtedness, plus (but without duplication of Indebtedness supported by letters of credit) the aggregate
undrawn face amount of all letters of credit outstanding on such date to (b) Annual Operating Cash Flow.

-11-
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Change of Control means the occurrence of any of the following:
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the direct or indirect sale, transfer, conveyance or other disposition (other than by way of pledge, merger or
consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets
of the Company and its Restricted Subsidiaries, taken as a whole, to any person (as that term is used in
Section 13(d)(3) of the Exchange Act), other than to one or more of the Dolan Family Interests;

the adoption of a plan relating to the liquidation or dissolution of the Company;

any person or group (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than one
or more of the Dolan Family Interests, becomes the ultimate Beneficial Owner, directly or indirectly, of 50%
or more of the voting power of the Voting Stock of the Company;

the first day on which a majority of the members of the Board of Directors of the Company are not
Continuing Directors; or

the Company consolidates with, or merges with or into, any Person, or any Person consolidates with, or

merges with or into the Company, in any such event pursuant to a transaction in which any of the

outstanding Voting Stock of the Company or such other Person is converted into or exchanged for cash,

securities or other property, other than any such transaction where (A) the Voting Stock of the Company

outstanding immediately prior to such transaction is converted into or exchanged for Voting Stock (other

than Disqualified Stock) of the surviving or transferee Person constituting, or remains outstanding and

constitutes, a majority of the outstanding shares of such Voting Stock of such surviving or transferee Person

(immediately after giving effect to such issuance) and (B) immediately after such transaction, no person or
group (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other than one or more of

the Dolan Family Interests, becomes, directly or indirectly, the ultimate Beneficial Owner of 50% or more of

the voting power of the Voting Stock of the surviving or transferee Person; provided that, following

completion of the offer to purchase debt securities pursuant to the covenant described under the caption

Repurchase at the Option of Holders Change of Control, any subsequent change in the voting power of the

Voting Stock of the surviving or transferee Person Beneficially Owned by the person or group (as such terms

are used in Sections 13(d) and 14(d) of the Exchange Act) that resulted in such earlier Change of Control

will not result in an additional Change of Control.

Collateral Documents means, collectively, the security agreement and each of the other agreements, instruments or
documents that creates or purports to create a Lien in favor of the administrative agent for the benefit of the secured
parties named in the Credit Agreement.

Commission means the Securities and Exchange Commission, as from time to time constituted, created under the
Exchange Act or, if at any time after the execution of the indenture such Commission is not existing and performing
the duties now assigned to it under the Trust Indenture Act, then the body performing such duties at such time.

Common Stock means, with respect to any Person, any and all shares, interests and participations (however designated
and whether voting or non-voting) in such Person s common equity, whether now outstanding or issued after the date
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of the indenture, and includes, without limitation, all series and classes of such common stock.

Consolidated Secured Leverage Ratio means, as of any date, the ratio of:

(1) the sum of (i) the aggregate outstanding principal amount of all Indebtedness of the Company and its
Restricted Subsidiaries outstanding on such date determined on a consolidated basis, but excluding all
Hedging Obligations and all Monetization Indebtedness, plus (ii) (but without duplication of Indebtedness
supported by letters of credit) the aggregate undrawn face amount of all letters of credit outstanding on such
date, in the case of each of clauses (i) and (ii), to the extent secured by a Lien on any assets of the Company
or any Subsidiary thereof, to

-12-
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(2) Annual Operating Cash Flow.
Continuing Directors means, as of any date of determination, any member of the Board of Directors of the Company
who:

(1) was a member of such Board of Directors on the date of initial issuance of the debt securities of the
applicable series; or

(2) was nominated for election or elected to such Board of Directors with the approval of a majority of the
Continuing Directors who were members of such Board of Directors at the time of such nomination or
election.

Credit Agreement means that certain amended and restated senior secured credit agreement, dated as of December 16,
2013, by and among the Company, certain of its Subsidiaries, JPMorgan Chase Bank, National Association, as
Administrative Agent, the other agents party thereto and the lenders party thereto from time to time, as amended,
modified, renewed, refunded, replaced, restated, restructured, increased, substituted or refinanced in whole or in part
from time to time, regardless of whether such amendment, modification, renewal, refunding, replacement,
restatement, restructuring, increase, substitution or refinancing is with the same financial institutions or otherwise.

Credit Facilities means one or more debt or borrowing facilities (including, without limitation, the Credit Agreement),
commercial paper facilities or indentures, in each case with banks or other institutional lenders or a trustee, providing
for revolving credit loans, term loans, receivables financing (including through the sale of receivables to such lenders
or to special purpose entities formed to borrow from such lenders against such receivables), letters of credit or
issuances of notes, in each case, as amended, modified, renewed, refunded, replaced, restated, restructured, increased,
substituted or refinanced in whole or in part from time to time, regardless of whether such amendment, modification,
renewal, refunding, replacement, restatement, restructuring, increase, substitution or refinancing is with the same
financial institutions or otherwise.

Cumulative Cash Flow Credit means the sum of:

cumulative Operating Cash Flow during the period commencing on July 1, 2011 and ending on the last day
of the most recent month preceding the date of the proposed Restricted Payment for which financial
information is available or, if cumulative Operating Cash Flow for such period is negative, minus the amount
by which cumulative Operating Cash Flow is less than zero, plus

the aggregate net proceeds received by the Company from the issuance or sale (other than to the Company or
a Restricted Subsidiary) of its Capital Stock (other than Disqualified Stock) on or after July 1, 2011, plus

the aggregate net proceeds received by the Company from the issuance or sale (other than to the Company or
a Restricted Subsidiary) of its Capital Stock (other than Disqualified Stock) on or after July 1, 2011, upon
the conversion of, or exchange for, Indebtedness of the Company or any Restricted Subsidiary or from the
exercise of any options, warrants or other rights to acquire Capital Stock of the Company.
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For purposes of this definition, the net proceeds in property other than cash received by the Company as contemplated
by the second two bullet points above will be valued at the Fair Market Value thereof as of the date of receipt by the
Company.

Cumulative Interest Expense means, for the period commencing on July 1, 2011 and ending on the last day of the
most recent month preceding the proposed Restricted Payment for which financial information is available, the

aggregate of the interest expense of the Company and its Restricted Subsidiaries for such period, determined on a
consolidated basis in accordance with GAAP, including interest expense attributable to Capitalized Lease Obligations.

-13-
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Debt with respect to any Person means, without duplication, any liability, whether or not contingent:

in respect of borrowed money or evidenced by bonds, notes, debentures or similar instruments or letters of
credit (or reimbursement agreements with respect thereto), but excluding reimbursement obligations under
any surety bond;

representing the balance deferred and unpaid of the purchase price of any property (including pursuant to
Capitalized Lease Obligations), except any such balance that constitutes a trade payable;

under Swap Contracts (as defined in the Credit Agreement) relating to interest rates entered into
pursuant to the Credit Agreement or with respect to Hedging Obligations;

under any other agreement related to the fixing of interest rates on any Indebtedness, such as an interest-rate
swap, cap or collar agreement (if and to the extent any of the foregoing would appear as a liability upon a
balance sheet of such Person prepared on a consolidated basis in accordance with GAAP);

guarantees of items of other Persons which would be included within this definition for such other Persons,
whether or not the guarantee would appear on such balance sheet; or

representing Disqualified Stock or Preferred Stock of a Restricted Subsidiary that is not a Guarantor, valued
at the greater of its voluntary or involuntary maximum fixed repurchase price plus accrued dividends.
Debt does not include:

any liability for federal, state, local or other taxes owed or owing by such Person;

any accounts payable or other liability for trade credit, including guarantees thereof or instruments
evidencing such liabilities; or

any liability incurred using credit cards issued to the Company, its Restricted Subsidiaries or their respective
employees.
Default means any event that is, or after notice or passage of time or both would be, an Event of Default.

Deferred Carriage Fee Amortization means amounts paid or payable to multichannel video programming distributors

to obtain additional subscribers and/or guarantee carriage of certain programming services and are amortized as a
reduction of revenue over the period of the related affiliation arrangement and determined in accordance with GAAP.
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Disqualified Stock means, with respect to any series of debt securities, any Capital Stock of the Company or any
Restricted Subsidiary which, by its terms (or by the terms of any security into which it is convertible or for which it is
exchangeable), or upon the happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund
obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to the
maturity date of such debt securities.

Distribution Agreement means the Distribution Agreement, dated as of June 6, 2011, between the Company and CSC
Holdings, LLC, relating to, inter alia, the contribution of the Programming Network Business to the Company.

Distribution Transaction means (i) the contribution to the Company of the Programming Network Business from CSC
Holdings, LLC in exchange for the issuance or transfer to CSC Holdings, LLC of common stock of the Company, the
Company s 7.75% Senior Notes due 2021 and loans under the Credit Agreement, (ii) the distribution by CSC
Holdings, LLC of the Company s common stock to Cablevision, and (iii) the distribution by Cablevision of the
Company s common stock to the common shareholders of Cablevision, in each case pursuant to the Distribution
Agreement.

-14-
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Dolan Family Interests means (i) any Dolan Family Member, (ii) any trusts for the benefit of any Dolan Family
Members, (iii) any estate or testamentary trust of any Dolan Family Member for the benefit of any Dolan Family
Members, (iv) any executor, administrator, conservator or legal or personal representative of any Person or Persons
specified in clauses (i), (ii) and (iii) above to the extent acting in such capacity on behalf of any Dolan Family
Member or Members and not individually, and (v) any corporation, partnership, limited liability company or other
similar entity, in each case 80% of which is owned and controlled by any of the foregoing or combination of the
foregoing.

Dolan Family Members means Charles F. Dolan, his spouse, his descendants and any spouse of any of such
descendants.

Domestic Subsidiary means any Restricted Subsidiary that is organized and existing under the laws of the United
States or any state or commonwealth thereof or under the laws of the District of Columbia, except that (1) no
Subsidiary of a Foreign Subsidiary shall be a Domestic Subsidiary, and (2) no Subsidiary of an Excluded Domestic
Subsidiary shall be a Domestic Subsidiary.

Equity Interests means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding
any debt security that is convertible into, or exchangeable for, Capital Stock).

Exchange Act means the Securities Exchange Act of 1934, as amended.

Excluded Domestic Subsidiary means any Domestic Subsidiary substantially all the assets of which are Equity
Interests in Foreign Subsidiaries; provided that, for purposes of the definition of Excluded Domestic Subsidiary the
term Equity Interests shall mean, with respect to any Person, any of the shares of capital stock of (or other ownership
or profit interests in) such Person, any of the warrants, options or other rights for the purchase or acquisition from
such Person of shares of capital stock of (or other ownership or profit interests in) such Person, any of the securities
convertible into or exchangeable for shares of capital stock of (or other ownership or profit interests in) such Person or
warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other interests),
and any of the other ownership or profit interests in such Person (including partnership, member or trust interests
therein), whether voting or nonvoting, and whether or not such shares, warrants, options, rights or other interests are
outstanding on any date of determination. For the avoidance of doubt, AMC Networks International LLC (or its
successor) shall be an Excluded Domestic Subsidiary.

Existing Indebtedness means the aggregate principal amount of Indebtedness of the Company and its Subsidiaries
(other than Indebtedness under the Credit Agreement) in existence on the date of initial issuance of debt securities of
the applicable series under the indenture after giving effect to the application of the proceeds of (i) the debt securities
of the applicable series and (ii) any borrowings made under the Credit Agreement on the date of initial issuance of
debt securities of the applicable series under the indenture.

Fair Market Value means the price that would be paid in an arm s-length transaction between an informed and willing
seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy, as determined,
unless otherwise specified, in good faith by the Board of Directors or senior management of the Company, whose
determination in all cases shall be conclusive.

Foreign Restricted Subsidiary means a Restricted Subsidiary that is a Foreign Subsidiary.

Foreign Subsidiary means a Subsidiary that is not a Domestic Subsidiary. For the avoidance of doubt, (1) any
Subsidiary of a Foreign Subsidiary shall be a Foreign Subsidiary, and (2) any Subsidiary of AMC Networks
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International LL.C (or its successor) shall be a Foreign Subsidiary.
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Generally Accepted Accounting Principles or GAAP means generally accepted accounting principles in the United
States set forth in the opinions and pronouncements of the Accounting Principles Board and the American Institute of
Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or
such other principles as may be approved by a significant segment of the accounting profession in the United States,
that are applicable to the circumstances as of the date of determination, consistently applied; provided, that, at any
time after the date of this Indenture, the Company may elect to apply IFRS accounting principles in lieu of GAAP
and, upon any such election, references herein to GAAP shall thereafter be construed to mean IFRS (and equivalent
pronouncements) as in effect at the date of such election, except as otherwise provided in this Indenture; provided
further, that any calculation or determination in this Indenture that requires the application of GAAP for periods that
include Quarters ended prior to the adoption of IFRS shall remain as previously calculated or determined.

guarantee means, as to any Person, a direct or indirect guarantee other than by endorsement of negotiable instruments
for collection in the ordinary course of business in any manner, including, without limitation, by way of a pledge of
assets or through letters of credit or reimbursement agreements in respect thereof, of all or any part of any
Indebtedness of another Person.

Guarantee means a guarantee of the debt securities of the applicable series pursuant to the indenture.

Guarantors means:

(1) each direct or indirect Domestic Subsidiary on the date of initial issuance of debt securities of the applicable
series, other than any Insignificant Subsidiary;

(2) any other Subsidiary that executes a Guarantee of debt securities of the applicable series in accordance with
the provisions of the indenture; and

(3) each RMH GE Entity;
and their respective successors and assigns until released from their obligations under their Guarantees and the
indenture in accordance with the terms of the indenture. For the avoidance of doubt, no Foreign Subsidiary is required
to be or to become a Guarantor under the indenture.

Hedging Obligations means, with respect to any specified Person, the obligations of such Person under:

(1) interest rate swap agreements, interest rate cap agreements, interest rate collar agreements and other
agreements or arrangements with respect to interest rates;

(2) commodity swap agreements, commodity option agreements, forward contracts and other
agreements or arrangements with respect to commodity prices; and

3)
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foreign exchange contracts, currency swap agreements and other agreements or arrangements with respect to
foreign currency exchange rates.
holder means a Person in whose name a debt security is registered.

Indebtedness with respect to any Person means the Debt of such Person; provided that, for purposes of the definition
of Indebtedness (including the term Debt to the extent incorporated in such definition) and for purposes of the
definition of Event of Default, the term guarantee will not be interpreted to extend to a guarantee under which
recourse is limited to the Capital Stock of an entity that is not a Restricted Subsidiary.

Insignificant Subsidiary means any Subsidiary designated by the Company as an Insignificant Subsidiary ; provided
that the total assets of all Subsidiaries that are so designated do not in the aggregate at any time exceed 3% of the

assets of the Company and its consolidated Subsidiaries as reflected on the Company s most recent consolidated
balance sheet prepared in accordance with GAAP.
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Investment means any advance, loan, account receivable (other than an account receivable arising in the ordinary
course of business or owing to the Company or any Restricted Subsidiary from any Unrestricted Subsidiary for
management or other services or other overhead or shared expenses allocated in the ordinary course of business
provided by the Company or any Restricted Subsidiary to such Unrestricted Subsidiary) or other extension of credit
(excluding, however, accrued and unpaid interest in respect of any advance, loan or other extension of credit), or any
capital contribution to (by means of transfers of property to others, payments for property or services for the account
or use of others, or otherwise), any purchase or ownership of any stock, bonds, notes, debentures or other securities
(including, without limitation, any interests in any limited liability company, partnership, joint venture or any similar
enterprise) of, or any bank accounts with or guarantee of any Indebtedness or other obligations of, any Unrestricted
Subsidiary or Affiliate that is not a Subsidiary; provided that (a) the term [Investment will not include any transaction
that would otherwise constitute an Investment of the Company or a Subsidiary to the extent that the consideration
provided by the Company or such Subsidiary in connection therewith consists of Capital Stock of the Company (other
than Disqualified Stock) and (b) the term guarantee will not be interpreted to extend to a guarantee under which
recourse is limited to the Capital Stock of an entity that is not a Restricted Subsidiary.

Investment Grade Rating means (1) a rating of BBB- or better, in the case of S&P (or its equivalent under any
successor Rating Categories of S&P) and a rating of Baa3 or better, in the case of Moody s (or its equivalent under any
successor Rating Categories of Moody s), or (2) in each case, if a Rating Agency in the foregoing clause (1) ceases to
rate the debt securities of the applicable series for reasons outside the control of the Company, an equivalent Rating
Category of any other Rating Agency.

Lease means any capital lease, operating lease, equipment lease, real property lease or other lease.

Lien means any lien, security interest, charge or encumbrance of any kind (including any conditional sale or other title
retention agreement, any lease in the nature of a security interest and any agreement to give any security interest). A
Person will be deemed to own subject to a Lien any property which such Person has acquired or holds subject to the
interest of a vendor or lessor under a conditional sale agreement, capital lease or other title retention agreement.

Monetization Indebtedness means any Indebtedness of the Company or any Restricted Subsidiary thereof issued in
connection with a Monetization Transaction; provided that, (i) on the date of its incurrence, the purchase price or
principal amount of such Monetization Indebtedness does not exceed the Fair Market Value of the securities that are
the subject of such Monetization Transaction on such date and (ii) the obligations of the Company and its Restricted
Subsidiaries with respect to the purchase price or principal amount of such Monetization Indebtedness (x) may be
satisfied in full by delivery of the securities that are the subject of such Monetization Transaction and any related
options on such securities or any proceeds received by the Company or any Restricted Subsidiary thereof on account
of such options; provided that if the Company or such Restricted Subsidiary no longer owns sufficient securities that
were the subject of such Monetization Transaction and/or related options on such securities to satisfy in full the
obligations of the Company and its Restricted Subsidiaries under such Monetization Indebtedness, such Indebtedness
shall no longer be deemed to be Monetization Indebtedness, and (y) are not secured by any Liens on any of the
Company s or its Restricted Subsidiaries assets other than the securities that are the subject of such Monetization
Transaction and the related options on such securities.

Monetization Transaction means a transaction pursuant to which (i) securities received pursuant to an Asset Sale are
sold, transferred or otherwise conveyed (including by way of a forward purchase agreement, prepaid forward sale
agreement, secured borrowing or similar agreement) within 180 days of such Asset Sale and (ii) the Company or its
Restricted Subsidiaries receives (including by way of borrowing under Monetization Indebtedness) not less than 75%
of the Fair Market Value of such securities in the form of cash.
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Net Debt means, as to the Company and its Restricted Subsidiaries as at any date of determination, the aggregate
amount of all Indebtedness of the Company and its Restricted Subsidiaries, less the aggregate amount of Qualified
Cash of the Company and its Restricted Subsidiaries as of such date.

Net Proceeds means the aggregate cash proceeds, including payments in respect of deferred payment obligations (to
the extent corresponding to the principal, but not the interest component, thereof) received by the Company or any of
its Restricted Subsidiaries in respect of any Asset Sale (including, without limitation, any cash received upon the sale
or other disposition of any non-cash consideration received in any Asset Sale), net of (1) the direct costs relating to
such Asset Sale, including, without limitation, legal, accounting, investment banking and brokerage fees, and sales
commissions, and any relocation expenses incurred as a result thereof, (2) taxes paid or payable as a result thereof, in
each case, after taking into account any available tax credits or deductions and any tax sharing arrangements,

(3) amounts required to be applied to the repayment of Indebtedness or other liabilities, secured by a Lien on the asset
or assets that were the subject of such Asset Sale, or are required to be paid as a result of such sale, (4) any reserve for
adjustment in respect of the sale price of such asset or assets established in accordance with GAAP and (5) appropriate
amounts to be provided by the Company or its Restricted Subsidiaries as a reserve against liabilities associated with
such Asset Sale, including, without limitation, pension and other post-employment benefit liabilities, liabilities related
to environmental matters and liabilities under any indemnification obligations associated with such Asset Sale, all as
determined in accordance with GAAP.

Operating Cash Flow means, for any period, the following for the Company and its Restricted Subsidiaries for such
period, determined on a consolidated basis in accordance with GAAP: (a) aggregate operating revenues, minus
(b) aggregate operating expenses (including technical, programming, sales, selling, general and administrative
expenses and salaries and other compensation, in each case net of amounts allocated to Affiliates, but excluding
depreciation and amortization (but, for the avoidance of doubt, depreciation and amortization will not include the
amortization of programming (films, series, shows and other content) expenses, which is treated as an operating
expense), charges and credits relating to employee stock plans, and restructuring charges and credits, and, to the extent
otherwise included in operating expenses, any losses resulting from a write-off or write-down of Investments by the
Company or any Restricted Subsidiary in Affiliates), plus (c), without duplication, Deferred Carriage Fee
Amortization; provided, however, that for purposes of determining Operating Cash Flow for any period (A) there shall
be excluded from Operating Cash Flow all management fees accrued by the Company or any Restricted Subsidiary
during such period unless such management fees are paid in cash during such period, (B) Operating Cash Flow for
such period shall be increased by the amount of management fees paid to the Company or any Restricted Subsidiary in
cash in such period to the extent previously excluded pursuant to clause (A), (C) the amount of Operating Cash Flow
attributable to any non-wholly owned Restricted Subsidiary shall be included only to the extent of the Company s
direct or indirect economic interest in the Equity Interests of such non-wholly owned Restricted Subsidiary; provided
that the amount of Operating Cash Flow attributable to all non-wholly owned Restricted Subsidiaries shall in no event
exceed 10% of the total Operating Cash Flow for such period, and (D) Operating Cash Flow for such period shall be
increased or reduced, as the case may be, by the Operating Cash Flow of assets or businesses acquired or disposed of
(provided that in each case it has an impact on Annual Operating Cash Flow of at least $1.0 million) (including by
means of any redesignation of any Subsidiary pursuant to the covenant described below under the caption  Certain
Covenants Designation of Restricted and Unrestricted Subsidiaries ) by the Company or any Restricted Subsidiary on
or after the first day of such period, determined on a pro forma basis (it being agreed that such pro forma calculations
may be based upon GAAP as applied in the preparation of the financial statements for the Company, delivered in
accordance with ~ Certain Covenants Reports rather than as applied in the financial statements of the entity whose assets
were acquired and may include, in the Company s discretion, a reasonable estimate of savings resulting from any such
acquisition or disposition (1) that have been realized, (2) for which the steps necessary for realization have been taken,
or (3) for which the steps necessary for realization are reasonably expected to be taken within 12 months of the date of
such acquisition or disposition), as though the Company or such Restricted Subsidiary acquired or disposed of such
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any non-recurring, non-cash items in excess of $2,500,000. Operating Cash Flow may also be adjusted to normalize
an acceleration of programming (films, series, shows and other content) expenses required to be recognized in
accordance with GAAP when the program s useful life is shortened or otherwise changed from the originally projected
useful life. Furthermore, to the extent the programs are abandoned and, to the extent that the amortization of such
programming expenses is in accordance with GAAP, required to be accelerated into the year of such impairment, the
Company may treat such costs as being amortized over a period equal to the original projected useful life. In the event
of any suspension of carriage by any party to an Affiliation Agreement during renewal negotiations of such Affiliation
Agreement or upon the expiration or termination of, or during disputes under, such Affiliation Agreement, the
Operating Cash Flow calculation (except for the purposes of (i) calculating Cumulative Cash Flow Credit and
(i1) calculating the Cash Flow Ratio in clause (21) of the definition of Permitted Investments) may be adjusted (the
Carriage Suspension Adjustment ) to include the affiliation fee and advertising revenue attributable to the affected
Affiliation Agreement from the corresponding period one year prior to each period during which such suspension of
carriage continues, but in any event not to exceed three months, provided that the Carriage Suspension Adjustment
shall be limited only to the affiliation fee and advertising revenue attributable to one Affiliation Agreement during any
three-month period being tested.

Permitted Additional Secured Obligations means obligations under any other Indebtedness (other than subordinated
Indebtedness), including, without limitation, under any Credit Facility, secured by Liens; provided that immediately
after giving effect to the incurrence of such obligations, the Consolidated Secured Leverage Ratio of the Company and
its Restricted Subsidiaries would be less than or equal to 4.75 to 1.0.

Permitted Affiliate Payments means (a) payments under equity and other compensation incentive programs to
employees and directors of the Company or any of its current or former Affiliates in the ordinary course of business;
provided that, in the case of employees or directors of former Affiliates, such payments relate to awards granted prior
to the consummation of the Distribution Transaction, and (b) payments due and payable under the Distribution
Transaction Agreements (as defined in the Credit Agreement).

Permitted Business means any business conducted or proposed to be conducted (as described in this prospectus, the
applicable prospectus supplement or any other offering document with respect to debt securities of the applicable
series) by the Company and its Restricted Subsidiaries on the date of initial issuance of debt securities of such series
and other businesses reasonably related or ancillary thereto.

Permitted Investments means:

(1) any Investment in the Company or in a Restricted Subsidiary;

(2) any Investment in cash, Cash Equivalents or marketable securities;

(3) any Investment by the Company or any Restricted Subsidiary in a Person, if as a result of such Investment:

(a) such Person becomes a Restricted Subsidiary; or
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(b) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially
all of its assets to, or is liquidated into, the Company or a Restricted Subsidiary;

(4) any Investment made as a result of the receipt of non-cash consideration from an Asset Sale that was made
pursuant to and in compliance with the covenant described below under the caption  Certain Covenants Asset
Sales ;

(5) Investments to the extent financed with Equity Interests (other than Disqualified Stock) of the Company;

(6) Hedging Obligations that are incurred for the purpose of fixing, hedging or swapping interest rate,
commodity price or foreign currency exchange rate risk (or to reverse or amend any such agreements
previously made for such purposes), and not for speculative purposes, and that do not increase the

-19-

Table of Contents 44



Edgar Filing: Five Moons Productions | LLC - Form S-3ASR

Table of Conten

Indebtedness of the obligor outstanding at any time other than as a result of fluctuations in interest rates,
commodity prices or foreign currency exchange rates or by reason of fees, indemnities and compensation
payable thereunder;

(7) any Investments received in satisfaction of judgments or in settlement of debt or compromises of obligations
incurred in the ordinary course of business, including pursuant to any plan of reorganization or similar
arrangement upon bankruptcy or insolvency;

(8) any Investments received as a result of a foreclosure by the Company or any of its Restricted Subsidiaries
with respect to any secured Investment or other transfer of title with respect to any secured Investment in
default;

(9) advances to customers or suppliers in the ordinary course of business that are recorded in accordance with
GAAP as accounts receivable or prepaid expenses or lease, utility or other similar deposits in the ordinary
course of business;

(10) advances of payroll payments to employees in the ordinary course of business;

(11) Investments consisting of the licensing or contribution of intellectual property in the ordinary course of
business;

(12) Investments existing on the date of the indenture and any modification, replacement, renewal or extension
thereof; provided that the amount of the Investment outstanding on the date of the indenture is not increased
except pursuant to the terms of such Investment (in existence on the date of the indenture) or is otherwise a
Permitted Investment pursuant to a separate clause of this definition;

(13) receivables owing to the Company or any of its Restricted Subsidiaries, including receivables from and
advances to suppliers, if created, acquired or made in the ordinary course of business and payable or
dischargeable in accordance with customary trade terms;

(14) loans and advances to officers, directors, employees, consultants and members of management (including for
travel, entertainment, relocation and analogous business expenses) in an aggregate amount not to exceed
$5.0 million at any time outstanding; provided that such loans and advances shall comply with all applicable
laws;

(15) Investments (including debt obligations) (i) received in connection with the bankruptcy and reorganization
of suppliers and customers in settlement of delinquent obligations, and (ii) received in connection with the
settlement of other disputes with customers and suppliers;
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(16) Investments consisting of extensions of credit or endorsements for collection or deposit in the ordinary
course of business;

(17) guarantees of leases of the Company or any of its Restricted Subsidiaries entered into in the ordinary course
of business;

(18) Investments in one or more Unrestricted Subsidiaries or joint ventures having an aggregate Fair Market
Value that does not exceed $300.0 million at any one time outstanding (with the Fair Market Value of each
Investment being measured at the time made and without giving effect to subsequent changes in value);

(19) to the extent that they constitute Investments, Indebtedness, Liens or Restricted Payments permitted to be
incurred under the indenture;

(20) Permitted Affiliate Payments;

(21) other Investments, provided that the Cash Flow Ratio shall be less than or equal to 4.75 to 1.0 on a pro forma
basis after giving effect to such Investment;

(22) guarantees or other extensions of credit in support of leases and other obligations of third parties entered into
in connection with production and production-related arrangements or arrangements for the compensation of
talent though third-party intermediaries;
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(23) guarantees by the Company or a Restricted Subsidiary of the obligation of a Subsidiary to purchase an

interest not owned by the Company or its Subsidiaries in the business of BBC America, including through
New Video Channel America, L.L.C. and its successors and assigns; or

(24) other Investments having an aggregate Fair Market Value, taken together with all other Investments made
pursuant to this clause (24), that does not exceed $100.0 million at any one time outstanding (with the Fair
Market Value of each Investment being measured at the time made and without giving effect to subsequent
changes in value).
Permitted Liens means the following types of Liens:

(1) Liens existing on the date of initial issuance of the debt securities of the applicable series;

(2) Liens on shares of the Capital Stock of an entity that is not a Restricted Subsidiary;

(3) Liens securing Monetization Indebtedness;

(4) Liens on Receivables and Related Assets (and proceeds thereof) securing only Indebtedness otherwise
permitted to be incurred by a Securitization Subsidiary;

(5) Liens securing obligations under any Credit Facilities in an amount not to exceed $3,000.0 million;

(6) Liens granted in favor of the Company or any Restricted Subsidiary;

(7) Liens securing Permitted Additional Secured Obligations;

(8) Liens securing the debt securities of the applicable series;

(9) Liens on property or assets of a Person existing at the time such Person is merged with or into or
consolidated with the Company or any Restricted Subsidiary; provided that such Liens were in existence
prior to the contemplation of such merger or consolidation and do not extend to any properties or assets other
than those of the Person merged into or consolidated with the Company or the Restricted Subsidiary;

(10) Liens on property or assets existing at the time of acquisition thereof by the Company or any Restricted
Subsidiary; provided that such Liens were in existence prior to the contemplation of such transaction and do
not extend to any properties or assets other than those so acquired by the Company or the Restricted
Subsidiary;
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(11) Liens on property or assets used to defease Indebtedness that was not incurred in violation of the indenture;

(12) Liens securing Hedging Obligations or margin stock, as defined in Regulations G and U of the Board of
Governors of the Federal Reserve System;

(13) Liens on cash or Cash Equivalents securing Hedging Obligations of the Company or any of its Restricted
Subsidiaries that do not constitute Indebtedness or securing letters of credit that support such Hedging
Obligations;

(14) Liens imposed by law, such as statutory Liens of landlords and carriers, warehousemen, mechanics,
suppliers, materialmen, repairmen or other like liens arising in the ordinary course of business of the
Company or any Restricted Subsidiary and with respect to amounts not yet delinquent or being contested in
good faith by appropriate proceedings;

(15) Liens for taxes, assessments, government charges or claims not yet delinquent or that are being contested in
good faith by appropriate proceedings;

(16) survey exceptions, encumbrances, easements or reservations of, or rights of others for rights of way, sewers,
electric lines, telegraph and telephone lines and other similar purposes, or other restrictions or encumbrances
as to the use of real properties or Liens incidental to the conduct of the business of the Company or any of its
Restricted Subsidiaries or to the ownership of its properties which do not in the aggregate materially impair
their use in the ordinary operation of the business of the Company or any of its Restricted Subsidiaries;
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(17) any zoning, building or similar laws or rights reserved to or vested in any governmental authority;

(18) Liens arising by reason of any judgment, decree or order of any court, arbitral tribunal or similar entity so
long as any appropriate legal proceedings that may have been initiated for the review of such judgment,
decree or order have not been finally terminated or the period within which such proceedings may be
initiated has not expired or Liens arising out of judgments or awards not constituting an Event of Default;

(19) Liens (a) incurred or deposits made in connection with workers compensation, unemployment insurance and
other types of social security or similar legislation, (b) incurred in the ordinary course of business for
securing insurance premiums or reimbursement obligations under insurance policies related to the items
specified in the foregoing clause (a) or (c) obligations in respect of letters of credit or bank guarantees that
have been posted by such Person to support the payment of the items set forth in clauses (a) and (b) of this
clause (19);

(20) Liens consisting of pledges or deposits of cash or securities made by such Person as a condition to obtaining
or maintaining any licenses issued to it by, or to satisfy other similar requirements of, any applicable
governmental authority;

(21) (a) deposits made to secure the performance of bids, tenders, contracts (other than for borrowed money) or
Leases to which the Company or any of its Restricted Subsidiaries is a party, (b) deposits to secure public or
statutory obligations of the Company or any of its Restricted Subsidiaries, surety and appeal bonds,
performance bonds and other obligations of a like nature, (c) deposits as security for contested taxes or
import duties or for the payment of rent, and (d) obligations in respect of letters of credit or bank guarantees
that have been posted by the Company or any of its Restricted Subsidiaries to support the payment of items
set forth in clauses (a) and (b) of this clause (21);

(22) Liens arising from precautionary UCC financing statements (or similar filings under applicable law)
regarding leases entered into by the Company or any of its Restricted Subsidiaries in the ordinary course of
business, operating leases or consignments;

(23) Liens arising in the ordinary course of business by virtue of any contractual, statutory or common law
provision relating to bankers Liens, rights of set-off or similar rights and remedies covering deposit or
securities accounts (including funds or other assets credited thereto and pooling and netting arrangements) or
other funds maintained with a depository institution or securities intermediary;

(24) any interest or title of a lessor, licensor or sublicensor in the property subject to any lease, license or
sublicense and the rights reserved or vested in any other Person by the terms of any lease, license, franchise,
grant or permit held by such Person or by a statutory provision to terminate any such lease, license,
franchise, grant or permit or to require periodic payments as a condition to the continuance thereof;
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(25) purchase money mortgages or other purchase money liens (including, without limitation, any Capitalized
Lease Obligations) upon any fixed or capital assets acquired after the date of initial issuance of the debt
securities of the applicable series, or purchase money mortgages (including, without limitation, Capitalized
Lease Obligations) on any such assets hereafter acquired or existing at the time of acquisition of such assets,
whether or not assumed, so long as (i) such mortgage or lien does not extend to or cover any other asset of
the Company or any Restricted Subsidiary and (ii) such mortgage or lien secures the obligation to pay the
purchase price of such asset, interest thereon and other charges incurred in connection therewith (or the
obligation under such Capitalized Lease Obligation) only;

(26) Liens to secure Indebtedness (including Capitalized Lease Obligations) permitted by clause (4) of the second
paragraph of the covenant entitled  Certain Covenants Limitation on Indebtedness covering only the assets
acquired with such Indebtedness;

(27) Liens securing reimbursement obligations with respect to commercial letters of credit which encumber
documents and other property relating to such letters of credit and products and proceeds thereof;
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(28) Liens encumbering deposits made to secure obligations arising from statutory, regulatory, contractual or
warranty requirements of the Company or any of its Restricted Subsidiaries, including rights of offset and
set-off;

(29) Liens created in the ordinary course of business and customary in the relevant industry with respect to the
creation of content, and the components thereof, securing the obligations of any of the Company and the
Restricted Subsidiaries owing in respect of compensation or other payments owed for services rendered by
creative or other personnel that do not constitute Indebtedness; provided that any such Lien shall attach
solely to the content, or applicable component thereof, that is the subject of the arrangements giving rise to
the underlying obligation;

(30) assignments of insurance or condemnation proceeds provided to landlords (or their mortgagees) pursuant to
the terms of any lease and Liens or rights reserved in any lease for rent or for compliance with the terms of
such lease;

(31) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs
duties in connection with the importation of goods in the ordinary course of business;

(32) Liens on Equity Interests in any Unrestricted Subsidiary or joint venture held by the Company or any
Restricted Subsidiary;

(33) Liens (A) on advances of cash or Cash Equivalents in favor of the seller of any property to be acquired in an
Investment permitted under the indenture to be applied against the purchase price for such Investment or
(B) consisting of an agreement to dispose of any property in an Asset Sale that was made pursuant to and in
compliance with the covenant described below under the caption  Certain Covenants Asset Sales, in each
case, solely to the extent such Investment or Asset Sale, as the case may be, would have been permitted on
the date of the creation of such Lien;

(34) restrictions on transfers of securities imposed by applicable securities laws;

(35) Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods
entered into by such Person in the ordinary course of business;

(36) any extension, renewal or replacement, in whole or in part, of any Lien described in the immediately
preceding clauses; provided that any such extension, renewal or replacement is no more restrictive in any
material respect than the Lien so extended, renewed or replaced and does not extend to any additional
property or assets; or

(37) additional Liens with respect to obligations that do not exceed $50.0 million at any one time outstanding.
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Permitted Refinancing Indebtedness means:

(A) any Indebtedness of the Company or any of its Restricted Subsidiaries (other than Disqualified Stock) issued
in exchange for, or the net proceeds of which are used to extend, refinance, renew, replace, defease or refund
other Indebtedness of the Company or any of its Restricted Subsidiaries (other than Disqualified Stock and
intercompany Indebtedness); provided that:

(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness
does not exceed the principal amount (or accreted value, if applicable) of the Indebtedness so
extended, refinanced, renewed, replaced, defeased or refunded (plus all accrued and unpaid interest
thereon and the amount of any reasonable premium necessary to accomplish such refinancing and such
reasonable expenses incurred in connection therewith);

(2) such Permitted Refinancing Indebtedness has a final maturity date later than the final maturity date of,
and has a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life to
Maturity of, the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded;
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if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is
subordinated in right of payment to the debt securities of the applicable series or the related
Guarantees, such Permitted Refinancing Indebtedness has a final maturity date later than the final
maturity date of, and is subordinated in right of payment to, the debt securities of the applicable series
on terms at least as favorable, taken as a whole in all material respects, to the holders of such debt
securities as those contained in the documentation governing the Indebtedness being extended,
refinanced, renewed, replaced, defeased or refunded;

if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is pari passu
in right of payment with the debt securities of the applicable series or any Guarantees, such Permitted
Refinancing Indebtedness is pari passu with, or subordinated in right of payment to, the debt securities
of the applicable series or the Guarantees; and

such Indebtedness is incurred either by the Company or by the Restricted Subsidiary who is the obligor
on the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded; and

any Disqualified Stock of the Company or any of its Restricted Subsidiaries issued in exchange for, or the
net proceeds of which are used to extend, refinance, renew, replace or refund Indebtedness or other
Disqualified Stock of the Company or any of its Restricted Subsidiaries (other than Indebtedness or
Disqualified Stock held by the Company or any of its Restricted Subsidiaries); provided that:

(D

2)

3)

4

the liquidation or face value of such Permitted Refinancing Indebtedness does not exceed the principal
amount (or accreted value, if applicable) of the Indebtedness, or the liquidation or face value of the
Disqualified Stock, as applicable, so extended, refinanced, renewed, replaced or refunded (plus all
accrued and unpaid interest or dividends thereon and the amount of any reasonable premium necessary
to accomplish such refinancing and such reasonable expenses incurred in connection therewith);

such Permitted Refinancing Indebtedness has a final redemption date later than the final maturity or
redemption date of, and has a Weighted Average Life to Maturity equal to or greater than the
Weighted Average Life to Maturity of, the Indebtedness or Disqualified Stock being extended,
refinanced, renewed, replaced or refunded;

such Permitted Refinancing Indebtedness has a final redemption date later than the final maturity date
of, and is subordinated in right of payment to, the debt securities of the applicable series on terms at
least as favorable, taken as a whole in all material respects, to the holders of such debt securities as
those contained in the documentation governing the Indebtedness or Disqualified Stock being
extended, refinanced, renewed, replaced or refunded;

such Permitted Refinancing Indebtedness is not redeemable at the option of the holder thereof or
mandatorily redeemable prior to the final maturity or redemption date of the Indebtedness or
Disqualified Stock being extended, refinanced, renewed, replaced or refunded; and
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(5) such Disqualified Stock is issued either by the Company or by the Restricted Subsidiary who is the
issuer of the Indebtedness or Disqualified Stock being extended, refinanced, renewed, replaced or
refunded.

Person means any individual, corporation, partnership, limited liability company, joint venture, association,
joint-stock company, trust, unincorporated organization or government or any agency or political subdivision thereof.

Place of Payment means, when used with respect to the debt securities of or within any series, the place or places
where the principal of (and premium, if any) and interest, if any, on such debt securities are payable as specified as
contemplated by the indenture.
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Preferred Stock means, with respect to any Person, any and all shares, interests, participations or other equivalents
(however designated) of such Person s preferred or preference stock, whether now outstanding or issued after the date
of the indenture, and includes, without limitation, all classes and series of preferred or preference stock.

Programming Network Business means (i) the programming businesses conducted by the Company and its Restricted
Subsidiaries as of the date of initial issuance of the debt securities of the applicable series and which collectively
consist of the programming networks formerly known as AMC, IFC, Sundance Channel and WE tv and (ii) the other
programming and related assets contributed to the Company pursuant to the Distribution Agreement.

Qualified Cash means, of any Person, all cash and Cash Equivalents of such Person in deposit or securities accounts.

Rating Agency means (1) each of S&P and Moody s and (2) if S&P or Moody s ceases to rate the debt securities of the
applicable series for reasons outside the control of the Company, a nationally recognized statistical rating
organization, within the meaning of Rule 15¢-3-1(c)(vi)(F) under the Exchange Act, selected by the Company, which
will be substituted for S&P or Moody s, as the case may be.

Rating Category means (1) with respect to S&P, any of the following categories, any of which may includea + or al
the end thereof: AAA, AA, A, BBB, BB, B, CCC, CC, C and D (or equivalent successor categories), (2) with respect
to Moody s, any of the following categories, any of which may includea 1, 2 or 3 atthe end thereof: Aaa, Aa, A, Baa
Ba, B, Caa, Ca, C and D (or equivalent successor categories), and (3) the equivalent of any such categories of S&P or
Moody s used by another Rating Agency, if applicable.

Receivables and Related Assets means:

accounts receivable, instruments, chattel paper, obligations, general intangibles, equipment and other similar
assets, including interests in merchandise or goods, the sale or lease of which gives rise to the foregoing,
related contractual rights, guarantees, insurance proceeds, collections and other related assets;

equipment;

inventory; and

proceeds of all of the above.

Replacement Assets means any combination of (i) non-current assets that will be used or useful in a Permitted
Business or (ii) all or substantially all the assets of a Permitted Business or a majority of the Voting Stock of any
Person engaged in a Permitted Business (including by means of a merger, consolidation or other business combination
permitted under the indenture) that will become, on the date of acquisition thereof, a Restricted Subsidiary.

Restricted Investment means any Investment other than a Permitted Investment.

Restricted Payment means, with respect to any series of debt securities:
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any Stock Payment by the Company or a Restricted Subsidiary;

any direct or indirect payment by the Company or a Restricted Subsidiary to redeem, purchase, defease or
otherwise acquire or retire for value, prior to any scheduled maturity, scheduled repayment or scheduled
sinking fund payment, any Indebtedness of the Company that is subordinate in right of payment to such debt
securities; provided, however, that any direct or indirect payment by the Company or a Restricted Subsidiary
to redeem, purchase, defease or otherwise acquire or retire for
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value, prior to any scheduled maturity, scheduled repayment or scheduled sinking fund payment, any
Indebtedness of the Company that is subordinate in right of payment to such debt securities will not be a
Restricted Payment if either (i) after giving effect thereto, the ratio of the Senior Indebtedness of the
Company and its Restricted Subsidiaries to Annual Operating Cash Flow is less than or equal to 5.0 to 1.0 or
(i1) such subordinate Indebtedness is redeemed, purchased, defeased or otherwise acquired or retired in
exchange for, or out of, (x) the proceeds of a sale (within one year before or 180 days after such redemption,
purchase, defeasance, acquisition or retirement) of Permitted Refinancing Indebtedness or Capital Stock of
the Company or warrants, rights or options to acquire Capital Stock of the Company or (y) any source of
funds other than the incurrence of Indebtedness (it being understood that the use of such funds to repay
Indebtedness that is later reborrowed to redeem, purchase, defease or otherwise acquire or retire the
subordinate Indebtedness shall be considered a source of funds other than the incurrence of Indebtedness);

any direct or indirect payment by the Company or a Restricted Subsidiary to redeem, purchase, defease or
otherwise acquire or retire for value any Disqualified Stock at its mandatory redemption date or other
maturity date if and to the extent that Indebtedness is incurred to finance such redemption, purchase,
defeasance or other acquisition or retirement; or

any Restricted Investment.
Notwithstanding the foregoing, Restricted Payments will not include (a) payments by any Restricted Subsidiary to the
Company or any other Restricted Subsidiary or (b) any Permitted Investment or designation of a Restricted Subsidiary
as an Unrestricted Subsidiary permitted under the caption = Certain Covenants Designation of Restricted and
Unrestricted Subsidiaries.

Restricted Subsidiary means any Subsidiary, whether existing on the date of the indenture or created subsequent
thereto, designated from time to time by the Company as a Restricted Subsidiary ; provided, however, that no
Subsidiary t