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prospectus, product supplement and index supplement do not constitute an offer to sell these notes and we are not
soliciting an offer to buy these notes in any state where the offer or sale is not permitted.
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INDEX SUPPLEMENT Dated November 16, 2017 Dated    , 2019

Rule 424(b)(2)

Morgan Stanley Finance LLC

STRUCTURED INVESTMENTS

Opportunities in U.S. Equities

$

Leveraged Buffered S&P 500® Index-Linked Notes due

Fully and Unconditionally Guaranteed by Morgan Stanley

Principal at Risk Securities

The notes are unsecured obligations of Morgan Stanley Finance LLC (“MSFL”) and are fully and unconditionally
guaranteed by Morgan Stanley. The notes will not bear interest. The amount that you will be paid on your notes on
the stated maturity date (expected to be the second scheduled business day after the determination date) is based on
the performance of the S&P 500® Index as measured from the trade date to and including the determination date
(expected to be between 13 and 15 months after the trade date). If the final underlier level on the determination date is
greater than the initial underlier level (set on the trade date and may be higher or lower than the actual closing level of
the underlier on the trade date), the return on your notes will be positive, subject to the maximum settlement amount
(expected to be between $1,111.16 and $1,130.48 for each $1,000 face amount of your notes). If the underlier declines
by up to 10.00% from the initial underlier level, you will receive the face amount of your notes. However, if the
underlier declines by more than 10.00% from the initial underlier level, the return on your notes will be
negative. You could lose your entire investment in the notes. The notes are notes issued as part of MSFL’s Series A
Global Medium-Term Notes program.

All payments are subject to our credit risk. If we default on our obligations, you could lose some or all of your
investment. These notes are not secured obligations and you will not have any security interest in, or otherwise
have any access to, any underlying reference asset or assets.
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To determine your payment at maturity, we will calculate the underlier return, which is the percentage increase or
decrease in the final underlier level from the initial underlier level. On the stated maturity date, for each $1,000 face
amount of your notes, you will receive an amount in cash equal to:

●
if the underlier return is positive (the final underlier level is greater than the initial underlier level), the sum of (i)
$1,000 plus (ii) the product of (a) $1,000 times (b) 140% times (c) the underlier return, subject to the maximum
settlement amount;

● if the underlier return is zero or negative but not below -10.00% (the final underlier level is equal to or less than
the initial underlier level but not by more than 10.00%), $1,000; or

●
if the underlier return is negative and is below -10.00% (the final underlier level is less than the initial underlier level
by more than 10.00%), the sum of (i) $1,000 plus (ii) the product of (a) approximately 1.1111 times (b) the sum of the
underlier return plus 10.00% times (c) $1,000.

Under these circumstances, you will lose some or all of your investment.

You should read the additional disclosure herein so that you may better understand the terms and risks of your
investment.

The estimated value on the trade date will be approximately $995.30 per note, or within $15.00 of that estimate. See
“Estimated Value” on page 2.

Price to public(1) Agent’s commissions Proceeds to us(2)

Per note	 $1,000 $0 $1,000

Total	 $ $ $
(1) Morgan Stanley & Co. LLC (“MS & Co.”) will sell all of the notes that it purchases from us to an unaffiliated
dealer at the original issue price of 100.00%, or $1,000 per face amount of notes. Such dealer will sell the notes to
investors at the same price without a discount or commission. Investors that purchase and hold the notes in fee-based
accounts may be charged fees based on the amount of assets held in those accounts, including the notes. For more
information, see “Additional Information About the Notes—Supplemental information regarding plan of distribution;
conflicts of interest.” (2) See “Additional Information About the Notes—Use of proceeds and hedging” beginning on
page 19. 

The notes involve risks not associated with an investment in ordinary debt securities. See “Risk Factors”
beginning on page 10.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved
these notes, or determined if this document or the accompanying product supplement, index supplement and
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The notes are not deposits or savings accounts and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency or instrumentality, nor are they obligations of, or guaranteed
by, a bank.

You should read this document together with the related product supplement, index supplement and
prospectus, each of which can be accessed via the hyperlinks below. Please also see “Terms” on page 3 and
“Additional Information About the Notes” on page 19.
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About Your Prospectus

The notes are notes issued as part of MSFL’s Series A Global Medium-Term Notes program. This prospectus includes
this preliminary pricing supplement and the accompanying documents listed below. This preliminary pricing
supplement constitutes a supplement to the documents listed below and should be read in conjunction with such
documents:

●	  Prospectus dated November 16, 2017

●	  Product Supplement dated November 16, 2017

●	  Index Supplement dated November 16, 2017

The information in this preliminary pricing supplement supersedes any conflicting information in the documents listed
above. In addition, some of the terms or features described in the listed documents may not apply to your notes.

ESTIMATED VALUE

The Original Issue Price of each note is $1,000. This price includes costs associated with issuing, selling, structuring
and hedging the notes, which are borne by you, and, consequently, the estimated value of the notes on the Trade Date
will be less than $1,000. We estimate that the value of each note on the Trade Date will be approximately $995.30, or
within $15.00 of that estimate. Our estimate of the value of the notes as determined on the Trade Date will be set forth
in the final pricing supplement.

What goes into the estimated value on the Trade Date?

In valuing the notes on the Trade Date, we take into account that the notes comprise both a debt component and a
performance-based component linked to the Underlier. The estimated value of the notes is determined using our own
pricing and valuation models, market inputs and assumptions relating to the Underlier, instruments based on the
Underlier, volatility and other factors including current and expected interest rates, as well as an interest rate related to
our secondary market credit spread, which is the implied interest rate at which our conventional fixed rate debt trades
in the secondary market.

What determines the economic terms of the notes?
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In determining the economic terms of the notes, including the Upside Participation Rate, the Cap Level, the Maximum
Settlement Amount and the Buffer Amount, we use an internal funding rate, which is likely to be lower than our
secondary market credit spreads and therefore advantageous to us. If the issuing, selling, structuring and hedging costs
borne by you were lower or if the internal funding rate were higher, one or more of the economic terms of the notes
would be more favorable to you.

What is the relationship between the estimated value on the Trade Date and the secondary market price of the notes?

The price at which MS & Co. purchases the notes in the secondary market, absent changes in market conditions,
including those related to the Underlier, may vary from, and be lower than, the estimated value on the Trade Date,
because the secondary market price takes into account our secondary market credit spread as well as the bid-offer
spread that MS & Co. would charge in a secondary market transaction of this type and other factors. However,
because the costs associated with issuing, selling, structuring and hedging the notes are not fully deducted upon
issuance, for a period of up to 3 months following the issue date, to the extent that MS & Co. may buy or sell the notes
in the secondary market, absent changes in market conditions, including those related to the Underlier, and to our
secondary market credit spreads, it would do so based on values higher than the estimated value. We expect that those
higher values will also be reflected in your brokerage account statements.

MS & Co. may, but is not obligated to, make a market in the notes, and, if it once chooses to make a market, may
cease doing so at any time.
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SUMMARY INFORMATION

The Leveraged Buffered S&P 500® Index-Linked Notes, which we refer to as the notes, are unsecured obligations of
MSFL and are fully and unconditionally guaranteed by Morgan Stanley. The notes will pay no interest, do not
guarantee any return of principal at maturity and have the terms described in the accompanying product supplement,
index supplement and prospectus, as supplemented or modified by this document. The notes are notes issued as part of
MSFL’s Series A Global Medium-Term Notes program.

References to “we,” “us,” and “our” refer to Morgan Stanley or MSFL, or Morgan Stanley and MSFL collectively,
as the context requires.

Terms

Capitalized terms used but not defined herein have the meanings assigned to them in the accompanying product
supplement and prospectus. All references to “Buffer Rate,” “Cash Settlement Amount,” “Closing Level,” “Determination
Date,” “Face Amount,” “Final Underlier Level,” “Initial Underlier Level,” “Maximum Settlement Amount,” “Original Issue
Price,” “Stated Maturity Date,” “Trade Date,” “Trading Day,” “Underlier,” “Underlier Return” and “Upside Participation Rate”
herein shall be deemed to refer to “downside factor,” “payment at maturity,” “index closing value,” “valuation date,” “stated
principal amount,” “final index value,” “initial index value,” “maximum payment at maturity,” “issue price,” “maturity date,”
“pricing date,” “index business day,” “underlying index,” “index return” and “leverage factor,” respectively, as used in the
accompanying product supplement.

If the terms described herein are inconsistent with those described in the accompanying product supplement or
prospectus, the terms described herein shall control.

Issuer: Morgan Stanley Finance LLC

Guarantor: Morgan Stanley

Underlier: S&P 500® Index

Underlier Publisher: S&P Dow Jones Indices LLC
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Notes: The accompanying product supplement refers to the notes as the “PLUS.”

Specified currency: U.S. dollars (“$”)

Face Amount: Each note will have a Face Amount of $1,000; $ in the aggregate for all the notes; the aggregate Face
Amount of notes may be increased if the Issuer, at its sole option, decides to sell an additional amount of the notes on
a date subsequent to the date hereof.

Denominations: $1,000 and integral multiples thereof

Cash Settlement Amount (on the Stated Maturity Date): For each $1,000 Face Amount of notes, we will pay you
on the Stated Maturity Date an amount in cash equal to:

· if the Final Underlier Level is greater than or equal to the Cap Level, the Maximum Settlement Amount;

· if the Final Underlier Level is greater than the Initial Underlier Level but less than the Cap Level, the sum of(i) $1,000 plus (ii) the product of (a) $1,000 times (b) the Upside Participation Rate times (c) the Underlier Return;

· if the Final Underlier Level is equal to or less than the Initial Underlier Level but greater than or equal to the BufferLevel, $1,000; or

· if the Final Underlier Level is less than the Buffer Level, the sum of (i) $1,000 plus (ii) the product of (a) $1,000
times (b) the Buffer Rate times (c) the sum of the Underlier Return and the Buffer Amount.

You will lose some or all of your investment at maturity if the Final Underlier Level is less than the Buffer Level. Any
payment of the Cash Settlement Amount is subject to the credit of the Issuer.

Initial Underlier Level: To be determined on the Trade Date. The Initial Underlier Level may be higher or lower
than the actual Closing Level of the Underlier on the Trade Date; provided that the Initial Underlier Level will not be
higher than the highest level of the Underlier on the Trade Date.

3
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Final Underlier Level: The Closing Level of the Underlier on the Determination Date, except in the limited
circumstances described under “Description of PLUS—Postponement of Valuation Date(s)” on page S-44 of the
accompanying product supplement, and subject to adjustment as provided under “Description of PLUS—Discontinuance
of Any Underlying Index or Basket Index; Alteration of Method of Calculation” on page S-47 of the accompanying
product supplement.

Underlier Return: The quotient of (i) the Final Underlier Level minus the Initial Underlier Level divided by (ii) the
Initial Underlier Level, expressed as a percentage

Upside Participation Rate: 140%

Cap Level (to be set on the Trade Date): Expected to be between 107.94% and 109.32% of the Initial Underlier
Level

Maximum Settlement Amount (to be set on the Trade Date): Expected to be between $1,111.16 and $1,130.48 for
each $1,000 Face Amount of notes

Buffer Level: 90.00% of the Initial Underlier Level

Buffer Amount: 10.00%

Buffer Rate: The quotient of the Initial Underlier Level divided by the Buffer Level, which equals approximately
111.11%

Trade Date:

Original Issue Date (Settlement Date) (to be set on the Trade Date): Expected to be the fifth scheduled Business
Day following the Trade Date
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Determination Date (to be set on the Trade Date): Expected to be between 13 and 15 months after the Trade Date,
subject to postponement as described in the accompanying product supplement on page S-44 under “Description of
PLUS—Postponement of Valuation Date(s).”

Stated Maturity Date (to be set on the Trade Date): Expected to be the second scheduled Business Day following
the Determination Date, subject to postponement as described below. The Stated Maturity Date is a pricing term and
will be determined by us on the Trade Date.

Postponement of Stated Maturity Date: If the scheduled Determination Date is not a Trading Day or if a market
disruption event occurs on that day so that the Determination Date as postponed falls less than two Business Days
prior to the scheduled Stated Maturity Date, the Stated Maturity Date of the notes will be postponed to the second
Business Day following that Determination Date as postponed.

Closing Level: As described under “Description of PLUS—Some Definitions—index closing value” on page S-37 of the
accompanying product supplement

Business Day: As described under “Description of PLUS—Some Definitions—business day” on page S-36 of the
accompanying product supplement

Trading Day: As described under “Description of PLUS—Some Definitions—index business day” on page S-37 of the
accompanying product supplement. The product supplement refers to a Trading Day as an “index business day.”

Market disruption event: The following replaces in its entirety the section entitled “Description of PLUS—Some
Definitions—market disruption event” on page S-37 of the accompanying product supplement:

“Market disruption event” means, with respect to the Underlier:

(i) the occurrence or existence of:

(a)a suspension, absence or material limitation of trading of securities then constituting 20 percent or more, by weight,
of the Underlier (or the successor index) on the relevant exchanges for such securities for more than two hours of
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trading or during the one-half hour period preceding the close of the principal trading session on such relevant
exchange, or
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(b)

a breakdown or failure in the price and trade reporting systems of any relevant exchange as a result of which the
reported trading prices for securities then constituting 20 percent or more, by weight, of the Underlier (or the
successor index), or futures or options contracts, if available, relating to the Underlier (or the successor index) or
the securities then constituting 20 percent or more, by weight, of the Underlier during the last one-half hour
preceding the close of the principal trading session on such relevant exchange are materially inaccurate, or

(c)

the suspension, material limitation or absence of trading on any major U.S. securities market for trading in futures
or options contracts or exchange-traded funds related to the Underlier (or the successor index), or in futures or
options contracts, if available, relating to securities then constituting 20 percent or more, by weight, of the
Underlier (or the successor index) for more than two hours of trading or during the one-half hour period preceding
the close of the principal trading session on such market,

in each case as determined by the calculation agent in its sole discretion; and

(ii) a determination by the calculation agent in its sole discretion that any event described in clause (i) above
materially interfered with our ability or the ability of any of our affiliates to unwind or adjust all or a material portion
of the hedge position with respect to the notes.

For the purpose of determining whether a market disruption event exists at any time, if trading in a security included
in the Underlier is suspended, absent or materially limited at that time, then the relevant percentage contribution of
that security to the value of the Underlier shall be based on a comparison of (x) the portion of the value of the
Underlier attributable to that security relative to (y) the overall value of the Underlier, in each case immediately before
that suspension or limitation.

For the purpose of determining whether a market disruption event has occurred: (1) a limitation on the hours or
number of days of trading will not constitute a market disruption event if it results from an announced change in the
regular business hours of the relevant exchange or market, (2) a decision to permanently discontinue trading in the
relevant futures or options contract or exchange-traded fund will not constitute a market disruption event, (3) a
suspension of trading in futures or options contracts or exchange-traded funds on the Underlier, or futures or options
contracts, if available, relating to securities then constituting 20 percent or more, by weight, of the Underlier, by the
primary securities market trading in such contracts or funds by reason of (a) a price change exceeding limits set by
such securities exchange or market, (b) an imbalance of orders relating to such contracts or funds, or (c) a disparity in
bid and ask quotes relating to such contracts or funds will constitute a suspension, absence or material limitation of
trading in futures or options contracts or exchange-traded funds related to the Underlier and (4) a “suspension, absence
or material limitation of trading” on any relevant exchange or on the primary market on which futures or options
contracts or exchange-traded funds related to the Underlier are traded will not include any time when such securities
market is itself closed for trading under ordinary circumstances.
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Trustee: The Bank of New York Mellon

Calculation Agent: MS & Co.

Issuer Notice To Registered Security Holders, the Trustee and the Depositary: In the event that the Stated
Maturity Date is postponed due to postponement of the Determination Date, the Issuer shall give notice of such
postponement and, once it has been determined, of the date to which the Stated Maturity Date has been rescheduled (i)
to each registered holder of the notes by mailing notice of such postponement by first class mail, postage prepaid, to
such registered holder’s last address as it shall appear upon the registry books, (ii) to the Trustee by facsimile
confirmed by mailing such notice to the Trustee by first class mail, postage prepaid, at its New York office and (iii) to
The Depository Trust Company (the “depositary”) by telephone or facsimile, confirmed by mailing such notice to the
depositary by first class mail, postage prepaid. Any notice that is mailed to a registered holder of the notes in the
manner herein provided shall be conclusively presumed to have been duly given to such registered holder, whether or
not such registered holder receives the notice. The Issuer shall give such notice as promptly as possible, and in no case
later than (i) with respect to notice of postponement of the Stated Maturity Date, the Business Day immediately
preceding the scheduled Stated Maturity Date and (ii) with
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respect to notice of the date to which the Stated Maturity Date has been rescheduled, the Business Day immediately
following the actual Determination Date for determining the Final Underlier Level.

The Issuer shall, or shall cause the Calculation Agent to, (i) provide written notice to the Trustee and to the depositary
of the amount of cash, if any, to be delivered with respect to each Face Amount of notes, on or prior to 10:30 a.m.
(New York City time) on the Business Day preceding the Stated Maturity Date, and (ii) deliver the aggregate cash
amount due with respect to the notes, if any, to the Trustee for delivery to the depositary, as holder of the notes, on the
Stated Maturity Date.

CUSIP no.: 61768D6A8

ISIN: US61768D6A88

6
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HYPOTHETICAL EXAMPLES

The following table and chart are provided for purposes of illustration only. They should not be taken as an indication
or prediction of future investment results and are intended merely to illustrate the impact that the various hypothetical
Closing Levels of the Underlier on the Determination Date could have on the Cash Settlement Amount.

The examples below are based on a range of Final Underlier Levels that are entirely hypothetical; no one can predict
what the level of the Underlier will be on any day during the term of the notes, and no one can predict what the Final
Underlier Level will be on the Determination Date. The Underlier has at times experienced periods of high volatility —
meaning that the level of the Underlier has changed considerably in relatively short periods — and its performance
cannot be predicted for any future period.

The information in the following examples reflects hypothetical rates of return on the notes assuming that they are
purchased on the Original Issue Date at the Face Amount and held to the Stated Maturity Date. The value of the notes
at any time after the Trade Date will vary based on many economic and market factors, including interest rates, the
volatility of the Underlier, our creditworthiness and changes in market conditions, and cannot be predicted with
accuracy. Any sale prior to the Stated Maturity Date could result in a substantial loss to you.

Key Terms and
Assumptions

Face Amount: $1,000

Upside Participation Rate: 140.00%

Hypothetical Cap Level: 108.630% of the Initial Underlier Level

Hypothetical Maximum
Settlement Amount:

$1,120.82 per $1,000 Face Amount of notes (112.082% of the Face Amount) (the
midpoint of the expected range set forth on the cover of this pricing supplement)

Minimum Cash Settlement
Amount: None

Buffer Level: 90.00% of the Initial Underlier Level

Buffer Rate: Approximately 111.11%

Buffer Amount: 10.00%

·	Neither a market disruption event nor a non-Trading Day occurs on the Determination Date.

·	No discontinuation of the Underlier or alteration of the method by which the Underlier is calculated.
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·	Notes purchased on the Original Issue Date at the Face Amount and held to the Stated Maturity Date.

Moreover, we have not yet set the Initial Underlier Level that will serve as the baseline for determining the Underlier
Return and the amount that we will pay on the notes, if any, at maturity. We will not do so until the Trade Date. As a
result, the actual Initial Underlier Level may differ substantially from the level of the Underlier at any time prior to the
Trade Date.

For these reasons, the actual performance of the Underlier over the term of the notes, as well as the Cash Settlement
Amount, if any, may bear little relation to the hypothetical examples shown below or to the historical levels of the
Underlier shown elsewhere in this document. For information about the historical levels of the Underlier during recent
periods, see “The Underlier” below.

The levels in the left column of the table below represent hypothetical Final Underlier Levels and are expressed as
percentages of the Initial Underlier Level. The amounts in the right column represent the hypothetical Cash Settlement
Amount, based on the corresponding hypothetical Final Underlier Level (expressed as a percentage of the Initial
Underlier Level), and are expressed as percentages of the Face Amount of notes (rounded to the nearest
one-thousandth of a percent). Thus, a hypothetical Cash Settlement Amount of 100% means that the value of the cash
payment that we would deliver for each $1,000 Face Amount of notes on the Stated Maturity Date would equal 100%
of the Face Amount of

7

Edgar Filing: MORGAN STANLEY - Form 424B2

15



notes, based on the corresponding hypothetical Final Underlier Level (expressed as a percentage of the Initial
Underlier Level) and the assumptions noted above. The numbers appearing in the table and chart below may have
been rounded for ease of analysis.

Hypothetical Final Underlier Level Hypothetical Cash Settlement Amount

(as Percentage of Initial Underlier Level) (as Percentage of Face Amount)

200.000% 112.082%

175.000% 112.082%

150.000% 112.082%

125.000% 112.082%

120.000% 112.082%

110.000% 112.082%

108.630% 112.082%

105.000% 107.000%

103.000% 104.200%

100.000% 100.000%

95.000% 100.000%

90.000% 100.000%

80.000% 88.889%

75.000% 83.333%

50.000% 55.556%

25.000% 27.778%

0.000% 0.000%

If, for example, the Final Underlier Level were determined to be 25.000% of the Initial Underlier Level, the Cash
Settlement Amount would be approximately 27.778% of the Face Amount of notes, as shown in the table above. As a
result, if you purchased your notes on the Original Issue Date at the Face Amount and held them to the Stated
Maturity Date, you would lose approximately 72.222% of your investment. If you purchased your notes at a premium
to the Face Amount, you would lose a correspondingly higher percentage of your investment.

If the Final Underlier Level were determined to be 150.000% of the Initial Underlier Level, the Cash Settlement
Amount would be capped at the Maximum Settlement Amount (expressed as a percentage of the Face Amount), or
112.082% of each $1,000 Face Amount of notes, as shown in the table above. As a result, if you purchased the notes
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on the Original Issue Date at the Face Amount and held them to the Stated Maturity Date, you would not benefit from
any increase in the Final Underlier Level above the Hypothetical Cap Level of 108.630% of the Initial Underlier
Level.

8
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Payoff Diagram

The following chart shows a graphical illustration of the hypothetical Cash Settlement Amount (expressed as a
percentage of the Face Amount of notes), if the Final Underlier Level (expressed as a percentage of the Initial
Underlier Level) were any of the hypothetical levels shown on the horizontal axis. The chart shows that any
hypothetical Final Underlier Level (expressed as a percentage of the Initial Underlier Level) of less than the Buffer
Level of 90.00% (the section left of the 90.00% marker on the horizontal axis) would result in a hypothetical Cash
Settlement Amount of less than 100% of the Face Amount of notes (the section below the 100% marker on the
vertical axis), and, accordingly, in a loss of principal to the holder of the notes. The chart also shows that any
hypothetical Final Underlier Level (expressed as a percentage of the Initial Underlier Level) of greater than 108.630%
(the section right of the Hypothetical Cap Level of 108.630% marker on the horizontal axis) would result in a capped
return on your investment and a Cash Settlement Amount equal to the Maximum Settlement Amount.

Hypothetical Payoff Diagram

9
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RISK FACTORS

The following is a non-exhaustive list of certain key risk factors for investors in the notes.  For further discussion of
these and other risks, you should read the section entitled “Risk Factors” in the accompanying product supplement
and prospectus.  We also urge you to consult your investment, legal, tax, accounting and other advisers in connection
with your investment in the notes.

The Notes Do Not Pay Interest Or Guarantee The Return Of Any Of Your Principal

The terms of the notes differ from those of ordinary debt securities in that the notes do not pay interest and do not
guarantee any return of principal at maturity. If the Final Underlier Level has declined by an amount greater than the
Buffer Amount of 10.00% from the Initial Underlier Level, you will receive for each note that you hold a Cash
Settlement Amount that is less than the Face Amount of each note by an amount proportionate to the decline in the
level of the Underlier below 90.00% of the Initial Underlier Level times the Buffer Rate of approximately 111.11%.
As there is no minimum Cash Settlement Amount on the notes, you could lose your entire initial investment.

Also, the market price of your notes prior to the Stated Maturity Date may be significantly lower than the purchase
price you pay for your notes. Consequently, if you sell your notes before the Stated Maturity Date, you may receive
significantly less than the amount of your investment in the notes.

The Appreciation Potential Of The Notes Is Limited By The Maximum Settlement Amount

The appreciation potential of the notes is limited by the Maximum Settlement Amount of $1,111.16 to $1,130.48 per
note, or 111.116% to 113.048% of the Face Amount. The actual Maximum Settlement Amount will be determined on
the Trade Date. Although the Upside Participation Rate provides 140% exposure to any increase in the Final Underlier
Level over the Initial Underlier Level, because the Cash Settlement Amount will be limited to 111.116% to 113.048%
of the Face Amount for the notes, any increase in the Final Underlier Level over the Initial Underlier Level by more
than 7.94% to 9.32% of the Initial Underlier Level will not further increase the return on the notes.

The Stated Maturity Date Of The Notes Is A Pricing Term And Will Be Determined By Us On The Trade Date

We will not fix the Stated Maturity Date until the Trade Date, and so you will not know the exact term or the
Determination Date of the notes at the time that you make your investment decision. The term could be as short as
approximately 1 year and 1 month, and as long as approximately 1 year and 3 months. You should be willing to hold
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your notes for up to approximately 1 year and 3 months, and the Stated Maturity Date selected by us could have an
impact on the value of the notes. For example, if the Underlier appreciates, a note with a shorter term will result in a
higher annualized return based on that appreciation than a note with a longer term. In addition, the Underlier may be
lower on the actual Determination Date and the Cash Settlement Amount may be lower than if the Determination Date
and Stated Maturity Date had been set differently in the two-month range.

If You Purchase Your Notes At A Premium To The Face Amount, The Return On Your Investment Will Be
Lower Than The Return On Notes Purchased At The Face Amount, And The Impact Of Certain Key Terms Of
The Notes Will Be Negatively Affected

The Cash Settlement Amount will not be adjusted based on the issue price you pay for the notes. If you purchase notes
at a price that differs from the Face Amount of notes, then the return on your investment in such notes held to the
Stated Maturity Date will differ from, and may be substantially less than, the return on notes purchased at the Face
Amount. If you purchase your notes at a premium to the Face Amount and hold them to the Stated Maturity Date, the
return on your investment in the notes will be lower than it would have been had you purchased the notes at the Face
Amount or at a discount to the Face Amount. In addition, the impact of the Buffer Level and the Cap Level on the
return on your investment will depend upon the price you pay for your notes relative to the Face Amount. For
example, if you purchase your notes at a premium to the Face Amount, the Cap Level will reduce your potential
percentage return on the notes to a greater extent than would have been the case for notes purchased at the Face
Amount or at a discount to the Face Amount. Similarly, the Buffer Level will provide less
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protection of the investment amount for notes purchased at a premium to the Face Amount than for notes purchased at
the Face Amount or a discount to the Face Amount.

The Underlier Reflects The Price Return Of The Stocks Composing The Underlier, Not A Total Return

The return on the notes is based on the performance of the Underlier, which reflects the changes in the market prices
of the stocks composing the Underlier. It is not, however, linked to a “total return” version of the Underlier, which, in
addition to reflecting those price returns, would also reflect all dividends and other distributions paid on the stocks
composing the Underlier. The return on the notes will not include such a total return feature.

The Market Price Will Be Influenced By Many Unpredictable Factors

Several factors, many of which are beyond our control, will influence the value of the notes in the secondary market
and the price at which MS & Co. may be willing to purchase or sell the notes in the secondary market, including: the
level of the Underlier, volatility (frequency and magnitude of changes in value) of the Underlier and dividend yield of
the Underlier, interest and yield rates, time remaining to maturity, geopolitical conditions and economic, financial,
political and regulatory or judicial events that affect the Underlier or equities markets generally and which may affect
the Final Underlier Level of the Underlier and any actual or anticipated changes in our credit ratings or credit spreads.
The level of the Underlier may be, and has been, volatile, and we can give you no assurance that the volatility will
lessen. See “The Underlier” below. You may receive less, and possibly significantly less, than the Face Amount per note
if you try to sell your notes prior to maturity.

The Notes Are Subject To Our Credit Risk, And Any Actual Or Anticipated Changes To Our Credit Ratings
Or Credit Spreads May Adversely Affect The Market Value Of The Notes

You are dependent on our ability to pay all amounts due on the notes at maturity, and therefore you are subject to our
credit risk. If we default on our obligations under the notes, your investment would be at risk and you could lose some
or all of your investment. As a result, the market value of the notes prior to maturity will be affected by changes in the
market’s view of our creditworthiness. Any actual or anticipated decline in our credit ratings or increase in the credit
spreads charged by the market for taking our credit risk is likely to adversely affect the market value of the notes.

As A Finance Subsidiary, MSFL Has No Independent Operations And Will Have No Independent Assets
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As a finance subsidiary, MSFL has no independent operations beyond the issuance and administration of its securities
and will have no independent assets available for distributions to holders of the notes if they make claims in respect of
such notes in a bankruptcy, resolution or similar proceeding. Accordingly, any recoveries by such holders will be
limited to those available under the related guarantee by Morgan Stanley and that guarantee will rank pari passu with
all other unsecured, unsubordinated obligations of Morgan Stanley. Holders will have recourse only to a single claim
against Morgan Stanley and its assets under the guarantee. Holders of the notes should accordingly assume that in any
such proceedings they could not have any priority over and should be treated pari passu with the claims of other
unsecured, unsubordinated creditors of Morgan Stanley, including holders of Morgan Stanley-issued securities.

The Amount Payable On The Notes Is Not Linked To The Level Of The Underlier At Any Time Other Than
The Determination Date

The Final Underlier Level will be based on the Closing Level on the Determination Date, subject to adjustment for
non-Trading Days and certain market disruption events. Even if the level of the Underlier appreciates prior to the
Determination Date but then drops by the Determination Date, the Cash Settlement Amount may be less, and may be
significantly less, than it would have been had the Cash Settlement Amount been linked to the level of the Underlier
prior to such drop. Although the actual level of the Underlier on the Stated Maturity Date or at other times during the
term of the notes may be higher than the Final Underlier Level, the Cash Settlement Amount will be based solely on
the Closing Level on the Determination Date.

11

Edgar Filing: MORGAN STANLEY - Form 424B2

22



Investing In The Notes Is Not Equivalent To Investing In The Underlier

Investing in the notes is not equivalent to investing in the Underlier or its component stocks. Investors in the notes will
not have voting rights or rights to receive dividends or other distributions or any other rights with respect to stocks
that constitute the Underlier.

Adjustments To The Underlier Could Adversely Affect The Value Of The Notes

The publisher of the Underlier may add, delete or substitute the stocks constituting the Underlier or make other
methodological changes that could change the level of the Underlier. The publisher of the Underlier may discontinue
or suspend calculation or publication of the Underlier at any time. In these circumstances, the calculation agent will
have the sole discretion to substitute a successor index that is comparable to the discontinued Underlier and is
permitted to consider indices that are calculated and published by the calculation agent or any of its affiliates. If the
calculation agent determines that there is no appropriate successor index, the Cash Settlement Amount on the notes
will be an amount based on the closing prices at maturity of the securities composing the Underlier at the time of such
discontinuance, without rebalancing or substitution, computed by the calculation agent in accordance with the formula
for calculating the Underlier last in effect prior to discontinuance of the Underlier.

The Rate We Are Willing To Pay For Securities Of This Type, Maturity And Issuance Size Is Likely To Be
Lower Than The Rate Implied By Our Secondary Market Credit Spreads And Advantageous To Us. Both The
Lower Rate And The Inclusion Of Costs Associated With Issuing, Selling, Structuring And Hedging The Notes
In The Original Issue Price Reduce The Economic Terms Of The Notes, Cause The Estimated Value Of The
Notes To Be Less Than The Original Issue Price And Will Adversely Affect Secondary Market Prices

Assuming no change in market conditions or any other relevant factors, the prices, if any, at which dealers, including
MS & Co., may be willing to purchase the notes in secondary market transactions will likely be significantly lower
than the Original Issue Price, because secondary market prices will exclude the issuing, selling, structuring and
hedging-related costs that are included in the Original Issue Price and borne by you and because the secondary market
prices will reflect our secondary market credit spreads and the bid-offer spread that any dealer would charge in a
secondary market transaction of this type as well as other factors.

The inclusion of the costs of issuing, selling, structuring and hedging the notes in the Original Issue Price and the
lower rate we are willing to pay as issuer make the economic terms of the notes less favorable to you than they
otherwise would be.

Edgar Filing: MORGAN STANLEY - Form 424B2

23



However, because the costs associated with issuing, selling, structuring and hedging the notes are not fully deducted
upon issuance, for a period of up to 3 months following the issue date, to the extent that MS & Co. may buy or sell the
notes in the secondary market, absent changes in market conditions, including those related to the Underlier, and to
our secondary market credit spreads, it would do so based on values higher than the estimated value, and we expect
that those higher values will also be reflected in your brokerage account statements.

The Estimated Value Of The Notes Is Determined By Reference To Our Pricing And Valuation Models, Which
May Differ From Those Of Other Dealers And Is Not A Maximum Or Minimum Secondary Market Price

These pricing and valuation models are proprietary and rely in part on subjective views of certain market inputs and
certain assumptions about future events, which may prove to be incorrect. As a result, because there is no
market-standard way to value these types of securities, our models may yield a higher estimated value of the notes
than those generated by others, including other dealers in the market, if they attempted to value the notes. In addition,
the estimated value on the Trade Date does not represent a minimum or maximum price at which dealers, including
MS & Co., would be willing to purchase your notes in the secondary market (if any exists) at any time. The value of
your notes at any time after the date hereof will vary based on many factors that cannot be predicted with accuracy,
including our creditworthiness and changes in market conditions. See also “The Market Price Will Be Influenced By
Many Unpredictable Factors” above.

12
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The Notes Will Not Be Listed On Any Securities Exchange And Secondary Trading May Be Limited

The notes will not be listed on any securities exchange. Therefore, there may be little or no secondary market for the
notes. MS & Co. may, but is not obligated to, make a market in the notes and, if it once chooses to make a market,
may cease doing so at any time. When it does make a market, it will generally do so for transactions of routine
secondary market size at prices based on its estimate of the current value of the notes, taking into account its bid/offer
spread, our credit spreads, market volatility, the notional size of the proposed sale, the cost of unwinding any related
hedging positions, the time remaining to maturity and the likelihood that it will be able to resell the notes. Even if
there is a secondary market, it may not provide enough liquidity to allow you to trade or sell the notes easily. Since
other broker-dealers may not participate significantly in the secondary market for the notes, the price at which you
may be able to trade your notes is likely to depend on the price, if any, at which MS & Co. is willing to transact. If, at
any time, MS & Co. were to cease making a market in the notes, it is likely that there would be no secondary market
for the notes. Accordingly, you should be willing to hold your notes to maturity.

The Calculation Agent, Which Is A Subsidiary Of Morgan Stanley And An Affiliate Of MSFL, Will Make
Determinations With Respect To The Notes

As calculation agent, MS & Co. will determine the Initial Underlier Level and the Final Underlier Level and will
calculate the Cash Settlement Amount you receive at maturity, if any. Moreover, certain determinations made by MS
& Co. in its capacity as calculation agent, may require it to exercise discretion and make subjective judgments, such as
with respect to the occurrence or non-occurrence of market disruption events and the selection of a successor index or
calculation of the Final Underlier Level in the event of a market disruption event or discontinuance of the Underlier.
These potentially subjective determinations may adversely affect the Cash Settlement Amount at maturity, if any. For
further information regarding these types of determinations, see “Description of PLUS—Postponement of Valuation
Date(s)” and “—Calculation Agent and Calculations” in the accompanying product supplement. In addition, MS & Co. has
determined the estimated value of the notes on the Trade Date.

Hedging And Trading Activity By Our Affiliates Could Potentially Adversely Affect The Value Of The Notes

One or more of our affiliates and/or third-party dealers expect to carry out hedging activities related to the notes (and
possibly to other instruments linked to the Underlier or its component stocks), including trading in the stocks that
constitute the Underlier as well as in other instruments related to the Underlier. As a result, these entities may be
unwinding or adjusting hedge positions during the term of the notes, and the hedging strategy may involve greater and
more frequent dynamic adjustments to the hedge as the Determination Date approaches. Some of our affiliates also
trade the stocks that constitute the Underlier and other financial instruments related to the Underlier on a regular basis
as part of their general broker-dealer and other businesses. Any of these hedging or trading activities on or prior to the
Trade Date could potentially increase the Initial Underlier Level, and, therefore, could increase the level at or above
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which the Underlier must close on the Determination Date so that investors do not suffer a loss on their initial
investment in the notes. Additionally, such hedging or trading activities during the term of the notes, including on the
Determination Date, could adversely affect the level of the Underlier on the Determination Date, and, accordingly, the
Cash Settlement Amount an investor will receive at maturity, if any. Furthermore, if the dealer from which you
purchase notes is to conduct trading and hedging activities for us in connection with the notes, that dealer may profit
in connection with such trading and hedging activities and such profit, if any, will be in addition to the compensation
that the dealer receives for the sale of the notes to you. You should be aware that the potential to earn a profit in
connection with hedging activities may create a further incentive for the dealer to sell the notes to you, in addition to
the compensation they would receive for the sale of the notes.

We May Sell An Additional Aggregate Face Amount Of Notes At A Different Issue Price

At our sole option, we may decide to sell an additional aggregate Face Amount of notes subsequent to the date hereof.
The issue price of the notes in the subsequent sale may differ substantially (higher or lower) from the issue price you
paid as provided on the cover of this document.
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Past Performance is No Guide to Future Performance

The actual performance of the Underlier over the term of the notes, as well as the amount payable at maturity, may
bear little relation to the historical Closing Levels of the Underlier or to the hypothetical return examples set forth
herein. We cannot predict the future performance of the Underlier.

The U.S. Federal Income Tax Consequences Of An Investment In The Notes Are Uncertain

Please read the discussion under “Tax Considerations” in this document and the discussion under “United States Federal
Taxation” in the accompanying product supplement (together, the “Tax Disclosure Sections”) concerning the U.S. federal
income tax consequences of an investment in the notes. If the Internal Revenue Service (the “IRS”) were successful in
asserting an alternative treatment, the timing and character of income on the notes might differ significantly from the
tax treatment described in the Tax Disclosure Sections. For example, under one possible treatment, the IRS could seek
to recharacterize the notes as debt instruments. In that event, U.S. Holders would be required to accrue into income
original issue discount on the notes every year at a “comparable yield” determined at the time of issuance and recognize
all income and gain in respect of the notes as ordinary income. Additionally, as discussed under “United States Federal
Taxation—FATCA” in the accompanying product supplement, the withholding rules commonly referred to as “FATCA”
would apply to the notes if they were recharacterized as debt instruments. However, recently proposed regulations (the
preamble to which specifies that taxpayers are permitted to rely on them pending finalization) eliminate the
withholding requirement on payments of gross proceeds of a taxable disposition. The risk that financial instruments
providing for buffers, triggers or similar downside protection features, such as the notes, would be recharacterized as
debt is greater than the risk of recharacterization for comparable financial instruments that do not have such features.
We do not plan to request a ruling from the IRS regarding the tax treatment of the notes, and the IRS or a court may
not agree with the tax treatment described in the Tax Disclosure Sections.

In 2007, the U.S. Treasury Department and the IRS released a notice requesting comments on the U.S. federal income
tax treatment of “prepaid forward contracts” and similar instruments. The notice focuses in particular on whether to
require holders of these instruments to accrue income over the term of their investment. It also asks for comments on a
number of related topics, including the character of income or loss with respect to these instruments; whether
short-term instruments should be subject to any such accrual regime; the relevance of factors such as the
exchange-traded status of the instruments and the nature of the underlying property to which the instruments are
linked; the degree, if any, to which income (including any mandated accruals) realized by non-U.S. investors should
be subject to withholding tax; and whether these instruments are or should be subject to the “constructive ownership”
rule, which very generally can operate to recharacterize certain long-term capital gain as ordinary income and impose
an interest charge. While the notice requests comments on appropriate transition rules and effective dates, any
Treasury regulations or other guidance promulgated after consideration of these issues could materially and adversely
affect the tax consequences of an investment in the notes, possibly with retroactive effect. Both U.S. and Non-U.S.
Holders should consult their tax advisers regarding the U.S. federal income tax consequences of an investment in the
notes, including possible alternative treatments, the issues presented by this notice and any tax consequences arising
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under the laws of any state, local or non-U.S. taxing jurisdiction.
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THE UNDERLIER

The S&P 500® Index, which is calculated, maintained and published by S&P Dow Jones Indices LLC (“S&P”), consists
of stocks of 500 component companies selected to provide a performance benchmark for the U.S. equity markets. The
calculation of the S&P 500® Index is based on the relative value of the float adjusted aggregate market capitalization
of the 500 component companies as of a particular time as compared to the aggregate average market capitalization of
500 similar companies during the base period of the years 1941 through 1943. For additional information about the
S&P 500® Index, see the information set forth under “S&P 500® Index” in the accompanying index supplement.

In addition, information about the Underlier may be obtained from other sources including, but not limited to, the
Underlier Publisher’s website (including information regarding (i) the Underlier’s top ten constituents and (ii) the
Underlier’s sector weightings). We are not incorporating by reference into this document the website or any material it
includes. Neither the issuer nor the agent makes any representation that such publicly available information regarding
the Underlier is accurate or complete.

Information as of market close on April 2, 2019:

Bloomberg Ticker Symbol: SPX

Current Index Value: 2,867.24

52 Weeks Ago: 2,581.88

52 Week High (on 9/20/2018): 2,930.75

52 Week Low (on 12/24/2018): 2,351.10

The following graph sets forth the daily Closing Levels of the Underlier for each quarter in the period from January 1,
2014 through April 2, 2019. The Closing Level of the Underlier on April 2, 2019 was 2,867.24. We obtained the
information in the graph below from Bloomberg Financial Markets without independent verification. The Underlier
has at times experienced periods of high volatility. The actual performance of the Underlier over the term of the notes,
as well as the amount payable at maturity, may bear little relation to the historical Closing Levels of the Underlier or
to the hypothetical return examples set forth herein. We cannot predict the future performance of the Underlier. You
should not take the historical levels of the Underlier as an indication of its future performance, and no assurance can
be given as to the Closing Level of the Underlier on the Determination Date.
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S&P 500® Index

Daily Index Closing Values

January 1, 2014 to April 2, 2019

“Standard & Poor’s®,” “S&P®,” “S&P 500®,” “Standard & Poor’s 500” and “500” are trademarks of Standard and Poor’s Financial
Services LLC. See “S&P 500® Index” in the accompanying index supplement.
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TAX CONSIDERATIONS

Although there is uncertainty regarding the U.S. federal income tax consequences of an investment in the notes due to
the lack of governing authority, in the opinion of our counsel, Davis Polk & Wardwell LLP, under current law, and
based on current market conditions, a note should be treated as a single financial contract that is an “open transaction”
for U.S. federal income tax purposes. However, because our counsel’s opinion is based in part on market conditions as
of the date of this document, it is subject to confirmation on the pricing date.

Assuming this treatment of the notes is respected and subject to the discussion in “United States Federal Taxation” in the
accompanying product supplement, the following U.S. federal income tax consequences should result based on
current law:

§A U.S. Holder should not be required to recognize taxable income over the term of the notes prior to settlement,other than pursuant to a sale or exchange.

§

Upon sale, exchange or settlement of the notes, a U.S. Holder should recognize gain or loss equal to the difference
between the amount realized and the U.S. Holder’s tax basis in the notes. Such gain or loss should be long-term
capital gain or loss if the investor has held the notes for more than one year, and short-term capital gain or loss
otherwise.

In 2007, the U.S. Treasury Department and the Internal Revenue Service (the “IRS”) released a notice requesting
comments on the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments. The notice
focuses in particular on whether to require holders of these instruments to accrue income over the term of their
investment. It also asks for comments on a number of related topics, including the character of income or loss with
respect to these instruments; whether short-term instruments should be subject to any such accrual regime; the
relevance of factors such as the exchange-traded status of the instruments and the nature of the underlying property to
which the instruments are linked; the degree, if any, to which income (including any mandated accruals) realized by
non-U.S. investors should be subject to withholding tax; and whether these instruments are or should be subject to the
“constructive ownership” rule, which very generally can operate to recharacterize certain long-term capital gain as
ordinary income and impose an interest charge. While the notice requests comments on appropriate transition rules
and effective dates, any Treasury regulations or other guidance promulgated after consideration of these issues could
materially and adversely affect the tax consequences of an investment in the notes, possibly with retroactive effect.

As discussed in the accompanying product supplement, Section 871(m) of the Internal Revenue Code of 1986, as
amended, and Treasury regulations promulgated thereunder (“Section 871(m)”) generally impose a 30% (or a lower
applicable treaty rate) withholding tax on dividend equivalents paid or deemed paid to Non-U.S. Holders with respect
to certain financial instruments linked to U.S. equities or indices that include U.S. equities (each, an “Underlying
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Security”). Subject to certain exceptions, Section 871(m) generally applies to securities that substantially replicate the
economic performance of one or more Underlying Securities, as determined based on tests set forth in the applicable
Treasury regulations (a “Specified Security”). However, pursuant to an IRS notice, Section 871(m) will not apply to
securities issued before January 1, 2021 that do not have a delta of one with respect to any Underlying Security. Based
on the terms of the notes and current market conditions, we expect that the notes will not have a delta of one with
respect to any Underlying Security on the pricing date. However, we will provide an updated determination in the
final pricing supplement. Assuming that the notes do not have a delta of one with respect to any Underlying Security,
our counsel is of the opinion that the notes should not be Specified Securities and, therefore, should not be subject to
Section 871(m).

Our determination is not binding on the IRS, and the IRS may disagree with this determination. Section 871(m) is
complex and its application may depend on your particular circumstances, including whether you enter into other
transactions with respect to an Underlying Security. If withholding is required, we will not be required to pay any
additional amounts with respect to the amounts so withheld. You should consult your tax adviser regarding the
potential application of Section 871(m) to the notes.

Both U.S. and non-U.S. investors considering an investment in the notes should read the discussion under “Risk
Factors” in this document and the discussion under “United States Federal Taxation” in the accompanying
product supplement and consult their tax advisers regarding all aspects of the U.S. federal income tax
consequences of an investment in the notes, including possible alternative treatments, the issues presented by
the aforementioned notice and any tax consequences arising under the laws of any
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state, local or non-U.S. taxing jurisdiction.

The discussion in the preceding paragraphs under “Tax considerations” and the discussion contained in the
section entitled “United States Federal Taxation” in the accompanying product supplement, insofar as they
purport to describe provisions of U.S. federal income tax laws or legal conclusions with respect thereto,
constitute the full opinion of Davis Polk & Wardwell LLP regarding the material U.S. federal tax consequences
of an investment in the notes.
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ADDITIONAL INFORMATION ABOUT THE NOTES

No interest or dividends: The notes will not pay interest or dividends.

No listing: The notes will not be listed on any securities exchange.

No redemption: The notes will not be subject to any redemption right.

Purchase at amount other than Face Amount: The amount we will pay you on the Stated Maturity Date for your
notes will not be adjusted based on the issue price you pay for your notes, so if you acquire notes at a premium (or
discount) to the Face Amount and hold them to the Stated Maturity Date, it could affect your investment in a number
of ways. The return on your investment in such notes will be lower (or higher) than it would have been had you
purchased the notes at the Face Amount. Also, the Buffer Level would not offer the same measure of protection to
your investment as would be the case if you had purchased the notes at the Face Amount. Additionally, the Cap Level
would be triggered at a lower (or higher) percentage return than indicated below, relative to your initial investment.
See “Risk Factors—If You Purchase Your Notes At A Premium To The Face Amount, The Return On Your Investment
Will Be Lower Than The Return On Notes Purchased At The Face Amount, And The Impact Of Certain Key Terms
Of The Notes Will Be Negatively Affected” beginning on page 10 of this document.

Use of proceeds and hedging: The proceeds from the sale of the notes will be used by us for general corporate
purposes. We will receive, in aggregate, $1,000 per note issued. The costs of the notes borne by you and described on
page 2 comprise the cost of issuing, structuring and hedging the notes.

On or prior to the Trade Date, we will hedge our anticipated exposure in connection with the notes, by entering into
hedging transactions with our affiliates and/or third party dealers. We expect our hedging counterparties to take
positions in stocks of the Underlier, futures and options contracts on the Underlier, and any component stocks of the
Underlier listed on major securities markets or positions in any other available securities or instruments that they may
wish to use in connection with such hedging. Such purchase activity could increase the level of the Underlier on the
Trade Date, and therefore increase the level at or above which the Underlier must close on the Determination Date so
that investors do not suffer a loss on their initial investment in the notes. In addition, through our affiliates, we are
likely to modify our hedge position throughout the term of the notes, including on the Determination Date, by
purchasing and selling the stocks constituting the Underlier, futures or options contracts on the Underlier or its
component stocks listed on major securities markets or positions in any other available securities or instruments that
we may wish to use in connection with such hedging activities. As a result, these entities may be unwinding or
adjusting hedge positions during the term of the notes, and the hedging strategy may involve greater and more
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frequent dynamic adjustments to the hedge as the Determination Date approaches. We cannot give any assurance that
our hedging activities will not affect the level of the Underlier, and, therefore, adversely affect the value of the notes
or the payment you will receive at maturity, if any. For further information on our use of proceeds and hedging, see
“Use of Proceeds and Hedging” in the accompanying product supplement.

Benefit Plan Investor Considerations: Each fiduciary of a pension, profit-sharing or other employee benefit plan
subject to Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) (a “Plan”), should
consider the fiduciary standards of ERISA in the context of the Plan’s particular circumstances before authorizing an
investment in the notes. Accordingly, among other factors, the fiduciary should consider whether the investment
would satisfy the prudence and diversification requirements of ERISA and would be consistent with the documents
and instruments governing the Plan.

In addition, we and certain of our affiliates, including MS & Co., may each be considered a “party in interest” within the
meaning of ERISA, or a “disqualified person” within the meaning of the Internal Revenue Code of 1986, as amended
(the “Code”), with respect to many Plans, as well as many individual retirement accounts and Keogh plans (such
accounts and plans, together with other plans, accounts and arrangements subject to Section 4975 of the Code, also
“Plans”). ERISA Section 406 and Code Section 4975 generally prohibit transactions between Plans and parties in
interest or disqualified persons. Prohibited transactions within the meaning of ERISA or the Code would likely arise,
for example, if the notes are acquired by or with the assets of a Plan with respect to which MS & Co. or any of its
affiliates is a service provider or other party in interest, unless the notes are acquired pursuant to an exemption from
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the “prohibited transaction” rules. A violation of these “prohibited transaction” rules could result in an excise tax or other
liabilities under ERISA and/or Section 4975 of the Code for those persons, unless exemptive relief is available under
an applicable statutory or administrative exemption.

The U.S. Department of Labor has issued five prohibited transaction class exemptions (“PTCEs”) that may provide
exemptive relief for direct or indirect prohibited transactions resulting from the purchase or holding of the notes.
Those class exemptions are PTCE 96-23 (for certain transactions determined by in-house asset managers), PTCE
95-60 (for certain transactions involving insurance company general accounts), PTCE 91-38 (for certain transactions
involving bank collective investment funds), PTCE 90-1 (for certain transactions involving insurance company
separate accounts) and PTCE 84-14 (for certain transactions determined by independent qualified professional asset
managers). In addition, ERISA Section 408(b)(17) and Section 4975(d)(20) of the Code provide an exemption for the
purchase and sale of securities and the related lending transactions, provided that neither the Issuer of the notes nor
any of its affiliates has or exercises any discretionary authority or control or renders any investment advice with
respect to the assets of the Plan involved in the transaction and provided further that the Plan pays no more, and
receives no less, than “adequate consideration” in connection with the transaction (the so-called “service provider”
exemption). There can be no assurance that any of these class or statutory exemptions will be available with respect to
transactions involving the notes.

Because we may be considered a party in interest with respect to many Plans, the notes may not be purchased, held or
disposed of by any Plan, any entity whose underlying assets include “plan assets” by reason of any Plan’s investment in
the entity (a “Plan Asset Entity”) or any person investing “plan assets” of any Plan, unless such purchase, holding or
disposition is eligible for exemptive relief, including relief available under PTCEs 96-23, 95-60, 91-38, 90-1, 84-14 or
the service provider exemption or such purchase, holding or disposition is otherwise not prohibited. Any purchaser,
including any fiduciary purchasing on behalf of a Plan, transferee or holder of the notes will be deemed to have
represented, in its corporate and its fiduciary capacity, by its purchase and holding of the notes that either (a) it is not a
Plan or a Plan Asset Entity and is not purchasing such notes on behalf of or with “plan assets” of any Plan or with any
assets of a governmental, non-U.S. or church plan that is subject to any federal, state, local or non-U.S. law that is
substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the Code (“Similar Law”) or (b) its
purchase, holding and disposition of these notes will not constitute or result in a non-exempt prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code or violate any Similar Law.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt
prohibited transactions, it is particularly important that fiduciaries or other persons considering purchasing the notes
on behalf of or with “plan assets” of any Plan consult with their counsel regarding the availability of exemptive relief.

The notes are contractual financial instruments. The financial exposure provided by the notes is not a substitute or
proxy for, and is not intended as a substitute or proxy for, individualized investment management or advice for the
benefit of any purchaser or holder of the notes. The notes have not been designed and will not be administered in a
manner intended to reflect the individualized needs and objectives of any purchaser or holder of the notes.
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Each purchaser or holder of any notes acknowledges and agrees that:

(i)

the purchaser or holder or its fiduciary has made and shall make all investment decisions for the purchaser or holder
and the purchaser or holder has not relied and shall not rely in any way upon us or our affiliates to act as a fiduciary
or adviser of the purchaser or holder with respect to (A) the design and terms of the notes, (B) the purchaser or
holder’s investment in the notes, or (C) the exercise of or failure to exercise any rights we have under or with respect
to the notes;

(ii)we and our affiliates have acted and will act solely for our own account in connection with (A) all transactionsrelating to the notes and (B) all hedging transactions in connection with our obligations under the notes;

(iii)any and all assets and positions relating to hedging transactions by us or our affiliates are assets and positions ofthose entities and are not assets and positions held for the benefit of the purchaser or holder;
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(iv) our interests are adverse to the interests of the purchaser or holder; and

(v)
neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in connection with any such
assets, positions or transactions, and any information that we or any of our affiliates may provide is not intended to
be impartial investment advice.

Each purchaser and holder of the notes has exclusive responsibility for ensuring that its purchase, holding and
disposition of the notes do not violate the prohibited transaction rules of ERISA or the Code or any Similar Law. The
sale of any notes to any Plan or plan subject to Similar Law is in no respect a representation by us or any of our
affiliates or representatives that such an investment meets all relevant legal requirements with respect to investments
by plans generally or any particular plan, or that such an investment is appropriate for plans generally or any particular
plan. In this regard, neither this discussion nor anything provided in this preliminary pricing supplement is or is
intended to be investment advice directed at any potential Plan purchaser or at Plan purchasers generally and such
purchasers of these notes should consult and rely on their own counsel and advisers as to whether an investment in
these notes is suitable.

However, individual retirement accounts, individual retirement annuities and Keogh plans, as well as employee
benefit plans that permit participants to direct the investment of their accounts, will not be permitted to purchase or
hold the notes if the account, plan or annuity is for the benefit of an employee of Morgan Stanley or Morgan Stanley
Wealth Management or a family member and the employee receives any compensation (such as, for example, an
addition to bonus) based on the purchase of the notes by the account, plan or annuity.

Additional considerations: Client accounts over which Morgan Stanley, Morgan Stanley Wealth Management or any
of their respective subsidiaries have investment discretion are not permitted to purchase the notes, either directly or
indirectly.

Supplemental information regarding plan of distribution; conflicts of interest: MS & Co., acting as our agent,
will sell all of the notes that it purchases from us to an unaffiliated dealer at the original issue price of 100.00%, or
$1,000 per Face Amount of notes. Such dealer will sell the notes to investors at the same price without a discount or
commission. MS & Co., the agent for this offering, is our affiliate. Because MS & Co. is both our affiliate and a
member of the Financial Industry Regulatory Authority, Inc. (“FINRA”), the underwriting arrangements for this offering
must comply with the requirements of FINRA Rule 5121 regarding a FINRA member firm’s distribution of the
securities of an affiliate and related conflicts of interest. In accordance with FINRA Rule 5121, MS & Co. may not
make sales in offerings of the notes to any of its discretionary accounts without the prior written approval of the
customer.
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MS & Co. is an affiliate of MSFL and a wholly owned subsidiary of Morgan Stanley, and it and other affiliates of
ours expect to make a profit by selling, structuring and, when applicable, hedging the notes. When MS & Co. prices
this offering of notes, it will determine the economic terms of the notes, including the Cap Level and the Maximum
Settlement Amount, such that for each note the estimated value on the Trade Date will be no lower than the minimum
level described in “Estimated Value” on page 2.

MS & Co. will conduct this offering in compliance with the requirements of FINRA Rule 5121 of the Financial
Industry Regulatory Authority, Inc., which is commonly referred to as FINRA, regarding a FINRA member firm’s
distribution of the notes of an affiliate and related conflicts of interest. MS & Co. or any of our other affiliates may not
make sales in this offering to any discretionary account. See “Plan of Distribution (Conflicts of Interest)” and “Use of
Proceeds and Hedging” in the accompanying product supplement.

Settlement: We expect to deliver the notes against payment for the notes on the Original Issue Date, which will be the
fifth scheduled Business Day following the Trade Date. Under Rule 15c6-1 of the Securities Exchange Act of 1934, as
amended, trades in the secondary market generally are required to settle in two Business Days, unless the parties to a
trade expressly agree otherwise. Accordingly, if the Original Issue Date is more than two Business Days after the
Trade Date, purchasers who wish to transact in the notes more than two Business Days prior to the Original Issue Date
will be required to specify alternative settlement arrangements to prevent a failed settlement.
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CONTACT

Morgan Stanley clients may contact their local Morgan Stanley branch office or our principal executive offices at
1585 Broadway, New York, New York 10036 (telephone number (866) 477-4776). All other clients may contact their
local brokerage representative. Third-party distributors may contact Morgan Stanley Structured Investment Sales at
(800) 233-1087.

WHERE YOU CAN FIND MORE INFORMATION

MSFL and Morgan Stanley have filed a registration statement (including a prospectus, as supplemented by the product
supplement and the index supplement) with the Securities and Exchange Commission, or SEC, for the offering to
which this communication relates. You should read the prospectus in that registration statement, the product
supplement, the index supplement and any other documents relating to this offering that MSFL and Morgan Stanley
have filed with the SEC for more complete information about MSFL, Morgan Stanley and this offering. You may get
these documents without cost by visiting EDGAR on the SEC web site at.www.sec.gov. Alternatively, MSFL and/or
Morgan Stanley will arrange to send you the product supplement, index supplement and prospectus if you so request
by calling toll-free 800-584-6837.

You may access these documents on the SEC web site at.www.sec.gov.as follows:

Prospectus dated November 16, 2017

Product Supplement dated November 16, 2017

Index Supplement dated November 16, 2017

Terms used but not defined in this document are defined in the product supplement, in the index supplement or in the
prospectus.
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Accounts payable, accrued expenses and other liabilities

 (31,065)  (29,334) 

Net cash provided by operating activities

 76,963   48,436  

Cash flows from investing activities:

Capital expenditures

 (2,838)  (1,599) 

Payment for acquisition of a business

 �     (135) 

Proceeds from sale of equipment, net of costs of disposal

 �     13  
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Net cash used in investing activities

 (2,838)  (1,721) 

Cash flows from financing activities:

Capital contributions from Cablevision

 �     20,813  

Repayment of credit facility debt

 (51,488)  (62,500) 

Payments for financing costs

 (40)  �    

Purchase of treasury stock

 (15,937)  �    

Proceeds from stock option exercises

 1,828   �    

Principal payments on capital lease obligations

 (290)  (1,093) 
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Net cash used in financing activities

 (65,927)  (42,780) 

Net increase in cash and cash equivalents from continuing operations

 8,198   3,935  

Cash flows from discontinued operations:

Net cash provided by operating activities

 148   178  

Net cash provided by (used in) investing activities
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 �     �    

Net cash provided by (used in) financing activities

 �     �    

Net increase in cash and cash equivalents from discontinued operations

 148   178  

Cash and cash equivalents at beginning of period

 215,836   79,960  

Cash and cash equivalents at end of period
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$224,182  $84,073  

See accompanying notes to consolidated financial statements.
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AMC NETWORKS INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(Dollars in thousands, except per share amounts)

(Unaudited)

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

AMC Networks Inc. (�AMC Networks�) and collectively with its subsidiaries (the �Company�) own and operate entertainment businesses and
assets. The Company is comprised of two reportable segments:

� National Networks: Includes four nationally distributed programming networks: AMC, WE tv, IFC and Sundance Channel. These
programming networks are distributed throughout the United States (�U.S.�) via cable and other multichannel video programming
distribution platforms, including direct broadcast satellite (�DBS�) and platforms operated by telecommunications providers (we refer
collectively to these cable and other multichannel video programming distributors as �multichannel video programming distributors� or
�distributors�); and

� International and Other: Principally includes AMC/Sundance Channel Global, the Company�s international programming business;
IFC Films, the Company�s independent film distribution business; and AMC Networks Broadcasting & Technology, the Company�s
network technical services business, which primarily services the programming networks of the Company. AMC and Sundance
Channel are distributed in Canada and Sundance Channel and WE tv are distributed in other countries throughout Europe and Asia.
The International and Other reportable segment also includes VOOM HD Holdings LLC (�VOOM HD�), which the Company is in the
process of winding down, and which continues to sell certain limited amounts of programming internationally through program
license agreements.

On June 30, 2011, Cablevision Systems Corporation (Cablevision Systems Corporation and its subsidiaries are referred to as �Cablevision�)
spun-off the Company (the �Distribution�). In connection with the Distribution, Cablevision contributed all of the membership interests of
Rainbow Media Holdings LLC (�RMH�) to AMC Networks. RMH owned, directly or indirectly, the businesses included in Cablevision�s Rainbow
segment. On June 30, 2011, Cablevision effected the Distribution of all of AMC Networks� outstanding common stock to its shareholders.
Immediately prior to the Distribution, the Company was an indirect wholly-owned subsidiary of Cablevision. The Company became an
independent public company on June 30, 2011, the date of the Distribution. Both Cablevision and the Company continue to be controlled by
Charles F. Dolan, certain members of his immediate family and certain family related entities (collectively the �Dolan Family�).

Basis of Presentation

These unaudited consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting principles
(�GAAP�) and Article 10 of Regulation S-X of the Securities and Exchange Commission (�SEC�) for interim financial information. Accordingly,
these unaudited consolidated financial statements do not include all the information and notes required for complete annual financial statements.

These unaudited consolidated financial statements should be read in conjunction with the Company�s audited consolidated financial statements
and notes thereto for the year ended December 31, 2011 contained in the Company�s 2011 Annual Report on Form 10-K (�2011 Form 10-K�) filed
with the SEC.

The Company�s consolidated financial statements for periods prior to the Distribution have been derived from the consolidated financial
statements and accounting records of Cablevision and reflect certain assumptions and allocations. The results of operations and cash flows of the
Company for those periods could differ from those that might have resulted had the Company been operated autonomously or as an entity
independent of Cablevision. The Company�s consolidated financial statements after the Distribution reflect certain revenues and expenses related
to transactions with or charges from Cablevision and The Madison Square Garden Company and its subsidiaries (�MSG�) as described in Note 11.
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AMC NETWORKS INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Dollars in thousands, except per share amounts)

(Unaudited)

The consolidated financial statements as of March 31, 2012 and for the three months ended March 31, 2012 and 2011 are unaudited; however, in
the opinion of management, such consolidated financial statements include all adjustments, consisting solely of normal recurring adjustments,
necessary for a fair presentation of the results for the periods presented. All intercompany transactions and balances have been eliminated in
consolidation.

The results of operations for the interim periods are not necessarily indicative of the results that might be expected for future interim periods or
for the full year ending December 31, 2012.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reported period. Actual results could differ from those estimates.

Discontinued Operations

Discontinued operations consists of receipts related to the sale of the Lifeskool and Sportskool video-on-demand services in September and
October 2008, respectively, which were recorded under the installment sales method.

Recently Adopted Accounting Pronouncements

In September 2011, the Financial Accounting Standards Board (�FASB�) issued Accounting Standards Update (�ASU�) No. 2011-08, Intangibles -
Goodwill and Other (Topic 350): Testing Goodwill for Impairment (ASU 2011-08), to allow entities to use a qualitative approach to test
goodwill for impairment. ASU 2011-08 permits an entity to first perform a qualitative assessment to determine whether it is more likely than not
that the fair value of a reporting unit is less than its carrying value. If it is concluded that this is the case, it is necessary to perform the prescribed
two-step goodwill impairment test. Otherwise, the two-step goodwill impairment test is not required. The Company adopted ASU 2011-08
effective January 1, 2012 and applied it to the Company�s February 28, 2012 annual impairment test (see Note 3).

In June 2011, the FASB issued ASU No. 2011-05, Comprehensive Income (Topic 220): Presentation of Comprehensive Income (ASU 2011-05).
The provisions of ASU 2011-05 provide that an entity that reports items of other comprehensive income has the option to present comprehensive
income as (i) a single statement that presents the components of net income and total net income, the components of other comprehensive
income and total other comprehensive income and a total for comprehensive income or (ii) in a two-statement approach, whereby an entity must
present the components of net income and total net income in the first statement and that statement is immediately followed by a financial
statement that presents the components of other comprehensive income, a total for other comprehensive income and a total for comprehensive
income. The previous option under GAAP that permitted the presentation of other comprehensive income in the statement of stockholders� equity
has been eliminated. In December 2011, the FASB issued ASU No. 2011-12, Deferral of the Effective Date for Amendments to the Presentation
of Reclassification of Items Out of Accumulated Other Comprehensive Income in Accounting Standards Update No. 2011-05 (ASU 2011-12).
ASU 2011-12 defers the requirement in ASU 2011-05 to present reclassification adjustments for each component of accumulated other
comprehensive income (�AOCI�) in both other comprehensive income and net income on the face of the financial statements, and the presentation
of reclassification adjustments is not required in interim periods. The Company adopted ASU 2011-05 and ASU 2011-12 effective January 1,
2012 and has presented comprehensive income using the two-statement approach.

In May 2011, the FASB issued ASU No. 2011-04, Fair Value Measurement (Topic 820): Amendments to Achieve Common Fair Value
Measurement and Disclosure Requirements in GAAP and IFRSs (ASU 2011-04). ASU 2011-04 provides amendments to Topic 820 that changes
the wording used to describe many of the requirements in GAAP for measuring fair value and for disclosing information about fair value
measurements. The Company adopted ASU 2011-04 effective January 1, 2012. The adoption of this authoritative guidance did not have any
impact on the Company�s consolidated financial statements.
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AMC NETWORKS INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Dollars in thousands, except per share amounts)

(Unaudited)

Note 2. Net Income per Share
The consolidated statements of income present basic and diluted net income per share (�EPS�). Basic EPS is based upon net income divided by the
weighted-average number of common shares outstanding during the period. Diluted EPS reflects the dilutive effects of AMC Networks stock
options (including those held by directors and employees of related parties of the Company) and AMC Networks restricted shares/units
(including those held by employees of related parties of the Company).

For the three months ended March 31, 2012, diluted EPS includes the dilutive effect of 899,000 stock options and 1,360,000 restricted
shares/units. The number of shares used to compute basic and diluted EPS for the three months ended March 31, 2011 of approximately
69,161,000, represents the number of shares of AMC Networks common stock issued to Cablevision shareholders on the Distribution date, and
excludes unvested outstanding restricted shares, based on a distribution ratio of one share of AMC Networks common stock for every four
shares of Cablevision common stock outstanding. The dilutive effect of the Company�s share-based awards that were issued in connection with
the adjustment or conversion of Cablevision�s share-based awards upon the Distribution (including Cablevision stock options and restricted share
awards granted prior to the Distribution) and subsequent Company grants, are included in the computation of diluted EPS in periods subsequent
to the Distribution.

For the three months ended March 31, 2012, approximately 231,000 restricted shares/units have been excluded from diluted weighted average
common shares outstanding since the performance criteria on these awards has not yet been satisfied and approximately 172,000 restricted
shares/units have been excluded from diluted weighted average common shares outstanding since they would have been anti-dilutive.

Note 3. Goodwill and Other Intangible Assets
The carrying amount of goodwill, by reporting unit and reportable segment, as of both March 31, 2012 and December 31, 2011 is as follows:

Reporting Unit and Segment
AMC $ 34,251
WE tv 5,214
IFC 13,582
Sundance Channel 28,930

Total National Networks 81,977

AMC Networks Broadcasting & Technology 1,196

Total International and Other 1,196

$ 83,173
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(Dollars in thousands, except per share amounts)

(Unaudited)

The following tables summarize information relating to the Company�s identifiable intangible assets:

March 31, 2012

Gross
Accumulated
Amortization Net

Amortizable intangible assets:
Affiliation agreements and affiliate relationships $ 911,357 $ (655,269) $ 256,088
Advertiser relationships 74,533 (64,848) 9,685
Other amortizable intangible assets 644 (423) 221

Total amortizable intangible assets 986,534 (720,540) 265,994

Indefinite-lived intangible assets:
Trademarks 19,900 �  19,900

Total intangible assets $ 1,006,434 $ (720,540) $ 285,894

December 31, 2011

Gross
Accumulated
Amortization Net

Amortizable intangible assets:
Affiliation agreements and affiliate relationships $ 911,357 $ (637,394) $ 273,963
Advertiser relationships 103,723 (92,166) 11,557
Other amortizable intangible assets 644 (391) 253

Total amortizable intangible assets 1,015,724 (729,951) 285,773

Indefinite-lived intangible assets:
Trademarks 19,900 �  19,900

Total intangible assets $ 1,035,624 $ (729,951) $ 305,673

During the three months ended March 31, 2012, the Company retired $29,190 of fully amortized advertiser relationships.

Aggregate amortization expense for amortizable intangible assets for the three months ended March 31, 2012 and 2011 was $19,777 and
$19,778, respectively. The Company expects its aggregate amortization expense for existing intangible assets subject to amortization to be as
follows:

Edgar Filing: MORGAN STANLEY - Form 424B2

Table of Contents 51



Years Ending December 31,
2012 $ 64,436
2013 31,678
2014 9,765
2015 9,746
2016 9,746

Impairment of Goodwill and Identifiable Indefinite-Lived Intangible Assets

In accordance with the accounting guidance adopted on January 1, 2012, the annual goodwill impairment test allows for the option to first assess
qualitative factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount. An entity
may choose to perform the qualitative assessment on none, some or all of its reporting units or an entity may bypass the qualitative assessment
for any reporting unit and proceed directly to step one of the quantitative impairment test. If it is determined, on the basis of qualitative factors,
that the fair value of a reporting unit is, more likely than not, less than its carrying value, the quantitative impairment test is required. The
quantitative impairment test is a two-step process. The first step compares the carrying amount of a reporting unit, including goodwill, with its
fair value utilizing an enterprise-value based approach. If the carrying amount of a reporting unit exceeds its fair value, the second step of the
goodwill
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impairment test is performed to measure the amount of the goodwill impairment loss, if any. The second step compares the implied fair value of
the reporting unit�s goodwill with the carrying amount of that goodwill. If the carrying amount of the reporting unit�s goodwill exceeds the
implied fair value of that goodwill, an impairment loss is recognized in an amount equal to that excess. The implied fair value of goodwill is
determined in the same manner as the amount of goodwill that would be recognized in a business combination.

In assessing the recoverability of goodwill and other long-lived assets, the Company must make assumptions regarding estimated future cash
flows and other factors to determine the fair value of the respective assets. These estimates and assumptions could have a significant impact on
whether an impairment charge is recognized and also the magnitude of any such charge. Fair value estimates are made at a specific point in time,
based on relevant information. These estimates are subjective in nature and involve uncertainties and matters of significant judgments and
therefore cannot be determined with precision. Changes in assumptions could significantly affect the estimates. Estimates of fair value are
primarily determined using discounted cash flows and comparable market transactions. These valuations are based on estimates and assumptions
including projected future cash flows, discount rate and determination of appropriate market comparables and determination of whether a
premium or discount should be applied to comparables. These valuations also include assumptions for the projected number of subscribers and
the projected average rates per basic and viewing subscribers and growth in fixed price contractual arrangements used to determine affiliation
fee revenue, access to program rights and the cost of such program rights, amount of programming time that is advertiser supported, number of
advertising spots available and the sell through rates for those spots, average fee per advertising spot and operating margins, among other
assumptions. If these estimates or material related assumptions change in the future, we may be required to record impairment charges related to
our long-lived assets.

The impairment test for identifiable indefinite-lived intangible assets consists of a comparison of the estimated fair value of the intangible asset
with its carrying value. If the carrying value exceeds its fair value, an impairment loss is recognized in an amount equal to that excess.
Significant judgments inherent in a valuation include the selection of appropriate discount and royalty rates, estimating the amount and timing of
estimated future cash flows and identification of appropriate continuing growth rate assumptions. The discount rates used in the analysis are
intended to reflect the risk inherent in the projected future cash flows generated by the respective intangible assets.

Based on the Company�s annual impairment test for goodwill and identifiable indefinite-lived intangible assets during the first quarter of 2012,
no impairment charge was required for any of the reporting units. The Company performed a qualitative assessment for the AMC, WE tv, IFC
and AMC Networks Broadcasting and Technology reporting units, which included, but was not limited to, consideration of the historical
significant excesses of the estimated fair value of each reporting unit over its respective carrying value (including allocated goodwill),
macroeconomic conditions, industry and market considerations, cost factors and historical and projected cash flows. The Company performed a
quantitative assessment for the Sundance Channel reporting unit. Based on the quantitative assessment, if the fair value of the Sundance Channel
reporting unit decreased by 11%, the Company would be required to perform step-two of the quantitative assessment.

The Company�s indefinite-lived trademark intangible assets relate to Sundance Channel trademarks, which were valued using a
relief-from-royalty method in which the expected benefits are valued by discounting estimated royalty revenue over projected revenues covered
by the trademarks. In order to evaluate the sensitivity of the fair value calculations for the Company�s identifiable indefinite-lived intangible
assets, the Company applied a hypothetical 20% decrease to the estimated fair value of the identifiable indefinite-lived intangible assets. This
hypothetical decrease in estimated fair value would not result in an impairment.

Note 4. Income Taxes
For the three months ended March 31, 2012, income tax expense attributable to continuing operations was $23,970, representing an effective tax
rate of 36%. The effective tax rate differs from the federal statutory rate of 35% due primarily to state income tax expense of $1,354, tax expense
of $764 related to uncertain tax positions, including accrued interest, partially offset by a tax benefit of $2,015 resulting from a decrease in the
valuation allowance with regard to certain local income tax credit carry forwards.
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For the three months ended March 31, 2011, income tax expense attributable to continuing operations was $23,136, representing an effective tax
rate of 44%. The effective tax rate differs from the federal statutory rate of
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35% due primarily to state income tax expense of $2,803, tax expense of $1,523 related to uncertain tax positions, including accrued interest and
tax expense of $385 resulting from an increase in the valuation allowance with regard to certain local income tax credit carry forwards.

At March 31, 2012, the Company had federal net operating loss carry forwards (�NOLs�) of approximately $96,000, expiring on various dates
from 2023 through 2025, and foreign tax credit carry forwards of approximately $14,800, expiring on various dates from 2014 through 2022.
The Company has recorded a deferred tax asset related to $74,000 of such NOLs. A deferred tax asset has not been recorded for the remaining
NOL of $22,000 as this portion relates to excess tax benefits that have not yet been realized (as determined on a �with-and-without� approach),
including �windfall� deductions on share-based compensation awards and amortization of certain tax deductible goodwill. Upon realization as a
reduction in tax liability, such excess tax benefits will be recorded as an increase to paid-in capital with regard to share-based compensation
awards and as a decrease in goodwill with regard to certain tax deductible goodwill.

Under the Company�s Tax Disaffiliation Agreement with Cablevision, Cablevision is liable for all income taxes of the Company for periods prior
to the Distribution except for New York City Unincorporated Business Tax. The City of New York is currently auditing the Company�s
Unincorporated Business Tax Returns for the years 2006 through 2008.

Note 5. Debt
Long-term debt consists of:

March 31,
2012

December 31,
2011

Credit facility debt: (a)

Term A Facility $ 975,426 $ 1,025,065
Term B Facility 578,671 579,781
Senior Notes 686,671 686,434

2,240,768 2,291,280
Less: current portion 5,950 5,950

Total $ 2,234,818 $ 2,285,330

(a) The $500,000 revolving credit facility remains undrawn at March 31, 2012. Total undrawn revolver commitments are available to be
drawn for general corporate purposes of the Company.

During the three months ended March 31, 2012, the Company voluntarily prepaid $50,000 under the Term A Facility. This voluntary
prepayment was applied to the earliest required quarterly installments due, and was in addition to the regularly scheduled quarterly principal
payment made under the Term B Facility. As a result of the voluntary prepayment, the next required quarterly installment under the Term A
Facility will be due on June 30, 2014 in the amount of $19,500. The Company wrote-off $312 of deferred financing costs associated with the
voluntary prepayment during the three months ended March 31, 2012.
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Note 6. Derivative Financial Instruments
To manage interest rate risk, the Company enters into interest rate swap contracts to adjust the amount of total debt that is subject to variable
interest rates. Such contracts effectively fix the borrowing rates on floating rate debt to limit the exposure against the risk of rising interest rates.
The Company does not enter into interest rate swap contracts for speculative or trading purposes and it has only entered into interest rate swap
contracts with financial institutions that it believes are creditworthy counterparties. The Company monitors the financial institutions that are
counterparties to its interest rate swap contracts and to the extent possible diversifies its swap contracts among various counterparties to mitigate
exposure to any single financial institution.

The Company�s interest rate swap contracts are designated as cash flow hedges for accounting and tax purposes. The Company assesses, both at
the hedge�s inception and on an ongoing basis, hedge effectiveness based
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on the overall changes in the fair value of the interest rate swap contracts. Hedge effectiveness of the interest rate swap contracts is based on a
hypothetical derivative methodology. Any ineffective portion of the interest rate swap contracts is recorded in current-period earnings.

As of March 31, 2012, the Company had interest rate swap contracts outstanding with notional amounts aggregating $935,000, which includes
interest rate swap contracts with notional amounts aggregating $200,000 that are effective beginning July 2012. The Company�s outstanding
interest rate swap contracts have varying maturities ranging from September 2015 to July 2017. At March 31, 2012, the Company�s interest rate
cash flow hedges were highly effective, in all material respects.

The Company�s risk management objective and strategy with respect to interest rate swap contracts is to protect the Company against adverse
fluctuations in interest rates by reducing its exposure to variability in cash flows relating to interest payments on a portion of its outstanding
debt. The Company is meeting its objective by hedging the risk of changes in its cash flows (interest payments) attributable to changes in the
LIBOR index rate, the designated benchmark interest rate being hedged (the �hedged risk�), on an amount of the Company�s debt principal equal to
the then-outstanding swap notional. The forecasted interest payments are deemed to be probable of occurring.

The fair values of the Company�s derivative financial instruments included in the consolidated balance sheets are as follows:

Liability Derivatives
Balance Sheet Location Fair Value

March 31,
2012

December 31,
2011

Derivatives designated as hedging instruments:
Interest rate swap contracts Other liabilities $ 19,911 $ 19,091

Total derivatives $ 19,911 $ 19,091

The amounts of the gains and losses related to the Company�s derivative financial instruments designated as hedging instruments are as follows:

Amount of Loss Recognized in
Other Comprehensive 

Income
(�OCI�) on Derivatives (Effective

Portion)

Location of Loss
Reclassified from

Accumulated OCI into
Earnings (Effective 

Portion)

Amount of Loss Reclassified
from Accumulated OCI into

Earnings 
(Effective Portion)(a)

Three
Months Ended March 31,

Three
Months Ended March 31,

2012 2011 2012 2011
Derivatives in Cash Flow
Hedging Relationships:
Interest rate swap contracts $ 2,934 $ �  Interest expense $ 2,114 $ �  
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(a) There were no gains or losses recognized in earnings related to any ineffective portion of the hedging relationship or related to any amount
excluded from the assessment of hedge effectiveness for the three months ended March 31, 2012 and 2011.

Note 7. Commitments and Contingencies
Commitments

As of March 31, 2012, the Company�s off-balance sheet arrangements not reflected on the Company�s consolidated balance sheet decreased
approximately $21,800 to approximately $321,800 as compared to approximately $343,600 at December 31, 2011. The decrease relates
primarily to future program rights obligations.
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Legal Matters

DISH Network Contract Dispute

In 2005, subsidiaries of the Company entered into agreements with EchoStar Communications Corporation and its affiliates by which EchoStar
Media Holdings Corporation acquired a 20% interest in VOOM HD and EchoStar Satellite LLC (the predecessor to DISH Network, LLC (�DISH
Network�)) agreed to distribute VOOM on DISH Network for a 15-year term. The affiliation agreement with DISH Network for such distribution
provides that if VOOM HD fails to spend $100,000 per year (subject to reduction to the extent that the number of offered channels is reduced to
fewer than 21), up to a maximum of $500,000 in the aggregate, on VOOM, DISH Network may seek to terminate the agreement under certain
circumstances. On January 30, 2008, DISH Network purported to terminate the affiliation agreement, effective February 1, 2008, based on its
assertion that VOOM HD had failed to comply with this spending provision in 2006. On January 31, 2008, VOOM HD sought and obtained a
temporary restraining order from the New York Supreme Court for New York County prohibiting DISH Network from terminating the
affiliation agreement. In conjunction with its request for a temporary restraining order, VOOM HD also requested a preliminary injunction and
filed a lawsuit against DISH Network asserting that DISH Network did not have the right to terminate the affiliation agreement. In a decision
filed on May 5, 2008, the court denied VOOM HD�s motion for a preliminary injunction. On or about May 13, 2008, DISH Network ceased
distribution of VOOM on its DISH Network. On May 27, 2008, VOOM HD amended its complaint to seek damages for DISH Network�s
improper termination of the affiliation agreement. On June 24, 2008, DISH Network answered VOOM HD�s amended complaint and asserted
counterclaims alleging breach of contract and breach of the duty of good faith and fair dealing with respect to the affiliation agreement. On
July 14, 2008, VOOM HD replied to DISH Network�s counterclaims. The Company believes that the counterclaims asserted by DISH Network
are without merit. VOOM HD and DISH Network each filed cross-motions for summary judgment. In November 2010, the court denied both
parties� cross-motions for summary judgment but granted VOOM HD�s motion for sanctions based on DISH Network�s spoliation of evidence as
well as its motion to exclude DISH Network�s principal damages expert. DISH Network appealed these latter two rulings. On January 31, 2012,
the Appellate Division of the New York Supreme Court issued a decision affirming (i) the trial court�s finding of spoliation and imposition of the
sanction of an adverse inference at trial; and (ii) the trial court�s decision to exclude DISH Network�s damages expert. On February 6, 2012, DISH
Network filed a motion seeking leave from the Appellate Division to appeal the order. On April 26, 2012, the Apellate Division denied DISH
Network�s motion, thereby precluding any further appeal of the trial court rulings. The stay of the pending trial court proceedings was lifted on
May 1, 2012. The Company expects the court to set a date for trial shortly.

In connection with the Distribution, CSC Holdings and AMC Networks and Rainbow Programming Holdings, LLC, an indirect wholly-owned
subsidiary of AMC Networks (collectively, the �AMC Parties�) entered into an agreement which provides that from and after the Distribution date,
CSC Holdings retains full control over the pending litigation with DISH Network. Any decision with respect to settlement will be made jointly
by CSC Holdings and the AMC Parties. CSC Holdings and the AMC Parties will share equally in the proceeds (including in the value of any
non-cash consideration) of any settlement or final judgment in the pending litigation with DISH Network that are received by subsidiaries of the
Company from VOOM HD. The AMC Parties are responsible for the legal fees and costs until such costs reach an agreed upon threshold, at
which point CSC Holdings and the AMC Parties will bear such fees and expenses equally.

Other Legal Matters

On April 15, 2011, Thomas C. Dolan, a director of the Company and Executive Vice President, Strategy and Development, in the Office of the
Chairman and a director of Cablevision, filed a lawsuit against Cablevision and RMH in New York Supreme Court. The lawsuit raises
compensation-related claims (seeking approximately $11,000) related to events in 2005. The matter is being handled under the direction of an
independent committee of the board of directors of Cablevision. In connection with the Distribution Agreement, Cablevision indemnified the
Company and RMH against any liabilities and expenses related to this lawsuit. Based on the indemnification and Cablevision�s and the
Company�s assessment of this possible loss contingency, no provision has been made for this matter in the consolidated financial statements.
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In addition to the matters discussed above, the Company is party to various lawsuits and claims in the ordinary course of business. Although the
outcome of these other matters cannot be predicted with certainty and the impact of the final resolution of these other matters on the Company�s
results of operations in a particular subsequent reporting period is not known, management does not believe that the resolution of these matters
will have a material adverse effect on the financial position of the Company or the ability of the Company to meet its financial obligations as
they become due.

Note 8. Equity and Long-Term Incentive Plans
In connection with the Distribution, the Company adopted the AMC Networks Inc. 2011 Employee Stock Plan (the �2011 Employee Stock Plan�),
the AMC Networks Inc. 2011 Stock Plan for Non-Employee Directors (the �2011 Non-Employee Director Plan�) and the AMC Networks Inc.
2011 Cash Incentive Plan (the �2011 Cash Incentive Plan�).

In March 2012, AMC Networks granted 441,111 restricted share units to certain executive officers and employees under the 2011 Employee
Stock Plan that vest on the third anniversary of the grant date. The vesting criteria for 97,915 of those restricted share units include the
achievement of certain performance targets by the Company. Also in March 2012, AMC Networks granted three-year performance based awards
to certain executive officers and employees under the 2011 Cash Incentive Plan.

Share-based compensation expense included in continuing operations, a component of selling, general and administrative expense, for the three
months ended March 31, 2012 was $3,583, related to equity classified awards. For the three months ended March 31, 2011, share-based
compensation expense allocated by Cablevision was $3,931, related to equity classified awards. For the three months ended March 31, 2012,
there was no share-based compensation expense included in continuing operations for liability classified awards (stock appreciation rights). For
the three months ended March 31, 2011, there was $46 of share-based compensation expense included in continuing operations for liability
classified awards. For periods prior to the Distribution, the Company�s share-based compensation includes amounts related to Company
employees participating in the Cablevision equity awards programs, as well as amounts related to Cablevision corporate employees and
non-employee directors to the extent allocated to the Company. For periods after the Distribution, the Company no longer receives an allocation
of share-based compensation expense for Cablevision corporate employees and non-employee directors, including expense related to the
Company�s Executive Chairman with respect to his participation in the Cablevision equity awards program (since he remained an executive
officer of Cablevision).

During the three months ended March 31, 2012, 1,030,832 shares of AMC Networks Class A common stock previously issued to employees of
Cablevision, MSG and the Company vested. In connection with the employees� satisfaction of the statutory minimum tax withholding obligations
for the applicable income and other employment taxes, 351,724 of these shares, with an aggregate value of $15,937, were surrendered to the
Company. These acquired shares, as well as 36,968 forfeited unvested restricted shares, have been classified as treasury stock.

Long-term incentive plan compensation expense included in continuing operations for the three months ended March 31, 2012 was $3,025. For
the three months ended March 31, 2011, long-term incentive plan compensation expense allocated by Cablevision was $3,318. Such amount is
accrued for performance-based awards for which the performance criteria had not yet been met as the awards are based on achievement of
certain performance criteria through December 31, 2014. The Company has accrued the pro-rata amount earned that it currently believes will
ultimately be paid based upon the performance criteria established for these performance-based awards. If the Company subsequently
determines that the performance criteria for the awards are not probable of being achieved, the Company would reverse the accrual in respect of
the award at that time.
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Note 9. Fair Value Measurement
The fair value hierarchy is based on inputs to valuation techniques that are used to measure fair value that are either observable or unobservable.
Observable inputs reflect assumptions market participants would use in pricing an asset or liability based on market data obtained from
independent sources while unobservable inputs reflect a reporting entity�s pricing based upon their own market assumptions. The fair value
hierarchy consists of the following three levels:

� Level I - Quoted prices for identical instruments in active markets.
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� Level II - Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that
are not active; and model-derived valuations whose inputs are observable or whose significant value drivers are observable.

� Level III - Instruments whose significant value drivers are unobservable.
The following table presents for each of these hierarchy levels, the Company�s financial assets and liabilities that are measured at fair value on a
recurring basis:

Level I Level II Level III Total
At March 31, 2012:
Assets:
Cash equivalents (a) $ 198,396 $ �  $ �  $ 198,396
Liabilities:
Interest rate swap contracts $ �  $ 19,911 $ �  $ 19,911

At December 31, 2011:
Assets:
Cash equivalents (a) $ 202,276 $ �  $ �  $ 202,276
Liabilities:
Interest rate swap contracts $ �  $ 19,091 $ �  $ 19,091

(a) Represents the Company�s investment in money market funds.
The Company�s cash equivalents are classified within Level I of the fair value hierarchy because they are valued using quoted market prices.

The Company�s interest rate swap contracts (Note 6) are classified within Level II of the fair value hierarchy and their fair values are determined
based on a market approach valuation technique that uses readily observable market parameters and the consideration of counterparty risk.

Credit Facility Debt and Senior Notes

The fair values of each of the Company�s debt instruments are based on quoted market prices for the same or similar issues or on the current rates
offered to the Company for instruments of the same remaining maturities.
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The carrying values and estimated fair values of the Company�s financial instruments, excluding those that are carried at fair value in the
consolidated balance sheets are summarized as follows:

March 31, 2012
Carrying
Amount

Estimated
Fair Value

Debt instruments:
Credit facility debt $ 1,554,097 $ 1,526,685
Senior notes 686,671 780,500

$ 2,240,768 $ 2,307,185

December 31, 2011
Carrying
Amount

Estimated
Fair Value

Debt instruments:
Credit facility debt $ 1,604,846 $ 1,550,960
Senior notes 686,434 761,250

$ 2,291,280 $ 2,312,210

Fair value estimates related to the Company�s debt instruments presented above are made at a specific point in time, based on relevant market
information and information about the financial instrument. These estimates are subjective in nature and involve uncertainties and matters of
significant judgments and therefore cannot be determined with precision. Changes in assumptions could significantly affect the estimates.

Note 10. Concentration of Risk
Financial Instruments

Financial instruments that potentially subject the Company to a concentration of credit risk consist primarily of cash and cash equivalents and
trade accounts receivable. Cash is invested in money market funds and bank time deposits. The Company monitors the financial institutions and
money market funds where it invests its cash and cash equivalents with diversification among counterparties to mitigate exposure to any single
financial institution. The Company�s emphasis is primarily on safety of principal and liquidity and secondarily on maximizing the yield on its
investments.

Customers

Two customers accounted for the following percentages of the Company�s revenues, net:
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Three Months Ended March 31,
2012 2011

Customer 1 9% 11% 
Customer 2 12% 13% 

At March 31, 2012, no one customer accounted for 10% or more of the Company�s net trade receivable balances.

Note 11. Related Party Transactions
The Company provides services to and receives services from Cablevision and MSG. Until the Distribution date, the consolidated financial
statements of the Company reflect the application of certain cost allocation policies of Cablevision. Management believes that these allocations
were made on a reasonable basis. However, it is not practicable to determine whether the charged amounts represent amounts that might have
been incurred on a stand-alone basis, including as a separate independent publicly owned company, as there are no company-specific or
comparable industry benchmarks with which to make such estimates. Further, as many of these transactions are
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conducted between subsidiaries under common control of the Dolan Family, amounts charged for these services may not represent amounts that
might have been received or incurred if the transactions were based upon arm�s length negotiations.

The following is a summary of the revenues and expenses included in the Company�s consolidated statements of income related to transactions
with or charges from Cablevision:

Three Months Ended March 31,
2012 2011

Revenues, net $ 5,856 $ 5,700

Operating expenses:
Technical and operating expenses:
Other support functions $ �  $ 118
Health and welfare plans �  1,087

Total technical and operating expenses $ �  $ 1,205

Selling, general and administrative expenses:
Corporate general and administrative costs, net $ 858 $ 8,001
Management fees �  6,740
Health and welfare plans �  1,040
Advertising expense 1,263 325
Other support functions 391 72
Sales support and other functions, net �  1,302
Cablevision allocations of share-based compensation expense �  3,977
Cablevision allocations of long-term incentive plans expense �  3,318

Total selling, general and administrative expenses $ 2,512 $ 24,775

The following is a summary of the revenues and expenses included in the Company�s consolidated statements of income related to transactions
with or charges from MSG:

Three Months Ended March 31,
2012 2011

Revenues, net $ 2,217 $ 2,240

Operating expenses:
Selling, general and administrative expenses:
Corporate general and administrative and other credits $ (516) $ (456) 
Sales support and other functions �  (28) 
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Total selling, general and administrative credits $ (516) $ (484) 

Operating Expenses

Share-based Compensation and Long-Term Incentive Plans Expense

Cablevision charged the Company through the Distribution date its proportionate share of expenses or benefits related to Cablevision�s employee
stock plans and Cablevision�s long-term incentive plans. Such amounts
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are included in selling, general and administrative expenses in the consolidated statement of income for the three months ended March 31, 2011.
The 2009 Cablevision three-year long-term incentive plan performance awards to certain executive officers and other members of the Company
were paid in cash in March 2012.

Transition Services Agreement

In connection with the Distribution, Cablevision and AMC Networks entered into a Transition Services Agreement under which, in exchange for
the fees specified in such agreement, Cablevision agreed to provide transition services with regard to such areas as accounting, information
systems, risk management and employee services, compensation and benefits. Under the Transition Services Agreement, AMC Networks also
provides certain services to Cablevision and to MSG on behalf of Cablevision. The Company incurred net fees of $843 under the Transition
Services Agreement for the three months ended March 31, 2012, which were recorded as a charge to selling, general and administrative
expenses.

Note 12. Cash Flows
The Company�s non-cash investing and financing activities and other supplemental data were as follows:

Three Months Ended March 31,
2012 2011

Non-Cash Investing and Financing Activities:
Continuing Operations:
Deemed capital contributions related to the utilization of Cablevision tax
losses $ �  $ 19,075
Capital distribution for the transfer of a promissory note receivable to
Cablevision (see Promissory Note discussion below) �  (17,113) 
Deemed capital contribution related to the allocation of Cablevision
share-based compensation expense �  3,931
Increase in capital lease obligations and related assets 1,473 39
Supplemental Data:
Cash interest paid � continuing operations 43,526 32,421
Income taxes paid, net � continuing operations 1,973 4,171

Promissory Note

In September 2009, RMH and one of its subsidiaries that was transferred by the Company to Cablevision on December 31, 2010 agreed to the
terms of a promissory note having an initial principal amount of $0 and increasing from time to time by advances made by RMH, with an
interest rate of 8.625%. Interest income recognized by RMH related to this note amounted to $120 for the three months ended March 31, 2011.
On January 31, 2011, RMH distributed to a subsidiary of Cablevision all of its rights, title and interest in and to the promissory note. This
distribution, which amounted to $17,113, including principal and accrued and unpaid interest, is reflected as a non-cash capital distribution in the
consolidated statement of stockholders� equity for the three months ended March 31, 2011.
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Note 13. Segment Information
As discussed in Note 1, the Company classifies its operations into two reportable segments: National Networks, and International and Other.
These reportable segments are strategic business units that are managed separately.

The Company generally allocates all corporate overhead costs to the Company�s two reportable segments based upon their proportionate
estimated usage of services, including such costs as executive salaries and benefits, costs of maintaining corporate headquarters, facilities and
common support functions (such as human resources, legal, finance, tax, accounting, audit, treasury, risk management, strategic planning and
information technology) as well as sales support functions and creative and production services.
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The Company evaluates segment performance based on several factors, of which the primary financial measure is business segment adjusted
operating cash flow (defined as operating income (loss) before depreciation and amortization, share-based compensation expense or benefit and
restructuring expense or credit), a non-GAAP measure. The Company has presented the components that reconcile adjusted operating cash flow
to operating income, an accepted GAAP measure. Information as to the continuing operations of the Company�s reportable segments is set forth
below.

Three Months Ended March 31, 2012
National
Networks

International
and Other

Inter-segment
eliminations Consolidated

Revenues, net $ 304,223 $ 26,346 $ (4,330) $ 326,239
Adjusted operating cash flow (deficit) 133,372 (8,207) 505 125,670
Depreciation and amortization (21,305) (3,746) �  (25,051) 
Share-based compensation expense (2,849) (734) �  (3,583) 
Restructuring credit �  3 �  3
Operating income (loss) 109,218 (12,684) 505 97,039
Capital Expenditures 443 2,395 �  2,838

Three Months Ended March 31, 2011
National
Networks

International
and Other

Inter-segment
eliminations Consolidated

Revenues, net $ 251,845 $ 25,381 $ (4,323) $ 272,903
Adjusted operating cash flow (deficit) 106,356 (7,104) 296 99,548
Depreciation and amortization (21,311) (3,615) �  (24,926) 
Share-based compensation expense (3,150) (827) �  (3,977) 
Restructuring credit �  34 �  34
Operating income (loss) 81,895 (11,512) 296 70,679
Capital Expenditures 724 875 �  1,599

Inter-segment eliminations are primarily revenues recognized by the International and Other segment for transmission revenues recognized by
AMC Networks Broadcasting & Technology and the licensing of its program rights by the national programming networks.

Three Months Ended March 31,
2012 2011

Inter-segment revenues
National Networks $ (303) $ (70) 
International and Other (4,027) (4,253) 

$ (4,330) $ (4,323) 
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A reconciliation of reportable segment amounts to the Company�s consolidated balances is as follows:

Three Months Ended March 31,
2012 2011

Operating income from continuing operations before income taxes
Total operating income for reportable segments $ 97,039 $ 70,679
Items excluded from operating income:
Interest expense (29,797) (18,350) 
Interest income 105 457
Write-off of deferred financing costs (312) �  
Miscellaneous, net 12 72

Income from continuing operations before income taxes $ 67,047 $ 52,858

Substantially all revenues and assets of the Company are attributed to or located in the U.S.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations.
This Management�s Discussion and Analysis of Financial Condition and Results of Operations contains statements that constitute
forward-looking information within the meaning of the Private Securities Litigation Reform Act of 1995. In this Management�s Discussion and
Analysis of Financial Condition and Results of Operations there are statements concerning our future operating results and future financial
performance. Words such as �expects,� �anticipates,� �believes,� �estimates,� �may,� �will,� �should,� �could,� �potential,� �continue,� �intends,� �plans� and similar
words and terms used in the discussion of future operating results and future financial performance identify forward-looking statements. You 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:

� the level of our revenues;

� market demand for new programming services;

� demand for advertising inventory;

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

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

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

� the security of our program rights and other electronic data;

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

� the highly competitive nature of the cable programming industry;

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

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

� general economic conditions in the areas in which we operate;
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� 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;

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

� other risks and uncertainties inherent in our programming businesses;

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

� the factors described under Item 1A, �Risk Factors� in our 2011 Annual Report on Form 10-K (the �2011 Form 10-K�), as filed with the
Securities and Exchange Commission (�SEC�).
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We disclaim any obligation to update or revise the forward-looking statements contained herein, except as otherwise required by applicable
federal securities laws.

All dollar amounts and subscriber data included in the following Management�s Discussion and Analysis of Financial Condition and
Results of Operations are presented in thousands.

Introduction

Management�s discussion and analysis, or MD&A, of our results of operations and financial condition is provided as a supplement to, and should
be read in conjunction with, the unaudited consolidated financial statements and notes thereto included elsewhere herein and in our 2011 Form
10-K to enhance the understanding of our financial condition, changes in financial condition and results of our operations. Unless the context
otherwise requires, all references to �we,� �us,� �our,� �AMC Networks� or the �Company� refer to AMC Networks Inc., together with its direct and
indirect subsidiaries. Our MD&A is organized as follows:

Business Overview. This section provides a general description of our business, as well as other matters that we believe are important in
understanding our results of operations and financial condition and in anticipating future trends.

Consolidated Results of Operations. This section provides an analysis of our results of operations for the three months ended March 31, 2012
compared to the three months ended March 31, 2011. Our discussion is presented on both a consolidated and segment basis. Our two segments
are: (i) National Networks and (ii) International and Other.

Liquidity and Capital Resources. This section provides a discussion of our financial condition as of March 31, 2012, as well as an analysis of our
cash flows for the three months ended March 31, 2012 and 2011. The discussion of our financial condition and liquidity includes summaries of
(i) our primary sources of liquidity and (ii) our contractual obligations and off balance sheet arrangements that existed at March 31, 2012 and
December 31, 2011.

Critical Accounting Policies. This section provides a discussion of our critical accounting policy in respect to goodwill and identifiable
indefinite-lived intangible assets in order to provide the results of our annual impairment testing performed during the three months ended
March 31, 2012.

Business Overview

We manage our business through the following two reportable segments:

� National Networks: Includes four nationally distributed programming networks: AMC, WE tv, IFC and Sundance Channel. These
programming networks are distributed throughout the United States (�U.S.�) via cable and other multichannel distribution platforms,
including DBS and platforms operated by multichannel video distributors;

� International and Other: Principally includes AMC/Sundance Channel Global, our international programming business; IFC Films,
our independent film distribution business; and AMC Networks Broadcasting & Technology, our network technical services
business, which supplies services primarily to our national programming networks. AMC and Sundance Channel are distributed in
Canada and Sundance Channel and WE tv are distributed in other countries throughout Europe and Asia. The International and Other
reportable segment also includes VOOM HD, which we are in the process of winding down, and which continues to sell certain
limited amounts of programming internationally through program license agreements.

The tables presented below set forth our consolidated revenues, net, operating income (loss) and adjusted operating cash flow (�AOCF�), defined
below, for the periods indicated.
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Three Months Ended
March 31,

2012 2011
Revenues, net
National Networks $ 304,223 $ 251,845
International and Other 26,346 25,381
Inter-segment eliminations (4,330) (4,323) 

Consolidated revenues, net $ 326,239 $ 272,903

Three Months Ended
March 31,

2012 2011
Operating income (loss)
National Networks $ 109,218 $ 81,895
International and Other (12,684) (11,512) 
Inter-segment eliminations 505 296

Consolidated operating income $ 97,039 $ 70,679

Three Months Ended
March 31,

2012 2011
AOCF
National Networks $ 133,372 $ 106,356
International and Other (8,207) (7,104) 
Inter-segment eliminations 505 296

Consolidated AOCF $ 125,670 $ 99,548

We evaluate segment performance based on several factors, of which the primary financial measure is business segment AOCF. We define
AOCF, which is not a generally accepted accounting principles (�GAAP�) financial measure, as operating income (loss) before depreciation and
amortization, share-based compensation expense or benefit and restructuring expense or credit.

We believe that AOCF is an appropriate measure for evaluating the operating performance on both a business segment and consolidated basis.
AOCF and similar measures with similar titles are common performance measures used by investors, analysts and peers to compare performance
in the industry.

Internally, we use revenues, net and AOCF measures as the most important indicators of our business performance, and evaluate management�s
effectiveness with specific reference to these indicators. AOCF should be viewed as a supplement to and not a substitute for operating income
(loss), net income (loss), cash flows from operating activities and other measures of performance and/or liquidity presented in accordance with
GAAP. Since AOCF is not a measure of performance calculated in accordance with GAAP, this measure may not be comparable to similar
measures with similar titles used by other companies.

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

Three Months Ended
March 31,

2012 2011
Operating income $ 97,039 $ 70,679
Share-based compensation expense 3,583 3,977
Restructuring credit (3) (34) 
Depreciation and amortization 25,051 24,926
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AOCF $ 125,670 $ 99,548

National Networks

In our National Networks segment, which accounted for 93% of our consolidated revenues for the three months ended March 31, 2012, we earn
revenues in two principal ways. First, we receive affiliation fees from distributors. These revenues are generally based on a per subscriber fee
under multi-year contracts, commonly referred to as �affiliation agreements,� which generally provide for annual affiliation rate increases. The
specific affiliation fee revenues we earn vary from period to period, distributor to distributor and also vary among our
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networks, but are generally based upon the number of each distributor�s subscribers who receive our programming, referred to as �viewing
subscribers.� The terms of certain other affiliation agreements provide that the affiliation fee revenues we earn are a fixed contractual monthly
fee. Other sources of distribution revenue include the licensing of original programming for foreign and digital distribution to distributors, which
is recognized upon availability for distribution by the licensee. Revenue from pay-per-view arrangements is recognized as such programming is
exhibited, based on end-customer purchases as reported by the distributor.

Advertising is our second principal source of revenues. Under our affiliation agreements with our distributors, we have the right to sell a
specified amount of national advertising time on certain of our programming networks. Our advertising revenues are more variable than
affiliation fee revenues because virtually all of our advertising is sold on a short-term basis, not under long-term contracts. Our advertising
arrangements with advertisers provide for a set number of advertising units to air over a specific period of time at a negotiated price per unit. In
certain advertising sales arrangements, our programming networks guarantee specified viewer ratings for their programming. If these guaranteed
viewer ratings are not met, we are generally required to provide additional advertising units to the advertiser at no charge. For these types of
arrangements, a portion of the related revenue is deferred if the guaranteed viewer ratings are not met and is subsequently recognized either
when we provide the required additional advertising time, the guarantee obligation contractually expires or performance requirements become
remote. Most of our advertising revenues vary based upon the popularity of our programming as measured by Nielsen Media Research
(�Nielsen�). As of March 31 2012, our national programming networks had approximately 1,000 advertisers representing companies in a broad
range of sectors, including the health, insurance, food, automotive and retail industries. Our AMC, WE tv and IFC programming networks use a
traditional advertising sales model, while Sundance Channel principally sells sponsorships. Prior to December 2010, IFC principally sold
sponsorships.

We seek to grow our revenues by increasing the number of viewing subscribers of the distributors that carry our services. We refer to this as our
�penetration.� AMC, which is widely distributed, has a more limited ability to increase its penetration than do WE tv, IFC and Sundance Channel.
WE tv, IFC and Sundance Channel, although carried by all of the larger distributors, have higher growth opportunities due to their current
penetration levels with those distributors. IFC and Sundance Channel are currently carried primarily on digital tiers, while WE tv is carried on
either analog expanded basic or digital tiers. Therefore, WE tv, IFC and Sundance Channel penetration rates may increase if distributors are
successful in converting their analog subscribers to digital tiers of service that include those networks. Our revenues may also increase over time
through contractual rate increases stipulated in most of our affiliation agreements. In negotiating for increased or extended carriage, we have in
some instances made upfront payments in exchange for additional subscribers or extended carriage, which we record as deferred carriage fees
and which are amortized as a reduction to revenue over the period of the related affiliation agreements, or agreed to waive for a specified period
or accept lower per subscriber fees if certain additional subscribers are provided. We also may help fund the distributors� efforts to market our
channels. We believe that these transactions generate a positive return on investment over the contract period. We seek to increase our
advertising revenues by increasing the number of minutes of national advertising sold and by increasing the rates we charge for such advertising,
but, ultimately, the level of our advertising revenues, in most cases, is directly related to the overall distribution of our programming, penetration
of our services and the popularity (including within desirable demographic groups) of our services as measured by Nielsen.

Programming expense, including the amortization and impairments of programming rights, such as those for feature films, acquired series and
original programming, included in technical and operating expense, represents the largest category of expense within the National Networks
segment. The other components of technical and operating expense primarily include participation and residual costs, distribution and
production related costs and program operating costs, such as origination, transmission, uplinking and encryption.

Our principal goal is to increase our revenues by increasing distribution and penetration of our services, and increasing our ratings. To do this,
we must continue to contract for and produce high-quality, attractive programming. As competition for programming from other programming
services increases and alternative distribution technologies continue to emerge and develop, costs for content acquisition and original
programming may increase. There is a concentration of subscribers in the hands of a few distributors, which could create disparate bargaining
power between the largest distributors and us by giving those distributors greater leverage in negotiating the price and other terms of affiliation
agreements.

International and Other

Our International and Other segment includes the operations of AMC/Sundance Channel Global, IFC Films, AMC Networks Broadcasting &
Technology and VOOM HD.

VOOM HD historically offered a suite of channels, produced exclusively in high definition (�HD�) and marketed for distribution to DBS and
multichannel video distributors. VOOM was available in the U.S. only on the cable television systems of Cablevision Systems Corporation
(Cablevision Systems Corporation and its subsidiaries are referred to as �Cablevision�) and on the satellite delivered programming of DISH
Network. On December 18, 2008, we decided to discontinue funding the domestic offerings of VOOM. Subsequently, VOOM HD terminated
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the domestic offerings of VOOM. VOOM HD discontinued the VOOM international channel as of December 31, 2009 but continued
distributing the Rush HD channel in Europe through April 2011. VOOM HD, which we are in the process of winding down, continues to sell
certain limited amounts of programming internationally through program license agreements. See also Note 7, Commitments and Contingencies
in the unaudited consolidated financial statements included elsewhere herein.

Although we view our international expansion as an important long-term strategy, international expansion is currently expected to represent only
a small amount of our projected overall financial results over the next five years. However, international expansion could provide a benefit to
our financial results if we are able to grow this portion of our business faster than expected. Similar to our domestic businesses, the most
significant business challenges we expect to encounter in our international business include programming competition (from both foreign and
domestic programmers), limited channel capacity on distributors� platforms, the growth of subscribers on those platforms and economic pressures
on affiliation fees. Other significant business challenges unique to international expansion include increased programming costs for international
rights and translation (i.e., dubbing and subtitling), a lack of availability of international rights for a portion of our domestic programming
content, increased distribution costs for cable, satellite or fiber feeds and a limited physical presence in each territory.

Spin-off from Cablevision

On June 30, 2011, Cablevision spun-off the Company (the �Distribution�) and we became an independent public company. In connection with the
Distribution, Cablevision contributed all of the membership interests of Rainbow Media Holdings LLC (�RMH�) to us. Both Cablevision and the
Company continue to be controlled by the Dolan family.

Corporate Expenses

Our historical results of operations reflected in our consolidated financial statements, for periods prior to the Distribution, include management
fee charges and the allocation of expenses related to certain corporate functions historically provided by Cablevision. Our results of operations
after the Distribution reflect certain revenues and expenses related to transactions with or charges from related parties as described in Note 11 in
the accompanying consolidated financial statements. As a separate, stand-alone public company, we have expanded our financial, administrative
and other staff to support these new requirements. In addition, we continue to add staff and are adding systems to replace some of the functions
previously provided by Cablevision. However, our corporate operating costs as a separate company subsequent to the Distribution, including
those associated with being a publicly-traded company, through March 31, 2012 have been, and are expected to continue to be, lower than the
historical allocation of expenses related to certain corporate functions (including management fee charges). Pursuant to a consulting agreement
with Cablevision, until the Distribution date, the Company paid a management fee calculated based on certain of our subsidiaries gross revenues
(as defined under the terms of the consulting agreement) on a monthly basis. We terminated the consulting agreement on the Distribution date
and did not replace it.

We allocate corporate overhead to each segment based upon their proportionate estimated usage of services. The segment financial information
set forth below, including the discussion related to individual line items, does not reflect inter-segment eliminations unless specifically indicated.

Cautionary Note Concerning Historical Financial Statements

As noted above, our consolidated financial statements for periods prior to the Distribution have been derived from the consolidated financial
statements and accounting records of Cablevision and reflect certain assumptions and allocations. Our results of operations and cash flows could
differ from those that might have resulted had we operated autonomously or as an entity independent of Cablevision.

Our capital structure after the Distribution is different from the capital structure presented in the historical consolidated financial statements for
periods prior to the Distribution and, accordingly, our interest expense in periods after June 30, 2011 as a separate independent entity is, and we
expect will continue to be, materially higher than the interest expense reflected in our historical consolidated financial statements in periods prior
to June 30, 2011.
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Impact of Economic Conditions

Our future performance is dependent, to a large extent, on general economic conditions including the impact of direct competition, our ability to
manage our businesses effectively, and our relative strength and leverage in the marketplace, both with suppliers and customers.

Additional capital and credit market disruptions could cause economic downturns, which may lead to lower demand for our products, such as
lower demand for television advertising and a decrease in the number of subscribers receiving our programming networks from our distributors.
We have experienced some of the effects of the recent economic downturn. Continuation of events such as these may adversely impact our
results of operations, cash flows and financial position.

Consolidated Results of Operations

Three Months Ended March 31, 2012 Compared to Three Months Ended March 31, 2011

The following table sets forth our consolidated results of operations for the periods indicated.

Three Months Ended March 31,
2012 2011

Amount

% of
Revenues,

net Amount

% of
Revenues,

net $ change
%

change
Revenues, net $ 326,239 100% $ 272,903 100% $ 53,336 20% 
Operating expenses:
Technical and operating (excluding depreciation and
amortization shown below) 104,930 32 90,411 33 14,519 16
Selling, general and administrative 99,222 30 86,921 32 12,301 14
Restructuring credit (3) �  (34) �  31 (91) 
Depreciation and amortization 25,051 8 24,926 9 125 1

Total operating expenses 229,200 70 202,224 74 26,976 13

Operating income 97,039 30 70,679 26 26,360 37

Other income (expense):
Interest expense, net (29,692) (9) (17,893) (7) (11,799) 66
Write-off of deferred financing costs (312) �  �  �  (312) �  
Miscellaneous, net 12 �  72 �  (60) (83) 

Total other income (expense) (29,992) (9) (17,821) (7) (12,171) 68

Income from continuing operations before income taxes 67,047 21 52,858 19 14,189 27
Income tax expense (23,970) (7) (23,136) (8) (834) 4

Income from continuing operations 43,077 13 29,722 11 13,355 45
Income from discontinued operations, net of income taxes 104 �  96 �  8 8

Net Income $ 43,181 13% $ 29,818 11% $ 13,363 45% 

The following is a reconciliation of our consolidated operating income to AOCF:

Three Months Ended March 31,
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2012 2011 $ change % change
Operating income $ 97,039 $ 70,679 $ 26,360 37% 
Share-based compensation expense 3,583 3,977 (394) (10) 
Restructuring credit (3) (34) 31 (91) 
Depreciation and amortization 25,051 24,926 125 1

Consolidated AOCF $ 125,670 $ 99,548 $ 26,122 26% 
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National Networks Segment Results

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

Three Months Ended March 31,
2012 2011

Amount

% of
Revenues,

net Amount

% of
Revenues,

net $ change
%

change
Revenues, net $ 304,223 100% $ 251,845 100% $ 52,378 21% 
Technical and operating (excluding depreciation and
amortization) 90,084 30 75,894 30 14,190 19
Selling, general and administrative 83,616 27 72,745 29 10,871 15
Depreciation and amortization 21,305 7 21,311 8 (6) �  

Operating income $ 109,218 36% $ 81,895 33% $ 27,323 33% 

The following is a reconciliation of our National Networks segment operating income to AOCF:

Three Months Ended
March 31,

2012 2011 $ change
%

change
Operating income $ 109,218 $ 81,895 $ 27,323 33% 
Share-based compensation expense 2,849 3,150 (301) (10) 
Depreciation and amortization 21,305 21,311 (6) �  

AOCF $ 133,372 $ 106,356 $ 27,016 25% 

International and Other Segment Results

The following table sets forth our International and Other segment results for the periods indicated.

Three Months Ended March 31,

2012 2011

Amount

% of
Revenues,

net Amount

% of

Revenues,
net

$
change

%
change

Revenues, net $ 26,346 100% $ 25,381 100% $ 965 4% 
Technical and operating (excluding depreciation and
amortization) 19,595 74 18,965 75 630 3
Selling, general and administrative 15,692 60 14,347 57 1,345 9
Restructuring credit (3) �  (34) �  31 (91) 
Depreciation and amortization 3,746 14 3,615 14 131 4

Operating loss $ (12,684) (48)% $ (11,512) (45)% $ (1,172) 10% 
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The following is a reconciliation of our International and Other segment operating loss to AOCF deficit:

Three Months Ended
March 31,

2012 2011
$

change
%

change
Operating loss $ (12,684) $ (11,512) $ (1,172) 10% 
Share-based compensation expense 734 827 (93) (11) 
Restructuring credit (3) (34) 31 (91) 
Depreciation and amortization 3,746 3,615 131 4

AOCF deficit $ (8,207) $ (7,104) $ (1,103) 16% 

Revenues, net

Revenues, net increased $53,336 to $326,239 for the three months ended March 31, 2012 as compared to the three months ended March 31,
2011. The net increase by segment was as follows:

Three Months Ended March 31,

2012
% of
total 2011

% of
total $ change

%
change

National Networks $ 304,223 93% $ 251,845 92% $ 52,378 21% 
International and other 26,346 8 25,381 9 965 4
Inter-segment eliminations (4,330) (1) (4,323) (2) (7) �  

Consolidated revenues, net $ 326,239 100% $ 272,903 100% $ 53,336 20% 

National Networks

The increase in National Networks revenues, net is attributable to the following:

� Advertising revenues increased $29,614 primarily at AMC resulting from higher ratings, higher pricing per unit sold due to an
increased demand for our programming by advertisers and an increased number of original programming series, led by The Walking
Dead, as compared to no original programming series on AMC during the three months ended March 31, 2011; and

� Affiliation fee and other revenues increased $22,764 due to an increase in affiliation fee revenues of $11,366, primarily attributable
to an increase in rates, including the impact of lower amortization of deferred carriage fees and an increase in other revenues of
$11,398 due primarily to increased international, digital distribution and home video revenues derived from licensing our National
Networks programming.

Changes in revenue discussed above are primarily derived from changes in the prices and unit sales of advertising on our networks, changes in
contractual affiliation rates charged for our services and changes in the number of subscribers. Our advertising revenues are more variable than
affiliation fee revenues because virtually all of our advertising is sold on a short-term basis. Our arrangements with advertisers provide for a set
number of advertising units to air over a specific period of time at a negotiated price per unit and in certain advertising arrangements, we
guarantee specified viewer ratings. If these guaranteed viewer ratings are not met, we are generally required to provide additional advertising
units to the advertiser, resulting in revenue being deferred until such time as the guarantee has been met. Most of our advertising revenues vary
based on the timing of our original programming series premieres and the popularity of our programming as measured by Nielsen. Due to this
variability, the increase in advertising revenues at AMC for the three months ended March 31, 2012 as compared to the same period in 2011 is
not necessarily indicative of what we expect for the remainder of 2012.
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Affiliation fee revenues are generally based on a per subscriber fee under multi-year affiliation agreements, which generally provide for annual
affiliation rate increases. The specific affiliation fee revenues we earn vary from period to period, distributor to distributor and also vary among
our networks, but are generally based upon the number of each distributor�s subscribers who receive our programming. The terms of certain other
affiliation agreements provide that the affiliation fee revenues we earn are a fixed contractual monthly fee. Changes in our licensing and digital
distribution revenues are dependent upon the amount of programming content made available for distribution by the licensee and fluctuate
quarterly depending on the dates such programming is made available for distribution to the licensee.
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The following table presents certain subscriber information at March 31, 2012, December 31, 2011 and March 31, 2011:

Estimated Domestic Subscribers (in thousands)
National Programming Networks: March 31, 2012 December 31, 2011 March 31, 2011
AMC (1) 96,400 96,300 96,800
WE tv (1) 76,500 76,100 77,000
IFC (1) 66,100 65,300 62,200
Sundance Channel (2) 42,400 42,100 40,100

(1) Estimated U.S. subscribers as measured by Nielsen.
(2) Subscriber counts are based on internal management reports and represent viewing subscribers.
The Company believes the WE tv, IFC and Sundance Channel programming services would benefit from increased distribution, especially on
the digital tiers of cable television distributors as digital penetration increases, and increased advertising/sponsorship revenues as cable networks,
including advertiser-supported niche programming networks (such as WE tv and IFC), attract a greater advertising market share. These increases
could potentially be offset by lower net effective rates per viewing subscriber for our programming services due to the consolidation of
distributors. Opportunities are more limited for increases in distribution in the U.S. for our substantially fully penetrated AMC programming
service. Changes in the viewership ratings of our AMC, WE tv and IFC programming services may also significantly affect future advertising
revenues. Since AMC and WE tv did not have any significant negative tiering changes or lose any significant affiliate relationships during the
relevant periods, we believe that the decline in AMC and WE tv subscribers shown as of March 31, 2012 as compared to March 31, 2011 may
reflect the impact of changes in the Nielsen sample and the decline in the Nielsen total universe estimate.

In April 2012, DISH Network, LLC (�DISH Network�) notified us of its intention to terminate carriage of Sundance Channel effective May 20,
2012 and, in May 2012, DISH Network further notified us of its intention to terminate carriage of our other national networks, AMC, WE tv and
IFC, effective July 1, 2012. We believe that Dish Network�s notification of termination of carriage of our national networks is directly related to
the ongoing litigation between DISH Network and VOOM HD (see Note 7, Commitments and Contingencies in the unaudited consolidated
financial statements included elsewhere herein). We expect that any resolution of DISH Networks� carriage of any or all of our national networks
will be significantly impacted by what occurs in connection with the litigation with DISH Network and therefore it is unclear whether or when
we and DISH Network will reach an agreement on new affiliation agreements. The financial impact on us will depend on several factors,
including the length of time our networks are not carried on DISH Network�s platform, and may be material to our revenues, net, operating
income and AOCF.

International and Other

The increase in International and Other revenues, net is attributable to the following:

� Increase of $1,702 primarily related to increased theatrical and home video distribution revenue at IFC Films and increased foreign
affiliation fee revenues from our international distribution of Sundance and WE tv channels due to expanded distribution in Asia and
Europe, partially offset by decreased transmission revenue at AMC Networks Broadcasting & Technology due to the expiration of
certain agreements; and

� Decrease of $737 primarily related to lower foreign affiliation fee revenues at VOOM HD due to ceasing distribution of the Rush HD
channel in Europe in April 2011.

Technical and operating expense (excluding depreciation and amortization)

The components of technical and operating expense primarily include the amortization of program rights, such as those for feature films and
non-film programming, participation and residual costs, distribution and production related costs and program operating costs, such as
origination, transmission, uplinking and encryption.
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Technical and operating expenses (excluding depreciation and amortization) increased $14,519 to $104,930 for the three months ended
March 31, 2012 as compared to the three months ended March 31, 2011. The net increase by segment was as follows:

Three Months Ended
March  31,

2012 2011 $ change % change
National Networks $ 90,084 $ 75,894 $ 14,190 19% 
International and Other 19,595 18,965 630 3
Inter-segment eliminations (4,749) (4,448) (301) 7

Total $ 104,930 $ 90,411 $ 14,519 16% 

Percentage of revenues, net 32% 33% 
National Networks

The increase in the National Networks segment consists of $15,286 for the increased amortization of program rights primarily at AMC and WE
tv, partially offset by a decrease of $1,096 for programming related costs. There may be significant changes in the level of our technical and
operating expenses due to content acquisition and/or original programming costs and/or the impact of management�s periodic assessment of
programming usefulness. As additional competition for programming increases from programming services and alternate distribution
technologies continue to develop in the industry, costs for content acquisition and original programming may increase. As we continue to
increase our investment in original programming, we expect the amortization of programming rights to increase for the remainder of 2012.

International and Other

The increase in the International and Other segment (excluding VOOM HD) consists of $1,580 related to programming costs of AMC/Sundance
Channel Global services. In addition, transmission and programming related expenses increased $1,068 primarily at AMC/Sundance Channel
Global due to increased distribution in Asia and Europe, partially offset by a decrease in transmission expenses at AMC Networks
Broadcasting & Technology due to a reduction in revenue. Programming costs at VOOM HD decreased $2,018 resulting primarily from ceasing
distribution of the Rush HD channel in Europe in April 2011.

Selling, general and administrative expense

The components of selling, general and administrative expense primarily include sales, marketing and advertising expenses, administrative costs
and costs of facilities.

Selling, general and administrative expenses increased $12,301 to $99,222 for the three months ended March 31, 2012 as compared to the three
months ended March 31, 2011. The net increase by segment was as follows:

Three Months Ended
March 31,

2012 2011 $ change
%

change
National Networks $ 83,616 $ 72,745 $ 10,871 15% 
International and Other 15,692 14,347 1,345 9
Inter-segment eliminations (86) (171) 85 (50) 

Total $ 99,222 $ 86,921 $ 12,301 14% 

Percentage of revenues, net 30% 32% 
National Networks
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The increase in the National Networks segment consists of an increase of $16,678 for sales and marketing expenses principally due to a higher
number of original programming series during the three months ended March 31, 2012 as well as a net increase in other general and
administrative costs of $1,531 primarily due to higher employee related expenses and costs incurred in connection with becoming a stand-alone
public company net of a reduction of corporate allocations from Cablevision following the Distribution. These increases were partially offset by
a reduction of $6,740 in management fees as well as a decrease of $598 in share-based compensation expense and expenses relating to long-term
incentive plans.
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Prior to the Distribution, pursuant to a consulting agreement with Cablevision, we paid a management fee calculated based on certain
subsidiaries� gross revenues (as defined under the terms of the consulting agreement) on a monthly basis. We terminated the consulting
agreement on the Distribution date and did not replace it.

There may be significant changes in the level of our selling, general and administrative expenses from quarter to quarter and year to year due to
the timing of promotion and marketing of original programming.

International and Other

The increase in the International and Other segment consists of an increase of $2,791 for selling, marketing and advertising costs primarily at
IFC Films due to increased spending on titles being distributed and a net increase of $646 for general and administrative costs incurred in
connection with becoming a stand-alone public company, net of a reduction of corporate allocations from Cablevision following the
Distribution. Such increases are partially offset by a decrease of $2,003 related to VOOM HD due primarily to lower legal fees and other related
costs and expenses in connection with the DISH Network contract dispute and a decrease in share-based compensation expense and expenses
relating to long-term incentive plans of $89.

Depreciation and amortization

Depreciation and amortization increased $125 to $25,051 for the three months ended March 31, 2012 as compared to the three months ended
March 31, 2011. The change by segment was as follows:

Three Months Ended
March 31,

2012 2011 $ change
%

change
National Networks $ 21,305 $ 21,311 $ (6) (0)% 
International and Other 3,746 3,615 131 4

$ 25,051 $ 24,926 $ 125 1% 

AOCF

AOCF increased $26,122 for the three months ended March 31, 2012 as compared to the three months ended March 31, 2011. The net increase
by segment was as follows:

Three Months Ended
March 31,

2012 2011 $ change
%

change
National Networks $ 133,372 $ 106,356 $ 27,016 25% 
International and Other (8,207) (7,104) (1,103) 16
Inter-segment eliminations 505 296 209 71

AOCF $ 125,670 $ 99,548 $ 26,122 26% 

National Networks AOCF increased due to an increase in revenues, net of $52,378 and a decrease in management fees, partially offset by an
increase in technical and operating expenses resulting primarily from an increase in amortization of program rights expense and marketing
expense due to the increase in the number of original programming premieres.

International and Other AOCF deficit increased due primarily to an increase in programming and transmission related costs and selling costs at
AMC/Sundance Channel Global, partially offset by a decrease in legal fees and other costs in connection with the DISH Network contract
dispute and an increase in revenues, net.
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Interest expense, net

The increase in interest expense, net for the three months ended March 31, 2012 as compared to the three months ended March 31, 2011 is
attributable to the following:

Indebtedness incurred in connection with the Distribution $ 27,272
Repayment of the RNS senior notes in May 2011 and the RNS credit facility and
the RNS senior subordinated notes in June 2011 (17,901) 
Interest rate swap contracts 2,114
Decrease in interest income 352
Other (38) 

$ 11,799

Write-off of deferred financing costs

In connection with the $50,000 voluntary prepayment of our Term A Facility (as defined below), deferred financing costs of $312 were written
off in the three months ended March 31, 2012.

Income tax expense

For the three months ended March 31, 2012, income tax expense attributable to continuing operations was $23,970, representing an effective tax
rate of 36%. The effective tax rate differs from the federal statutory rate of 35% due primarily to state income tax expense of $1,354, tax expense
of $764 related to uncertain tax positions, including accrued interest, partially offset by a tax benefit of $2,015 resulting from a decrease in the
valuation allowance with regard to certain local income tax credit carry forwards. We expect our effective tax rate to be approximately 39% in
future quarters.

For the three months ended March 31, 2011, income tax expense attributable to continuing operations was $23,136, representing an effective tax
rate of 44%. The effective tax rate differs from the federal statutory rate of 35% due primarily to state income tax expense of $2,803, tax expense
of $1,523 related to uncertain tax positions, including accrued interest and tax expense of $385 resulting from an increase in the valuation
allowance with regard to certain local income tax credit carry forwards.

Income from discontinued operations

Income from discontinued operations, net of income taxes, for the three months ended March 31, 2012 and 2011 consists of receipts related to
the sale of the Lifeskool and Sportskool video-on-demand services in September and October 2008, respectively, which were recorded under the
installment sales method.

Liquidity and Capital Resources

The operations of the businesses that are included in our consolidated financial statements collectively have historically generated positive net
cash flow from operating activities. However, each of our programming businesses has substantial programming acquisition and development
expenditure requirements.

Sources of cash primarily include cash flow from the operations of our businesses and amounts available under our revolving credit facility.
Although we currently believe that amounts available under our revolving credit facility will be available when and if needed, we can provide no
assurance that access to such funds will not be impacted by adverse conditions in the financial markets. The obligations of the financial
institutions under our revolving credit facility are several and not joint and, as a result, a funding default by one or more institutions does not
need to be made up by the others.

Our principal uses of cash include our debt service, the acquisition and development of program rights and the net funding and investment
requirements of our developing services. Our businesses do not require significant capital expenditures. As a percentage of revenues, net, capital
expenditures were less than 1% for the three months ended March 31, 2012 and 2011. During the three months ended March 31, 2012, we
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voluntarily prepaid $50,000 of the outstanding balance of the Term A Facility and also paid a quarterly installment of $1,488 under the Term B
Facility (as defined below). The required term loan repayments over the next twelve months will be $5,950. We believe that a combination of
cash-on-hand, cash generated from operating activities and availability under our revolving credit facility will provide sufficient liquidity to
service the principal and interest payments on our
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indebtedness, along with our other funding and investment requirements over the next twelve months and over the longer term. However, we do
not expect to generate sufficient cash from operations to repay at maturity the entirety of the then outstanding balances of our debt. As a result,
we will then be dependent upon our ability to access the capital and credit markets in order to repay or refinance the outstanding balances of our
indebtedness. Failure to raise significant amounts of funding to repay these obligations at maturity would adversely affect our business. In such a
circumstance, we would need to take other actions including selling assets, seeking strategic investments from third parties or reducing other
discretionary uses of cash.

Our level of debt could have important consequences for our business including, but not limited to, increasing our vulnerability to general
adverse economic and industry conditions, limiting the availability of our cash flow to fund future programming investments, capital
expenditures, working capital, business activities and other general corporate requirements, and limiting our flexibility in planning for, or
reacting to, changes in our business and the industry in which we operate.

In addition, economic or market disruptions could lead to lower demand for our services, such as lower levels of advertising. These events
would adversely impact our results of operations, cash flows and financial position.

On June 30, 2011 AMC Networks, as Borrower, and substantially all of its subsidiaries, as restricted subsidiaries, entered into a credit agreement
(the �Credit Facility�). The Credit Facility provides AMC Networks with senior secured credit facilities consisting of a $1,130,000 term loan A
facility (the �Term A Facility�), a $595,000 term loan B facility (the �Term B Facility�) and a $500,000 revolving credit facility (the �Revolving
Facility�). The Term A Facility and the Term B Facility were discounted $5,650 and $12,986, respectively, upon original issuance. The Term A
Facility matures June 30, 2017, the Term B Facility matures December 31, 2018 and the Revolving Facility matures June 30, 2016. As of
March 31, 2012, amounts outstanding under the Term A Facility and Term B Facility were $975,426 and $578,671, respectively.

The Revolving Facility remains undrawn at March 31, 2012. Total undrawn revolver commitments are available to be drawn for our general
corporate purposes.

The borrowings under the Term A Facility and Revolving Facility portions of the Credit Facility may be voluntarily prepaid without premiums
and penalty at any time. During 2011 and the three months ended March 31, 2012, we voluntarily prepaid $100,000 and $50,000, respectively,
of the outstanding balance under the Term A Facility, which was applied to the earliest required quarterly installments due. As a result, as of
March 31, 2012, the next required quarterly installment will be due on June 30, 2014 in the amount of $19,500.

AMC Networks was in compliance with all of its covenants under its Credit Facility as of March 31, 2012.

We may request an increase in the Term A Facility and/or Revolving Facility by an aggregate amount not exceeding the greater of $400,000 and
an amount, which after giving effect to such increase, would not cause the ratio of senior secured debt to annual operating cash flow, as defined,
to exceed 4.75:1. As of March 31, 2012, the Company does not have any commitments for an incremental facility.

Cash Flow Discussion

The following table is a summary of cash flows provided by (used in) continuing operations and discontinued operations for the three months
ended March 31:

2012 2011
Continuing operations:
Cash flow provided by operating activities $ 76,963 $ 48,436
Cash flow used in investing activities (2,838) (1,721) 
Cash flow used in financing activities (65,927) (42,780) 
Net increase in cash from continuing operations 8,198 3,935

Discontinued operations:
Net increase in cash flow from discontinued operations $ 148 $ 178
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Continuing Operations

Operating Activities

Net cash provided by operating activities amounted to $76,963 for the three months ended March 31, 2012 as compared to $48,436 for the three
months ended March 31, 2011. The March 31, 2012 cash provided by operating activities resulted from $162,753 of net income before
depreciation and amortization and other non-cash items and a decrease in prepaid expenses and other assets of $29,046, partially offset by a
decrease in cash from the payment of program rights obligations of $81,028, a decrease in accounts payable, accrued expenses and other
liabilities of $31,065 and an increase of other net assets of $2,743.

The March 31, 2011 cash provided by operating activities resulted from $139,218 of net income before depreciation and amortization and other
non-cash items and an increase in cash resulting from a decrease in accounts receivable, trade of $17,856, partially offset by a decrease in cash
resulting from the acquisition of and payment of obligations relating to program rights totaling $63,791, deferred carriage fee payments of
$2,008, a decrease in accounts payable, accrued expenses and other liabilities of $29,334, a decrease in amounts due from/to related parties, net
of $12,613 and an increase in other assets of $892.

Investing Activities

Net cash used in investing activities for the three months ended March 31, 2012 and 2011 was $2,838 and $1,721, respectively, which consisted
primarily of capital expenditures of $2,838 and $1,599 for the three months ended March 31, 2012 and 2011, respectively.

Financing Activities

Net cash used in financing activities amounted to $65,927 for the three months ended March 31, 2012 as compared to $42,780 for the three
months ended March 31, 2011. For the three months ended March 31, 2012, financing activities consisted of repayments of credit facility debt of
$51,488, treasury stock acquired from the acquisition of restricted shares of $15,937, principal payments on capital leases of $290 and payments
for financing costs of $40, partially offset by proceeds from stock option exercises of $1,828.

Net cash used in financing activities amounted to $42,780 for the three months ended March 31, 2011. For the three months ended March 31,
2011, financing activities consisted of capital contributions from Cablevision of $20,813, repayment of the RNS credit facility debt of $62,500
and principal payments on capital leases of $1,093.

Discontinued Operations

The net effect of discontinued operations on cash and cash equivalents amounted to a cash inflow of $148 and $178 for the three months ended
March 31, 2012 and 2011, respectively.

Contractual Obligations and Off-Balance Sheet Arrangements

As of March 31, 2012, our off-balance sheet arrangements not reflected on the consolidated balance sheet decreased approximately $21,800 to
approximately $321,800 as compared to approximately $343,600 at December 31, 2011. The decrease relates primarily to future program rights
obligations.

Registration Rights Agreement

AMC Networks entered into a registration rights agreement, dated as of June 30, 2011, among AMC Networks, the Subsidiary Guarantors (as
defined in the agreement) and the initial purchasers of the $700,000 of AMC Networks 7.75% Senior Notes due July 15, 2021 (the �Notes�),
pursuant to which AMC Networks agreed to file a registration statement with the SEC with respect to an offer to exchange the Notes for
registered notes which will have terms identical in all material respects to the Notes except that the registered notes will not contain terms that
provide for restrictions on transfer (the �Registered Notes�), and use its commercially reasonable best efforts to cause the exchange offer
registration statement to be declared effective by the SEC by July 1, 2012. On April 24, 2012, AMC Networks filed a registration statement with
the SEC on Form S-4 relating to its proposed offer to exchange the Notes for Registered Notes. AMC Networks will be required to pay specified
additional interest on the Notes if it fails to comply with its registration obligations under the registration rights agreement.

Critical Accounting Policies
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The following discussion has been included to provide a discussion of our annual impairment testing of goodwill and identifiable
indefinite-lived intangible assets performed during the quarter ended March 31, 2012. Accordingly, we have not repeated herein a discussion of
the Company�s other critical accounting policies as set forth in our 2011 Form 10-K.
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Impairment of Goodwill and Identifiable Indefinite-Lived Intangible Assets

In accordance with the accounting guidance adopted on January 1, 2012, the annual goodwill impairment test allows for the option to first assess
qualitative factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount. An entity
may choose to perform the qualitative assessment on none, some or all of its reporting units or an entity may bypass the qualitative assessment
for any reporting unit and proceed directly to step one of the quantitative impairment test. If it is determined, on the basis of qualitative factors,
that the fair value of a reporting unit is, more likely than not, less than its carrying value, the quantitative impairment test is required. The
quantitative impairment test is a two-step process. The first step compares the carrying amount of a reporting unit, including goodwill, with its
fair value utilizing an enterprise-value based approach. If the carrying amount of a reporting unit exceeds its fair value, the second step of the
goodwill impairment test is performed to measure the amount of the goodwill impairment loss, if any. The second step compares the implied fair
value of the reporting unit�s goodwill with the carrying amount of that goodwill. If the carrying amount of the reporting unit�s goodwill exceeds
the implied fair value of that goodwill, an impairment loss is recognized in an amount equal to that excess. The implied fair value of goodwill is
determined in the same manner as the amount of goodwill that would be recognized in a business combination.

For the purpose of evaluating goodwill impairment at the annual impairment test date, we have five reporting units, which recognized goodwill.
These reporting units are AMC, WE tv, IFC and Sundance Channel, which are included in the National Networks reportable segment and AMC
Networks Broadcasting & Technology, which is included in the International and Other reportable segment.

In assessing the recoverability of goodwill and other long-lived assets, we must make assumptions regarding estimated future cash flows and
other factors to determine the fair value of the respective assets. These estimates and assumptions could have a significant impact on whether an
impairment charge is recognized and also the magnitude of any such charge. Fair value estimates are made at a specific point in time, based on
relevant information. These estimates are subjective in nature and involve uncertainties and matters of significant judgments and therefore
cannot be determined with precision. Changes in assumptions could significantly affect the estimates. Estimates of fair value are primarily
determined using discounted cash flows and comparable market transactions. These valuations are based on estimates and assumptions including
projected future cash flows, discount rate and determination of appropriate market comparables and determination of whether a premium or
discount should be applied to comparables. These valuations also include assumptions for the projected number of subscribers and the projected
average rates per basic and viewing subscribers and growth in fixed price contractual arrangements used to determine affiliation fee revenue,
access to program rights and the cost of such program rights, amount of programming time that is advertiser supported, number of advertising
spots available and the sell through rates for those spots, average fee per advertising spot and operating margins, among other assumptions. If
these estimates or material related assumptions change in the future, we may be required to record impairment charges related to our long-lived
assets.

The impairment test for identifiable indefinite-lived intangible assets consists of a comparison of the estimated fair value of the intangible asset
with its carrying value. If the carrying value exceeds its fair value, an impairment loss is recognized in an amount equal to that excess.
Significant judgments inherent in a valuation include the selection of appropriate discount and royalty rates, estimating the amount and timing of
estimated future cash flows and identification of appropriate continuing growth rate assumptions. The discount rates used in the analysis are
intended to reflect the risk inherent in the projected future cash flows generated by the respective intangible assets.

Based on our annual impairment test for goodwill and identifiable indefinite-lived intangible assets during the first quarter of 2012, no
impairment charge was required for any of our reporting units. We performed a qualitative assessment for our AMC, WE tv, IFC and AMC
Networks Broadcasting and Technology reporting units, which included, but was not limited to, consideration of the historical significant
excesses of the estimated fair value of each reporting unit over its respective carrying value (including allocated goodwill), macroeconomic
conditions, industry and market considerations, cost factors and historical and projected cash flows. We performed a quantitative assessment for
our Sundance Channel reporting unit. Based on the quantitative assessment, if the fair value of the Sundance Channel reporting unit decreased
by 11%, the Company would be required to perform step-two of the quantitative assessment.

Our indefinite-lived trademark intangible assets relate to Sundance Channel trademarks, which were valued using a relief-from-royalty method
in which the expected benefits are valued by discounting estimated royalty revenue
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over projected revenues covered by the trademarks. In order to evaluate the sensitivity of the fair value calculations for our identifiable
indefinite-lived intangible assets, we applied a hypothetical 20% decrease to the estimated fair value of the identifiable indefinite-lived
intangible assets. This hypothetical decrease in estimated fair value would have no impact on the impairment analysis.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.
All dollar amounts included in the following discussion under this Item 3 are presented in thousands.

Fair Value of Debt

Based on the level of interest rates prevailing at March 31, 2012, the fair value of our fixed rate debt of $780,500 was more than its carrying
value of $686,671 by $93,829. The fair value of these financial instruments is estimated based on reference to quoted market prices for these or
comparable securities. A hypothetical 100 basis point decrease in interest rates prevailing at March 31, 2012 would increase the estimated fair
value of our fixed rate debt by approximately $29,000 to approximately $810,000.

Managing our Interest Rate Risk

To manage interest rate risk, we enter into interest rate swap contracts from time to time to adjust the amount of total debt that is subject to
variable interest rates. Such contracts effectively fix the borrowing rates on floating rate debt to limit the exposure against the risk of rising rates.
We do not enter into interest rate swap contracts for speculative or trading purposes and we only enter into interest rate swap contracts with
financial institutions that we believe are creditworthy counterparties. We monitor the financial institutions that are counterparties to our interest
rate swap contracts and to the extent possible diversify our swap contracts among various counterparties to mitigate exposure to any single
financial institution.

As of March 31, 2012, we have $2,240,768 of debt outstanding (excluding capital leases), of which $1,554,097 outstanding under our Credit
Facility is subject to variable interest rates. A hypothetical 100 basis point increase in interest rates prevailing at March 31, 2012 could increase
our annual interest expense approximately $15,500.

As of March 31, 2012, we have interest rate swap contracts outstanding with notional amounts aggregating $935,000, which includes swap
contracts with notional amounts aggregating $200,000 that are effective beginning July 2012. The aggregate fair value of interest rate swap
contracts at March 31, 2012 was a liability of $19,911 (included in other liabilities). Accumulated other comprehensive loss consists of $12,544
of cumulative unrealized losses, net of tax, on the floating-to-fixed interest rate swaps. As a result of these transactions, the interest rate paid on
approximately 64% of the Company�s debt (excluding capital leases) as of March 31, 2012 is effectively fixed (31% being fixed rate obligations
and 33% effectively fixed through utilization of these interest rate swap contracts). At March 31, 2012, the Company�s interest rate cash flow
hedges were highly effective, in all material respects.

Item 4. Controls and Procedures.
Disclosure Controls and Procedures

An evaluation was carried out under the supervision and with the participation of the Company�s management, including our Chief Executive
Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended). Based upon that evaluation as of March 31, 2012, the
Company�s Chief Executive Officer and Chief Financial Officer concluded that the Company�s disclosure controls and procedures are effective.

Changes in Internal Control over Financial Reporting

This report does not include management�s assessment regarding changes in internal control over financial reporting due to a transition period
established by rules of the SEC for newly public companies.

38

Edgar Filing: MORGAN STANLEY - Form 424B2

Table of Contents 98



Table of Contents

PART II. OTHER INFORMATION

Item 1. Legal Proceedings.
See Note 7, Commitments and Contingencies, in the accompanying consolidated financial statements.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Period

(a)
Total Number 

of
Shares (or Units)

Purchased

(b)
Average Price
Paid per Share

(or Unit)

(c)
Total Number 

of
Shares (or Units)

Purchased as Part of
Publicly

Announced
Plans or
Programs

(d)
Maximum Number (or

Approximate
Dollar
Value) of
Shares (or

Units) that May Yet Be
Purchased Under the

Plans or
Programs

January 1, 2012 to January 31,
2012 �  $ �  N/A N/A
February 1, 2012 to February 29,
2012 �  $ �  N/A N/A
March 1, 2012 to March 31, 2012 351,724 $ 45.31 N/A N/A

Total 351,724 $ 45.31 N/A

During the first quarter of 2012, certain restricted shares of AMC Networks Class A common stock previously issued to employees of
Cablevision, MSG and our employees vested. In connection with the employees� satisfaction of the statutory minimum tax withholding
obligations for the applicable income and other employment taxes, 351,724 shares, with an aggregate value of $15.9 million, were surrendered
to the Company. The 351,724 acquired shares have been classified as treasury stock.

The table above does not include any shares received in connection with forfeitures of awards pursuant to the Company�s employee stock plan.
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Item 6. Exhibits.

(a) Index to Exhibits.

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32 Certifications of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350.

** 101.INS XBRL Instance Document.

** 101.SCH XBRL Taxonomy Extension Schema Document.

** 101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.

** 101.DEF XBRL Taxonomy Extension Definition Linkbase.

** 101.LAB XBRL Taxonomy Extension Label Linkbase Document.

** 101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

** Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus
for purposes of sections 11 or 12 of the Securities Act of 1933, are deemed not filed for purposes of section 18 of the Securities Exchange
Act of 1934, and otherwise are not subject to liability under those sections.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on their behalf by
the undersigned thereunto duly authorized.

AMC Networks Inc.

Date: May 10, 2012 /s/ Sean S. Sullivan
By: Sean S. Sullivan

Executive Vice President and Chief Financial Officer
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