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Item 1.01 Entry into a Material Definitive Agreement
 
On December 10, 2020, AMC Entertainment Holdings, Inc. (the “Company”) entered into a commitment letter (the “Commitment Letter”) with Mudrick Capital Management,
LP (“Mudrick”), pursuant to which Mudrick committed, subject to the satisfaction of certain conditions precedent, including the payment of the Commitment Shares (as
defined below) and consummation of the Second Lien Exchange (as defined below), to purchase $100 million in aggregate principal amount of new 15%/17% Cash/PIK
Toggle First Lien Secured Notes due 2026 (the “Notes”) to be issued by the Company. The Notes, when issued, will bear cash interest at a rate of 15% per annum payable semi-
annually in arrears on July 15 and January 15, beginning on July 15. Interest for the first three interest periods after the issue date may, at the Company’s option, be paid in kind
at a rate of 17% per annum, and thereafter interest shall be payable solely in cash. As consideration for its commitment, Mudrick will receive a commitment fee equal to
8,241,758 shares of the Company’s Class A common stock (the “Commitment Shares”).
 
Pursuant to the Commitment Letter, immediately following the effectiveness of the Company’s registration statement on Form S-3 registering the Commitment Shares and
Exchange Shares (as defined below), subject to the satisfaction of certain customary closing conditions, Mudrick will also exchange $100 million aggregate principal amount of
the Company’s 10%/12% Cash/PIK Toggle Second Lien Subordinated Secured Notes due 2026 currently held by Mudrick for 13,736,264 shares (the “Exchange Shares”) of
the Company’s Class A common stock (the “Second Lien Exchange”).
 
The foregoing description of the Commitment Letter is qualified in its entirety by reference to the Commitment Letter, a copy of which is filed as Exhibit 1.1 to this Current
Report on Form 8-K and is incorporated herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
To the extent required by Item 2.03 of Form 8-K, the information set forth in Item 1.01 above is incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
On December 10, 2020, the Company committed to issue an aggregate of 21,978,022 shares of Class A common stock in a private placement pursuant to an exemption from the
registration requirements of the Securities Act. The Company will issue the shares in reliance on an exemption from registration provided by Section 4(a)(2) of the Securities
Act. The Company will rely on this exemption from registration based in part on representations made by Mudrick in the Commitment Letter. The shares of Class A common
stock will be issued as consideration for (i) the commitment provided by Mudrick with respect to the Notes and (i) the Second Lien Exchange.
 
The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 8.01 Other Events.
 
The Company has provided the following update:
 
Current Operating Update
 
The promise of an effective vaccine against the coronavirus, which is expected to become widely available next year, together with the expected release next year of major
movie titles that have so far been delayed, are expected to have a material positive impact on our industry and have generated optimism that movie theatre attendance levels
ultimately will significantly rebound from current levels.
 

 



 

 
In the meantime, however, a significant spike in coronavirus cases, together with delays of major movie releases or the direct or simultaneous release of movie titles to the
home video or streaming markets in lieu of theatre exhibition, have led to theatre closures, prevented the opening of theatres in major markets and have had, and are expected to
continue to have in the future, a material adverse impact on theatre attendance levels and our business. These challenges have been exacerbated by the announcement by
Warner Bros. that its entire studio film slate for 2021 will move to simultaneous release, which may result in other studios adopting a similar strategy.
 
 · As of November 30, 2020, the Company was operating at 404 of its 594 U.S. theatres, with limited seating capacities and during limited opening hours. The

Company’s closed U.S. theatres include theatres in some of its major markets, such as New York City and in California. During the fourth quarter from
October 1, 2020 to November 30, 2020, we have experienced an overall attendance decline in the U.S. of approximately 92% compared to the same period a
year ago.

 
 · As of November 30, 2020, the Company was operating at 108 of its 359 leased and partnership international theatres, with limited seating capacities and

during limited opening hours. During the fourth quarter from October 1, 2020 to November 30, 2020, we have experienced an overall attendance decline in
our international theatres of approximately 86% compared to the same period a year ago.

 
Liquidity Update and Going Concern Risk
 
The Company estimates that its cash and cash equivalents at November 30, 2020 amounted to approximately $320.0 million, compared to $417.9 million at September 30,
2020. Between October 1, 2020 and November 30, 2020, the Company received net proceeds of approximately $152.4 million from prior at-the-market equity offerings, which
is reflected in our estimated November 30, 2020 cash and cash equivalents balance. Excluding the impact of the at-the-market equity offerings, this represents an average
monthly cash burn rate of approximately $125.0 million during October and November.
 
In the absence of additional liquidity, the Company anticipates that existing cash resources will be depleted during January 2021. To remain viable through 2021, the Company
currently estimates that it will require at least approximately $750 million of additional liquidity to fund its cash requirements, although this estimate is subject to a number of
assumptions and may vary materially. Given the uncertainty regarding our ability to raise material amounts of additional liquidity and the uncertainty as to the time at which
attendance levels might normalize, substantial doubt exists about the Company’s ability to continue as a going concern for a reasonable period of time.
 
The Company is actively pursuing potential sources of additional liquidity, including:
 
 · Additional Equity Financing. The Company intends to pursue an at-the-market program that includes up to approximately 178.0 million shares. The amount

of liquidity we might generate will primarily depend on the market price of our Common Stock, trading volumes, which impact the amount of shares we are
able to sell, and the available periods during which sales may be made. To date, the Company has raised approximately $155.2 million through the sale of 50
million shares of its Common Stock pursuant to its prior at-the-market offering programs. Because (a) we may not be able to make sales during certain
periods, including after the filing of our annual report in March 2021, (b) our market price and trading volumes are volatile, and (c) the current program
includes a significantly higher number of shares than earlier programs, which will be highly dilutive to our currently outstanding shares, among other things,
there is no guarantee as to the amounts of liquidity we might generate or that our prior experience accurately predicts the results we will achieve.

 
 · Landlord Negotiations. Commencing in 2021, our cash expenditures for rent are scheduled to increase significantly as a result of rent obligations that have

been deferred to 2021 and future years that are in excess of $400 million as of November 30, 2020. In light of our liquidity challenges, and in order to avoid
bankruptcy, we believe the Company must reach accommodations with its landlords to abate or defer a substantial portion of the Company’s rent obligations,
in addition to generating sufficient amounts of liquidity through the at-the-market program and the other potential financing arrangements discussed below,
and the Company intends to enter into additional landlord negotiations to seek material reductions, abatements and deferrals in our rent obligations.
Depending on the outcome of our negotiations and in the absence of satisfactory arrangements, we may cease to make rent payments, the result of which may
permit landlords to threaten or seek potential remedies, including acceleration of obligations or involuntary insolvency proceedings. Our ability to generate
additional liquidity and our future viability will depend in large measure on successfully addressing our rent obligations.   

 

 



 

 
 · Potential European Financing. We are in discussions regarding potential financing alternatives for our international businesses, relying on permitted

borrowing capacity under our £100 million European credit facility and/or permitted baskets that have been generated under certain of our debt instruments
by virtue of equity we have raised. We have reached no agreement providing for additional indebtedness, and we may not reach any agreement on
commercially acceptable terms or at all.

 
 · Additional First-Lien Debt. As disclosed above, on December 10, 2020, we entered into the Commitment Letter with Mudrick, pursuant to which Mudrick

committed, subject to the satisfaction of certain conditions precedent, including the payment of the Commitment Shares and consummation of the Second
Lien Exchange (as defined below), to purchase $100 million in aggregate principal amount of new 15%/17% Cash/PIK Toggle First Lien Secured Notes due
2026 to be issued by the Company. As consideration for its commitment, Mudrick will receive a commitment fee equal to 8,241,758 shares of the Company’s
Class A common stock. Pursuant to the Commitment Letter, immediately following the effectiveness of the Company’s registration statement on Form S-3
registering the Commitment Shares and Exchange Shares, subject to the satisfaction of certain customary closing conditions, Mudrick will also exchange
$100 million aggregate principal amount of the Company’s 10%/12% Cash/PIK Toggle Second Lien Subordinated Secured Notes due 2026 currently held by
Mudrick for 13,736,264 shares of the Company’s Class A common stock.
 

 · Other Creditor Discussions. We have entertained various proposals from creditors or their advisors, held discussions of varying degrees, held diligence
sessions and in some cases exchanged term sheets. We expect these activities will continue and intensify. We expect that creditors that hold predominately
second-lien debt will continue to be supportive of our efforts to avoid bankruptcy as a result of their debt ranking junior to first-lien debt and therefore their
concern that they would experience lower recoveries in a bankruptcy scenario. We expect to continue to explore alternatives that include new-money
financing, potentially in connection with converting second-lien debt to equity, which would help manage our leverage but would be dilutive to holders of our
Common Stock. In contrast, certain first-lien creditors and other parties have indicated a willingness to provide financing in a bankruptcy scenario, including
debtor-in-possession financing. We also expect that we will need to engage with creditors under our first-lien credit facility as a result of our covenant holiday
that resumes in connection with the second quarter of 2021, from which we expect we will need an additional waiver, based on currently expected results.  We
expect we will continue to receive from and discuss proposals with all classes of creditors. These discussions may not result in any agreement on
commercially acceptable terms or at all.

 
 · Joint-Venture or Other Arrangements with Existing Business Partners and Minority Investments in Our Capital Stock. We continue to explore other potential

arrangements, including equity investments, to generate additional liquidity.
 
The Company is unable to determine at this time whether these potential sources of liquidity will be available to it. There is substantial doubt that these potential sources of
liquidity will be realized or that they will be sufficient to generate the material amounts of additional liquidity that will be required until the Company is able to achieve more
normalized levels of operating revenues. We do not believe that any individual source of liquidity described above will be sufficient to address the Company’s liquidity
requirements, and even if all of the potential sources of liquidity described above are available, they may not be sufficient to address the Company’s liquidity requirements. In
the event the Company determines that these sources of liquidity will not be available to it or will not allow it to meet its obligations as they become due, it will need to change
course and pursue an in-court restructuring of its liabilities, and in the event of a future liquidation or bankruptcy proceeding, holders of the Company’s Common Stock would
likely suffer a total loss of their investment.
 

 



 

 
It is very difficult to estimate our liquidity requirements and future cash burn rates. Depending on the Company’s assumptions regarding the timing and ability to achieve more
normalized levels of operating revenue, the estimates of amounts of required liquidity vary significantly. Similarly, it is very difficult to predict when theatre attendance levels
will normalize, which we expect will depend on the widespread availability and use of effective vaccines for the coronavirus. However, our current cash burn rates are not
sustainable. We currently estimate that if our attendance levels do not significantly improve during the first half of 2021 (so as to achieve an overall level of approximately 20%
of pre-COVID 2019 attendance levels) and again during the second half of 2021 (so as to achieve an overall level of approximately 85% of pre-COVID 2019 attendance
levels), then we believe the liquidity shortfall would be greater than the estimated $750 million minimum shortfall noted above, which if not addressed would prevent us from
continuing as a going concern. Further, we cannot predict what supply of movie titles will be available for theatrical exhibition once moviegoers are prepared to return in large
numbers. Nor can we know with certainty the impact of the Warner Bros. announcement or any similar announcements regarding the release of movie titles concurrently to the
home video or streaming markets, as those arrangements will be subject to negotiations that have not yet taken place. There can be no assurance that the assumptions used to
estimate our liquidity requirements and future cash burn will be correct, and our ability to be predictive is uncertain due to the unknown magnitude and duration of the COVID-
19 pandemic. See “Risks Related to Our Business – Because there is substantial doubt about our ability to continue as a going concern for a reasonable period of time, an
investment in our Class A common stock is highly speculative; holders of our Class A common stock could suffer a total loss of their investment,” “– The COVID-19 pandemic
has disrupted our business and will continue to adversely affect our business, theatres, results of operations and liquidity” and “– Our substantial level of indebtedness and our
current liquidity constraints could adversely affect our financial condition and our ability to service our indebtedness, which could negatively impact your ability to recover
your investment in the common stock,” as well as the additional risks contained in and referred to in Risk Factors (as defined below). The foregoing statements regarding
liquidity are forward-looking statements that should also be read together with the Cautionary Statement Regarding Forward-Looking Statements contained in the Company’s
Prospectus Supplement, dated November 10, 2020 and filed pursuant to Rule 424(b)(5), which cautionary language is incorporated by reference herein.
 
In connection with the transactions described above, the Company is filing the updated risk factors attached hereto as Exhibit 99.1 (together with the other risk factors referred
to therein, the “Risk Factors”), which is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits.
 
Exhibit 

No.  Description
   
1.1  Commitment Letter, dated as of December 10, 2020, by and among AMC Entertainment Holdings, Inc. and Mudrick Capital Management, LP.
   
99.1  AMC Entertainment Holdings, Inc. Risk Factors
   
104  Cover Page Interactive Data File. The cover page XBRL tags are embedded within the inline XBRL document (contained in Exhibit 101).
 

 

https://s3.amazonaws.com/equisolve-dev4/amctheatres/sec/0001104659-20-134414/for_pdf/tm2036414d7_ex1-1.htm
https://s3.amazonaws.com/equisolve-dev4/amctheatres/sec/0001104659-20-134414/for_pdf/tm2036414d7_ex1-1.htm
https://s3.amazonaws.com/equisolve-dev4/amctheatres/sec/0001104659-20-134414/for_pdf/tm2036414d7_ex99-1.htm
https://s3.amazonaws.com/equisolve-dev4/amctheatres/sec/0001104659-20-134414/for_pdf/tm2036414d7_ex99-1.htm
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authorized.
 
 AMC ENTERTAINMENT HOLDINGS, INC.
  
   
Date: December 11, 2020 By:  /s/ Sean D. Goodman
   Sean D. Goodman
 

  
Executive Vice President and
Chief Financial Officer

 

 



Exhibit 1.1
 

EXECUTION VERSION
 

COMMITMENT LETTER
 

December 10, 2020
 
AMC Entertainment Holdings, Inc. 
One AMC Way 
11500 Ash Street 
Leawood, Kansas 66211
 
Ladies and Gentlemen:
 

You have advised Mudrick Capital Management, LP (for and on behalf of certain investment funds managed by it or its controlled affiliates) (the “Commitment
Party”, “we” or “us”) that AMC Entertainment Holdings, Inc. (the “Issuer” or “you”) is contemplating an issuance of up to $100 million in aggregate principal amount of first
priority senior secured notes (the “Notes”) on the terms described in the term sheet attached hereto as Exhibit A (the “Term Sheet”). The issuance of the Notes, the Second Lien
Exchange (as defined below), the issuance of the Commitment Shares (as defined below), together with the payment of fees and expenses related to the foregoing, are referred
to herein as the “Transactions”.
 

The Notes will be issued and sold directly to the Commitment Party (but through the Depository Trust Company / Cede & Co.) in a private placement exempt from
registration under the United States Securities Act of 1933, as amended (the “Securities Act”) and through the Depository Trust Company.
 

Any capitalized term used herein, but not defined herein, shall have the meaning assigned to such term in the Term Sheet.
 
Section 1.          Commitments.
 

In connection with the foregoing, the Commitment Party is pleased to advise you of its commitment to, and hereby agrees to, purchase (or to cause its affiliated
designees to purchase), upon three (3) days’ notice by the Issuer, the entire amount of the Notes upon the terms and conditions set forth in this agreement and in the exhibits,
annexes and other attachments hereto (collectively, this “Commitment Letter”), subject only to the satisfaction or waiver of the applicable conditions set forth in Section 5 of
this Commitment Letter and in Exhibit B attached hereto.
 
Section 2.          Fees and Expenses.
 

In consideration for the Commitment Party’s commitments and agreements herein with respect to the Notes, you agree to pay to the Commitment Party or its designee
a commitment fee comprised of 8,241,758 registered, freely-tradeable Class A common shares of the Issuer (the “Commitment Shares”). This Commitment Letter and the
agreements contained herein shall take effect on the date hereof, but the commitments set forth in Section 1. are subject to the payment of such commitment fee and the date of
payment of such commitment fee shall be the “Commitment Effective Date”. This Commitment Letter shall be null and void if the Commitment Effective Date has not
occurred by the earlier of (a) the end of the 5th trading day following the filing of the registration statement with the Securities and Exchange Commission registering the
Commitment Shares and the Exchange Shares (as defined below)(the “Registration Statement”) and (b) December 18, 2020, which in each case will be extended, if applicable,
to the first business day following which the Commitment Party has delivered, or caused to be delivered, Second Lien Notes (as defined below) pursuant to Section 3 hereof.
 

 



 

 
You also agree to reimburse the Commitment Party, on the earlier of the Closing Date or any earlier date on which the commitment hereunder is terminated or the

Issuer determines not to issue the Notes (in each case to the extent an invoice therefor is received at least three business days prior to the applicable date), or if invoiced on a
later date within 10 days following receipt of the relevant invoice, for the reasonable and documented out-of-pocket fees and expenses of its outside counsel, Wachtell, Lipton,
Rosen & Katz, incurred in connection with the entry into this Commitment Letter and the consummation of the Transactions, in an amount not to exceed $285,000; provided
that, if the Closing Date does not occur and this Commitment Letter is terminated in accordance with its terms (other than at the election of the Issuer and in the absence of a
breach by the Commitment Party) the reimbursement of such fees and expenses shall not exceed $150,000.
 

Once paid, such fees and expenses shall not be refundable under any circumstances except as agreed to between you and us.
 
Section 3.          Exchange.
 

In connection with the foregoing, immediately following effectiveness of the Registration Statement, the Commitment Party agrees to deliver, or cause to be delivered,
$100,000,000 aggregate principal amount of the Issuer’s 10%/12% Cash/PIK Toggle Second Lien Subordinated Secured Notes due 2026 (the “Second Lien Notes”) to the
trustee (the “Trustee”) for the Second Lien Notes for cancellation, in exchange for 13,736,264 freely-tradeable Class A common shares of the Issuer (the “Exchange Shares”
and such exchange, the “Second Lien Exchange”). The Commitment Party agrees that it shall have no claim to accrued and unpaid interest as of the date of the Second Lien
Exchange (including, as applicable, interest payable on December 15, 2020) with respect to the Second Lien Notes to be delivered for cancellation. The parties agree that the
issuance of the Commitment Shares and the Exchange Shares constitute a single, integrated transaction.
 

The Commitment Party’s obligation to effect the Second Lien Exchange shall be subject only to the accuracy of the representations and warranties set forth in
Exhibit C in all respects as of the date of the Second Lien Exchange, as certified by an authorized officer of the Issuer.
 

In connection with the Second Lien Exchange and receipt of the Commitment Shares, we represent that we are an institutional “accredited investor” as that term is
defined in subparagraphs (a)(1), (2), (3) or (7) of Rule 501 under the Securities Act.
 
Section 4.          Information.
 

You hereby represent and warrant to us that (a) all written information (other than materials identified as budgets, projections, forecasts and other forward-looking
information (collectively, the “Projections”) and information of a general economic or industry-specific nature) that has been or will be made available to us by the Issuer (and
together with its subsidiaries, the “Group”), their subsidiaries or any of their respective representatives in connection with the Transactions (the “Information”), when taken as a
whole in combination with all publicly available information regarding the Issuer is and will be complete and correct in all material respects and does not and will not contain
any untrue statement of a material fact or omit to state a material fact necessary to make the statements contained therein, in the light of the circumstances under which such
statements are made, not misleading (after giving effect to all supplements and updates thereto from time to time) and (b) the Projections that have been or will be made
available to us by the Issuer, its subsidiaries or any of their respective representatives in connection with the Transactions have been and will be prepared in good faith based
upon assumptions believed by you to be reasonable at the time furnished (it being recognized by the Commitment Party that such budgets, projections or forecasts are not to be
viewed as facts and are subject to significant uncertainties and contingencies (and such uncertainties and contingencies may be exacerbated by the current environment,
including the rapidly evolving nature of the global Coronavirus (COVID-19) pandemic and the related impact thereof on, among other things, the global macro economy, the
industry in which we operate and our business) many of which are beyond the Issuer’s control, that no assurance can be given that any particular financial projections will be
realized, that actual results may differ from projected results and that such differences may be material). You agree that if at any time prior to the date on which the Closing
Conditions are satisfied (or waived) in accordance with this Commitment Letter (the “Closing Date”), any of the representations in the preceding sentence would be incorrect if
the Information and materials identified as budgets, projections or forecasts were being furnished, and such representations were being made, at such time, then you will
promptly supplement, or cause to be supplemented, the Information and materials identified as budgets, projections or forecasts so that such representations will be correct at
such time; provided, that any such supplementation shall cure any breach of such representations. In issuing the commitments hereunder, we are and will be using and relying
on the Information without independent verification thereof.
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Section 5.          Conditions Precedent and Closing Requirements.
 

The Commitment Party’s obligation to purchase the Notes is subject to and conditioned upon the satisfaction (or waiver by the Commitment Party, in its sole
discretion) of the conditions precedent set forth in Exhibit B hereto (the “Closing Conditions”).
 
Section 6.          Indemnification; Exculpation.
 

The Issuer and the guarantors of the Notes shall indemnify and hold harmless the Commitment Party and its affiliates (including, without limitation, controlling
persons) and each director, officer, employee, advisor, agent, affiliate, partner, member, and representative (each, an “Indemnified Person”) from and against any and all actions,
suits, investigations, inquiries, claims, losses, damages, liabilities, expenses or proceedings of any kind or nature whatsoever which may be incurred by or asserted or threatened
against or involve any such Indemnified Person as a result of or arising out of or in any way related to or resulting from this Commitment Letter, the Financing Documents (as
defined in Exhibit B), the actual or intended use of proceeds from the issuance of Notes, the Transactions and/or the other transactions contemplated hereby or thereby
(regardless of whether any such Indemnified Person is a party thereto and regardless of whether such matter is initiated by a third party or otherwise) (any of the foregoing, a
“Proceeding”); provided, that no Indemnified Person will be indemnified for any such cost, expense or liability to the extent resulting from (i) the gross negligence or willful
misconduct of such Indemnified Person (as determined by a court of competent jurisdiction in a final and non-appealable decision) or (ii) a material breach of the obligations of
such Indemnified Party under this Commitment Letter or the Financing Documentation (as determined by a court of competent jurisdiction in a final and non-appealable
decision).
 

No party hereto, nor any of its respective affiliates or any of their respective officers, directors, partners, trustees, employees, affiliates, stockholders, advisors,
managers owners, partners, agents, attorneys in fact, representatives or controlling persons, shall have any liability for any special, indirect, consequential or punitive damages
in connection with or as a result of the Commitment Letter or the transactions contemplated hereby or thereby.
 
Section 7.          No Partnership; No Fiduciary Duty.
 

(a)      None of the execution of this Commitment Letter, the purchase of the Notes or the participation by the Commitment Party in the Transactions or any other
transaction contemplated hereby is intended to be, nor shall it be construed to be, the formation of a partnership or other joint venture between the Commitment Party, the
Issuer, or any of their respective affiliates.
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(b)      The Issuer acknowledges and agrees that the transactions contemplated by this Commitment Letter and the Transactions are arm’s-length commercial

transactions between the Commitment Party, on the one hand, and the Issuer, on the other, and in connection therewith and with the process leading thereto: (i) the Commitment
Party has not assumed an advisory or fiduciary responsibility in favor of the Issuer, or its equity holders or affiliates with respect to the transactions contemplated hereby or the
process leading thereto or any other obligation to the Issuer except the obligations expressly set forth in this Commitment Letter, and the Financing Documents; and (ii) the
Commitment Party is acting solely as a principal (on its own behalf) and not as an agent or fiduciary of the Issuer, its management, equity holders, affiliates, creditors or any
other person. The Issuer acknowledges and agrees that it has consulted its own legal and financial advisors to the extent it deemed appropriate and that it is responsible for
making its own independent judgment with respect to the Transactions and such transactions related and the process leading thereto. The Issuer further agrees that it will not
claim that the Commitment Party has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to the Issuer, in connection with the Transactions
and such transactions related or the process leading thereto, or otherwise. In addition, the Commitment Party may employ the services of its affiliates in providing services
and/or performing its or their obligations hereunder and may exchange with such affiliates information concerning the Issuer, its affiliates and other companies that may be the
subject of this arrangement, and such affiliates of the Commitment Party will be entitled to the benefits afforded to the Commitment Party hereunder.
 
Section 8.          Governing Law.
 

This Commitment Letter shall be governed by the internal laws of the State of New York. Each party hereby waives any right which it may have to a trial by jury in
any action brought in respect of this Commitment Letter. Each party hereby agrees that any legal proceeding relating to this Commitment Letter or the transactions
contemplated hereby shall be maintained in a State or United States court of competent jurisdiction sitting in the City, State and County of New York. Each party hereby
consents and submits itself to the exclusive jurisdiction of such State and United States courts of New York for the purposes of the adjudication of such legal proceedings.
 
Section 9.          Public Announcements.
 

No press release or public announcement related to this Commitment Letter or the Transactions shall be issued or made by the Commitment Party or its affiliates
without the prior written approval of the Issuer, unless required by law (based on the advice of counsel) in which case the Issuer shall have the right to review and reasonably
comment on such press release, announcement or communication prior to issuance, distribution or publication. Notwithstanding the foregoing, the Commitment Party and its
affiliates shall not be restricted from communicating with their respective investors and potential investors in connection with marketing, informational or reporting activities;
provided, that the recipient of such information is subject to a customary obligation to keep such information confidential. The Company may issue or make one or more press
releases or public announcements (in which case the Purchaser shall have the right to review and reasonably comment on such press release, announcement or communication
prior to issuance, distribution or publication) and may file this Commitment Letter with the SEC and may provide information about the subject matter of this Commitment
Letter and the Investment Agreement in connection with equity or debt issuances, share repurchases, or marketing, informational or reporting activities.
 
Section 10.        PATRIOT Act Compliance.
 

Pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the “PATRIOT Act”) and 31 C.F.R. §1010.230
(the “Beneficial Ownership Regulation”), the Commitment Party may be required to obtain, verify and record information that identifies the Issuer and each of the guarantors,
which information includes the name and address of each of the Issuer and the guarantors and other information that will allow the Commitment Party to identify the Issuer and
each of its Subsidiaries in accordance with the PATRIOT Act and Beneficial Ownership Regulation.
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Section 11.        Assignment.
 

This Commitment Letter may not be assigned by the Issuer without the prior written consent of the Commitment Party (and any purported assignment without such
consent will be null and void ab initio), is intended to be solely for the benefit of the parties hereto and, except as set forth herein, is not intended to confer any benefits upon, or
create any rights in favor of, any person other than the parties hereto. The Commitment Party may assign its commitments and agreements hereunder, in whole or in part, to any
of its controlled affiliates in its sole discretion and without the prior consent of the Issuer, provided it shall not be released from its obligations hereunder.
 
Section 12.        Entire Agreement.
 

This Commitment Letter sets forth the entire agreement between the Commitment Party and the Issuer with respect to the subject matter hereof, and all other prior
agreements shall be deemed to have merged herewith. The provisions of this Commitment Letter cannot be waived, amended or modified orally, or by an act or failure to act on
the part of any party hereto, but only by an agreement in writing signed by the Commitment Party and the Issuer.
 
Section 13.        Counterparts.
 

This Commitment Letter may be executed in one or more counterparts, and delivery of an executed counterpart of a signature page to this Commitment Letter by
electronic transmission shall be effective as delivery of a manually executed counterpart of this Commitment Letter.
 
Section 14.        Acceptance and Termination.
 

Please confirm that the foregoing is in accordance with your understanding by signing and returning to the Commitment Party the enclosed copy of this Commitment
Letter before 5 p.m., New York City time, on December 11, 2020, whereupon this Commitment Letter will become a binding agreement between the Issuer and the
Commitment Party (but shall not become effective until Commitment Effective Date). If this Commitment Letter has not been signed and returned to us by the time specified in
the preceding sentence, this offer will terminate at such time.
 

Thereafter, all commitments and undertakings of the Commitment Party hereunder will automatically expire and terminate on the earliest to occur of: (i) February 1,
2021, (ii) the execution and delivery of the Financing Documents, or (iii) solely if the Commitment Effective Date shall not have occurred by such date, the date specified in the
last sentence of the first paragraph of Section 2 above. The fee, expense reimbursement, confidentiality, indemnification and governing law, waiver of jury trial and forum
provisions in this Commitment Letter shall survive any termination of this Commitment Letter of any portion hereof.
 

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Commitment Letter as of the date first above written.

 
 MUDRICK CAPITAL MANAGEMENT, LP,
 for and on behalf of certain investment funds
 managed by it or its controlled affiliates
 
 By: /s/ John O'Callaghan 
 Name: John O'Callaghan
 Title: Corporate Secretary
 
 AMC ENTERTAINMENT HOLDINGS, INC.
 
 By: /s/ Sean D. Goodman
 Name: Sean D. Goodman
 Title: Executive Vice President and Chief Financial Officer
 

[Signature Page – Commitment Letter]
 



 

 
EXHIBIT A

 
Senior Secured Notes Due 2026

Summary of Principal Terms and Conditions
 
Issuer AMC Entertainment Holdings, Inc. (the “AMC”).

Notes First Lien Senior Secured Notes due 2026 (the “Notes”).

Purchaser Affiliates of Mudrick Capital Management, LP (“Mudrick”).

Principal Amount $100 million.

Maturity April 24, 2026.

Interest Rate At the Issuer's election, 15% per annum payable in cash or 17% per annum payable in kind through the date that is 18
months from the Closing Date (“PIK Sunset Date”). From and after the PIK Sunset Date, 15% per annum payable in cash.
 
2.0% default rate.

Interest Payment Dates Semi-annually on July 15 and January 15

Guarantees Same as those under AMC’s existing 10.5% Senior Secured Notes due 2026 (“Existing First Lien Notes”).

Security The Notes and Note Guarantees will be secured by first liens (subject to certain permitted liens) on the same collateral that
secures the Existing First Lien Notes. The liens securing the Notes will rank pari passu with the liens securing the Existing
First Lien Notes and the other indebtedness secured on a pari passu basis therewith pursuant to (i) that certain First Lien
Intercreditor Agreement dated as of April 24, 2020 among AMC, its affiliates party thereto, Citicorp North America, Inc.
or a successor agent party thereto, as First Lien Collateral Agent, U.S. Bank National Associate, as the Initial Additional
Agent, and the other parties thereto and (ii) that certain First Lien/Second Lien Intercreditor Agreement dated as of
July 31, 2020 among AMC, its subsidiaries party thereto, Citicorp North America, Inc. or a successor agent party thereto,
as Senior Credit Agreement Agent, U.S. Bank National Associate, as the 2025 Senior Notes Agent, the 2026 Additional
Senior Notes Agent and the Senior Convertible Notes Agent, GLAS Trust Company LLC, as the 2026 Senior Notes Agent
and the Junior Notes Agent and the other parties thereto.
 

Ranking The Notes will be senior secured obligations of AMC, and will rank equally and ratably in right of payment with existing
senior debt of AMC and senior to existing subordinated debt of AMC.
 
The Note Guarantees will be senior secured obligations of each Guarantor and will rank equally in right of payment with
existing senior debt of the Guarantors and senior to existing subordinated debt of the Guarantors.
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Optional Redemption Prior to January 15, 2023 callable at make-whole; thereafter from January 15, 2023 at 107.5%, from January 15, 2024 at

103.75%, from January 15, 2025 at par.
 
The rights of payment upon acceleration will be the same as those contained in the indenture governing the 10%/12%
CASH/PIK Toggle Second Lien Subordinated Secured Notes Due 2026 (including for the avoidance of doubt, as set forth
in Section 6.02(d) and (e) thereof).

Change of Control Offer If a Change of Control occurs, AMC must offer to repurchase the Notes at 101% of their principal amount, plus accrued
and unpaid interest.  The definition of “Change of Control” shall be substantially similar to the corresponding definition in
the indenture governing the Existing First Lien Notes.

Additional Offers Ratable with any purchase offer to or mandatory repayment of any other pari passu first lien debt

Covenants Same as those contained in the indenture governing the Existing First Lien Notes; provided, the indenture governing the
Notes will eliminate the $100 million basket pursuant to which the Notes are issued.  

Use of Proceeds General corporate purposes.

Documentation Standard The indenture governing the Notes and the related security and other documentation shall be substantially similar to the
documentation governing the Existing First Lien Notes.
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EXHIBIT B

 
Conditions Precedent

 
The issuance of Notes, shall be subject to the following conditions precedent (which may be waived by the Commitment Party in its sole discretion) prior to or

substantially concurrently with the consummation of the Transactions:
 

1. The Issuer, the guarantors of the Notes, the trustee and collateral agent for the Notes (who shall be reasonably acceptable to Issuer and Commitment Party), the
Commitment Party and each other person party thereto shall have executed and delivered each of the applicable Financing Documents, which shall be consistent with
the terms set forth in this Commitment Letter, including, for the avoidance of doubt, the Term Sheet. As used herein, “Financing Documents” means an indenture,
definitive notes, a security agreement, intellectual property security agreements, intercreditor agreements (or joinders thereto) and other documents and instruments
required for the creation and perfection of security interests in the collateral with the requisite priority, in each case consistent with the Documentation Standard (as
defined in the Term Sheet).

 
2. The Commitment Party shall have received (i) reasonably satisfactory customary legal opinions of counsel for the Issuer and guarantors, (ii) customary organizational

documents and officers’ and public officials’ certifications for the Issuer and guarantors; and (iii) customary closing certificates.
 

3. Accuracy of the representations and warranties set forth in Exhibit C of this Commitment Letter in all respects as of the Closing Date and delivery of a certificate of an
authorized officer of the Issuer to the same effect.

 
4. Before and after giving effect to the execution and delivery of the Financing Documents and the issuance of the Notes on the Closing Date, there shall not exist or have

occurred any default or event of default under the Financing Documents or under any other material indebtedness of the Issuer (excluding any indebtedness of the
Issuer’s international subsidiaries as previously disclosed to the Commitment Party) and delivery of a certificate of an authorized officer of the Issuer to the same
effect.

 
5. The Commitment Party shall have received at least three business days prior to the Closing Date, from the Issuer and guarantors all documentation and other

information required by regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including without limitation
the PATRIOT Act and the Beneficial Ownership Regulation, in each case, to the extent requested at least ten business days prior to the Closing Date.

 
6. All fees and expenses required to be paid on or prior to the Closing Date pursuant to the Commitment Letter (with respect to expenses, to the extent invoiced at least

three business days prior to the Closing Date), shall, upon the purchase of the Notes, have been paid (which amounts may be offset against proceeds of the Notes).
 

7. Consummation of the Second Lien Exchange.
 

8. The Notes shall be eligible to be deposited and registered at the DTC.
 

9. The issuance and purchase of the aggregate principal amount of the Notes shall occur on or after January 15, 2021.

 



 

 
EXHIBIT C

 
December 10, 2020

 
Representations and Warranties1

 
Except as disclosed in the reports AMC Entertainment Holdings, Inc. (the “Company”) has filed with or furnished to the Securities and Exchange Commission (the

“SEC”) and publicly available prior to the date of the Commitment Letter and the Company’s current report on Form 8-K filed on December 11, 2020 (excluding in each case
any disclosures set forth in the risk factors or “forward-looking statements” sections of such reports, and any other disclosures included therein to the extent they are predictive
or forward-looking in nature), in connection with the transactions contemplated by that certain commitment letter dated as of December 10, 2020 (the “Commitment Letter”)
between the Company and Mudrick Capital Management, LP (for and on behalf of certain investment funds managed by it or its controlled affiliates, the “Commitment Party”),
the Company represents and warrants to the Commitment Party, as of the Closing Date and/or the date of the Second Lien Exchange, as applicable (the “Applicable Date”), the
following:
 

(a)            Existence and Power.
 

(i)            The Company and each Guarantor is duly organized, validly existing and in good standing under the laws of the State of Delaware or its
respective jurisdiction of organization and has all requisite corporate or other applicable power and authority to enter into each Transaction Agreement to
which it is party and to consummate the Transactions. The Company and each Guarantor has all requisite corporate or other applicable power and authority to
own, operate and lease its properties, rights and assets and to carry on its business as it is being conducted on the Applicable Date.

 
(ii)            Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, the Company and each Guarantor has been

duly qualified as a foreign corporation or other entity for the transaction of business and is in good standing under the laws of each other jurisdiction in which
it owns or leases properties, rights and assets or conducts any business so as to require such qualification. Except as would not, individually or in the
aggregate, constitute a Material Adverse Effect, each Subsidiary of the Company that is a “significant subsidiary” (as defined in Rule 1.02(w) of the SEC’s
Regulation S-X) has been duly organized and is validly existing in good standing (to the extent that the concept of “good standing” is recognized by the
applicable jurisdiction) under the laws of its jurisdiction of organization.

 
 

 
1 As used herein, capitalized terms used but not defined shall have the meanings set forth in Annex I attached hereto.
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(b)            Capitalization. All the outstanding shares of capital stock of the Company and each of its Subsidiaries have been duly and validly authorized and

issued and are fully paid and nonassessable, and except as otherwise set forth in the Company Reports issued up to the Applicable Date, all outstanding shares of capital stock
or membership interests of the Subsidiaries are owned by the Company either directly or through wholly owned Subsidiaries and are free and clear of any perfected security
interest or any other security interests, claims, liens or encumbrances. [The Company has all consents, approvals and authorizations necessary for the issuance of the shares of
Class A Common Stock to be issued pursuant to the Commitment Letter, and the Company has full right, power and authority to sell, assign, transfer and deliver the shares of
Class A Common Stock to the Commitment Party. The shares of Class A Common Stock have been duly authorized for issuance and sale to the Commitment Party and, when
issued and delivered by the Company, will be validly issued as fully paid and nonassessable shares.]2

 
(c)            Authorization. The execution, delivery and performance of the Commitment Letter, the Indenture, the Notes and the Security Documents (the

“Transaction Agreements”) and the consummation of the transactions contemplated herein and therein (collectively, the “Transactions”) have been duly authorized by the Board
of Directors, and all other necessary corporate action on the part of the Company and, prior to the Closing Date, each Guarantor, as applicable. Assuming the Commitment
Letter constitutes the valid and binding obligation of the Commitment Party, the Commitment Letter is a valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, subject to the limitation of such enforcement by (A) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship,
arrangement, moratorium or other laws affecting or relating to creditors’ rights generally or (B) the rules governing the availability of specific performance, injunctive relief or
other equitable remedies and general principles of equity, regardless of whether considered in a proceeding in equity or at law (the “Enforceability Exceptions”). [Assuming the
Indenture constitutes the valid and binding obligation of the Trustee and the Collateral Agent, as of the Closing Date, the Indenture (including each Guarantee set forth therein)
is a valid and binding obligation of the Company and each Guarantor enforceable against the Company and such Guarantor in accordance with its terms, subject to the
Enforceability Exceptions. Assuming the Security Documents constitute the valid and binding obligation of each of the parties thereto (other than the Company and the
Guarantors), as of the Closing Date and the, the Security Documents are valid and binding obligations of the Company and each Guarantor party thereto, as applicable,
enforceable against the Company and each such Guarantor in accordance with each of their terms, subject to the Enforceability Exceptions. The Security Documents, when
executed and delivered in connection with the sale of the Notes, will create in favor of the Collateral Agent, for the benefit of itself, the Trustee and the holders of the Notes,
valid and enforceable security interests in and liens on the Collateral (subject, solely as to enforceability, to the Enforceability Exceptions) and, upon the filing of appropriate
Uniform Commercial Code financing statements in United States jurisdictions previously identified to the Collateral Agent and Trustee and the taking of the other actions, in
each case as further described in the Security Documents, the security interests and liens granted pursuant thereto will constitute a perfected security interest in and lien on all
right, title and interest of the Company and each Guarantor, in the Collateral described therein, and such security interests will be enforceable in accordance with the terms
contained therein (subject, solely as to enforceability, to the Enforceability Exceptions) against all creditors of any grantor or mortgagor and subject only to Permitted Liens.] 3
 

(d)            [General Solicitation; No Integration. Neither the Company nor any other Person or entity authorized by the Company to act on its behalf has
engaged in a general solicitation or general advertising (within the meaning of Regulation D of the Securities Act) of investors with respect to offers or sales of the Notes. The
Company has not, directly or indirectly, sold, offered for sale, solicited offers to buy or otherwise negotiated in respect of, any security (as defined in the Securities Act) which,
to its Knowledge, is or will be integrated with the Notes sold pursuant to the Commitment Letter.]4

 
 

 
2 To be given on the Closing Date and the Second Lien Exchange.
3 To be given only on Closing Date.
4 To be given only on Closing Date.
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(e)            [Valid Issuance. The Notes have been duly authorized by all necessary corporate action of the Company. When issued and sold against receipt of

the consideration therefor, the Notes will be valid and legally binding obligations of the Company, enforceable in accordance with their terms, subject to the limitation of such
enforcement by the Enforceability Exceptions. The Guarantees of the Guarantors have been duly authorized by each of the Guarantors and, when the Notes have been issued
and sold against receipt of the consideration therefor, the Guarantees will be valid and legally binding obligations of each Guarantor, enforceable against each Guarantor in
accordance with their terms, subject to the Enforceability Exceptions, and will be entitled to the benefits of the Indenture.]5

 
(f)            Non-Contravention/No Consents. The execution, delivery and performance of the Transaction Agreements and the consummation by the Company

and each Guarantor of the Transactions, does not conflict with, violate or result in a breach of any provision of, or constitute a default under, or result in the termination of or
accelerate the performance required by, or result in a right of termination or acceleration under, (i) the certificate of incorporation or bylaws of the Company or any Guarantor,
(ii) any credit agreement, mortgage, note, indenture, deed of trust, lease, license, loan agreement or other agreement binding upon the Company or any of its Subsidiaries, or
(iii) any permit, government license, judgment, order, decree, ruling, injunction, statute, law, ordinance, rule or regulation applicable to the Company or any of its Subsidiaries,
other than in the cases of clauses (ii) and (iii) as would not, individually or in the aggregate, constitute a Material Adverse Effect. Assuming the accuracy of the representations
of the Commitment Party set forth in the Commitment Letter, other than (A) any required filings pursuant to the Exchange Act or the rules of the SEC, or (B) as have been
obtained prior to the date of the Commitment Letter, no consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity is
required on the part of the Company or any of its Subsidiaries in connection with the execution, delivery and performance by the Company of the Commitment Letter and the
consummation by the Company and each Guarantor of the Transactions, except for any consent, approval, order, authorization, registration, declaration, filing, exemption or
review the failure of which to be obtained or made would not, individually or in the aggregate, constitute a Material Adverse Effect.
 

(g)            Reports; Financial Statements.
 

(i)            The Company has filed or furnished, as applicable all forms, reports, schedules, prospectuses, registration statements and other statements
and documents required to be filed or furnished by it with the SEC under the Exchange Act or the Securities Act since January 1, 2020, and or on prior to the
date of the Commitment Letter (including, for the avoidance of doubt, its annual report on Form 10-K for the fiscal year ended December 31, 2019,
collectively, the “Company Reports”). As of its respective date, and, if amended, as of the date of the last such amendment, each Company Report complied
in all material respects as to form with the applicable requirements of the Securities Act and the Exchange Act, and any rules and regulations promulgated
thereunder applicable to such Company Report. As of its respective date, and, if amended, as of the date of the last such amendment, no Company Report
contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements made
therein, in light of the circumstances in which they were made, not misleading.

 
(ii)            Each of the consolidated balance sheets, and the related consolidated statements of income, changes in stockholders’ equity and cash

flows, included in the Company Reports filed with the SEC under the Exchange Act: (A) have been prepared from, and are in accordance with, the books and
records of the Company and its Subsidiaries, (B) fairly present in all material respects the consolidated financial position of the Company and its consolidated
Subsidiaries as of the dates shown and the results of the consolidated operations, changes in stockholders’ equity and cash flows of the Company and its
consolidated Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth, subject, in the case of any unaudited financial
statements, to normal recurring year-end audit adjustments, (C) have been prepared in accordance with GAAP consistently applied during the periods
involved, except as otherwise set forth therein or in the notes thereto, and in the case of unaudited financial statements except for the absence of footnote
disclosure, and (D) otherwise comply in all material respects with the requirements of the SEC.

 
 

 
5 To be given only on the Closing Date.
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(h)           Absence of Certain Changes. Since September 30, 2020, until the Commitment Effective Date (as defined in the Commitment Letter), (i) the

Company and its Subsidiaries have conducted their respective businesses in all material respects in the ordinary course of business, and (ii) no events, changes or developments
have occurred that would, individually or in the aggregate, constitute a Material Adverse Effect.
 

(i)            No Undisclosed Liabilities, etc. As of the date of the Commitment Letter (and prior to giving effect to the indebtedness of the Company and its
Subsidiaries to be incurred on the Closing Date), there are no liabilities of the Company or any of its Subsidiaries that would be required by GAAP to be reflected on the face of
the balance sheet, except (i) liabilities reflected or reserved against in the financial statements contained in the Company Reports, (ii) liabilities incurred since September 30,
2020 in the ordinary course of business or otherwise described in the Company Reports and (iii) liabilities that would not, individually or in the aggregate, constitute a Material
Adverse Effect.
 

(j)            Compliance with Applicable Law. Since January 1, 2019, each of the Company and its Subsidiaries has complied in all respects with, and is not in
default or violation in any respect of, any law, statute, order, rule, regulation, policy or guideline of any federal, state or local Governmental Entity applicable to the Company
or such Subsidiary, other than such non-compliance, defaults or violations that, individually or in the aggregate, have not had and would not, individually or in the aggregate,
constitute a Material Adverse Effect. Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, since January 1, 2019, none of the Company,
any of its Subsidiaries or, any of their respective directors, officers, agents or employees have (i) used any corporate, Company (and/or Subsidiary) funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity or unlawfully offered or provided, directly or indirectly, anything of value to (or received
anything of value from) any foreign or domestic government employee or official, in each case in violation of, or (ii) otherwise violated, any provision of the United States
Foreign Corrupt Practices Act of 1977, as amended, and any rules or regulations promulgated thereunder (the “FCPA”), or the UK Bribery Act (the “Bribery Act”). Except as
would not, individually or in the aggregate, constitute a Material Adverse Effect, since January 1, 2019, neither the Company, any of its Subsidiaries nor any of their respective
directors, officers, agents or employees has directly or indirectly taken any action in violation of any export restrictions, anti-boycott regulations, embargo regulations or other
similar applicable United States or foreign laws. Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, (i) none of the Company’s or any of
its Subsidiaries’ directors, officers, agents or employees is a “specially designated national” or blocked person under United States sanctions administered by the Office of
Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) and (ii) since January 1, 2019, neither the Company nor any of its Subsidiaries has engaged in any
business with any person with whom, or in any country in which, it is prohibited for a United States person to engage under applicable United States sanctions administered by
OFAC. Except as would not, individually or in the aggregate, constitute a Material Adverse Effect, the Company and its Subsidiaries have instituted policies and procedures
reasonably designed to ensure compliance with the FCPA and the Bribery Act and have maintained such policies and procedures in force.
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(k)            Legal Proceedings and Liabilities. Neither the Company nor any of its Subsidiaries is a party to any, and there are no pending, or to the Knowledge

of the Company, threatened, legal, administrative, arbitral or other proceedings, claims, actions or governmental investigations of any nature against the Company or any of its
Subsidiaries (i) as of the date of the Commitment Letter, that would, individually or in the aggregate, constitute a Material Adverse Effect or (ii) as of the date of the
Commitment Letter or as of the Closing Date, that challenge the validity of or seek to prevent the Transactions to occur on the Closing Date. As of the date of the Commitment
Letter, neither the Company nor any of its Subsidiaries is subject to any order, judgment or decree of a Governmental Entity that would, individually or in the aggregate,
constitute a Material Adverse Effect. As of the date of the Commitment Letter, except as would not, individually or in the aggregate, constitute a Material Adverse Effect, to the
Knowledge of the Company, there is no investigation or review pending or threatened by any Governmental Entity with respect to the Company or any of its Subsidiaries.
 

(l)            Investment Company Act. The Company is not, and immediately after receipt of payment for the Notes will not be, an “investment company”
within the meaning of the Investment Company Act of 1940, as amended.
 

(m)            Taxes and Tax Returns. Except as would not, individually or in the aggregate, constitute a Material Adverse Effect (i) the Company and each of its
Subsidiaries has timely filed (taking into account all applicable extensions) all Tax Returns required to be filed by it, and all such Tax Returns were correct and complete in all
respects, and the Company and each of its Subsidiaries has paid (or has had paid on its behalf) to the appropriate Governmental Entity all Taxes that are required to be paid by
it, except, in each case, with respect to matters contested in good faith or for which adequate reserves have been established in accordance with GAAP; and (ii) there are no
disputes pending, or claims asserted in writing, in respect of Taxes of the Company or any of its Subsidiaries for which reserves that are adequate under GAAP have not been
established.
 

(n)            Brokers and Finders. The Company has not retained, utilized or been represented by, or otherwise become obligated to, any broker, placement
agent, financial advisor or finder in connection with the transactions contemplated by the Commitment Letter whose fees the Commitment Party would be required to pay.
 

The Commitment Party acknowledges that the Company does not make any representation or warranty as to any matter whatsoever except as expressly set forth
above, in the Commitment Letter and in any certificate delivered by the Company pursuant to the Commitment Letter, and specifically (but without limiting the generality of
the foregoing), that, except as expressly set forth above, in the Commitment Letter and in any certificate delivered by the Company pursuant to the Commitment Letter, the
Company makes no representation or warranty with respect to (A) any matters relating to the Company, its business, financial condition, results of operations, prospects or
otherwise, (B) any projections, estimates or budgets delivered or made available to the Commitment Party (or any of its Affiliates, officers, directors, employees or other
representatives) of future revenues, results of operations (or any component thereof), cash flows or financial condition (or any component thereof) of the Company and its
Subsidiaries or (C) the future business and operations of the Company and its Subsidiaries, and the Commitment Party have not relied on or been induced by such information
or any other representations or warranties (whether express or implied or made orally or in writing) not expressly set forth above and in any certificate delivered by the
Company pursuant to the Commitment Letter.
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The Commitment Party has conducted its own independent review and analysis of the business, operations, assets, liabilities, results of operations, financial condition and
prospects of the Company and its Subsidiaries and acknowledges that the Commitment Party has been provided with sufficient access for such purposes. the Commitment Party
acknowledges and agrees that, except for the representations and warranties expressly set forth in above and in any certificate delivered by the Company pursuant to the
Commitment Letter, (i) no person has been authorized by the Company to make any representation or warranty relating to itself or its business or otherwise in connection with
the transactions contemplated hereby, and if made, such representation or warranty must not be relied upon by the Commitment Party as having been authorized by the
Company, and (ii) any estimates, projections, predictions, data, financial information, memoranda, presentations or any other materials or information provided or addressed to
the Commitment Party or any of its Affiliates or representatives are not and shall not be deemed to be or include representations or warranties of the Company unless any such
materials or information are the subject of any express representation or warranty set forth above and in any certificate delivered by the Company pursuant to the Commitment
Letter.
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Annex I

 
DEFINITIONS

 
“Affiliate” shall mean, with respect to any Person, any other Person which directly or indirectly controls or is controlled by or is under common control with such Person.
Notwithstanding the foregoing, the Company and the Company’s Subsidiaries shall not be considered Affiliates of the Commitment Party or any of the Commitment Party’s
Affiliates (and vice versa). As used in this definition, “control” (including its correlative meanings, “controlled by” and “under common control with”) shall mean possession,
directly or indirectly, of power to direct or cause the direction of management or policies (whether through ownership of securities or partnership or other ownership interests,
by contract or otherwise).
 
“Closing Date” shall have the meaning set forth in the Commitment Letter.
 
“Collateral” shall have the meaning set forth in the Indenture.
 
“Collateral Agent” shall mean U.S. Bank National Association, or another institutional trustee to be selected by the Company with the prior written consent of the Commitment
Party, which consent shall not be unreasonably withheld or delayed.
 
“Copyright Security Agreement” means that certain Copyright Security Agreement, dated as of the Closing Date, by and between American Multi-Cinema, Inc. and the
Collateral Agent.
 
“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions thereof.
 
“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“First Lien Intercreditor Agreement” shall have the meaning set forth in the Indenture.
 
“First Lien/Second Lien Intercreditor Agreement” shall have the meaning set forth in the Indenture.
 
“GAAP” shall mean U.S. generally accepted accounting principles.
 
“Governmental Entity” shall mean any court, administrative agency or commission or other governmental authority or instrumentality, whether federal, state, local or foreign,
and any applicable industry self-regulatory organization.
 
“Guarantee” shall have the meaning set forth in the Indenture.
 
“Guarantor” shall have the meaning set forth in the Indenture.
 
“Indenture” shall mean the Indenture dated as of [●], 2021 between the Company, the guarantors party thereto and U.S. Bank National Association, as the initial trustee and
collateral agent, pursuant to which the Notes were issued.
 
“Knowledge” shall mean the actual knowledge, after reasonable inquiry of their respective direct reports, of the Company’s Chief Executive Officer, Chief Financial Officer
and General Counsel.
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“Material Adverse Effect” shall mean any events, changes or developments that, individually or in the aggregate, have had or would reasonably be expected to have a material
adverse effect on the business, assets, financial condition or results of operations of the Company and its Subsidiaries, taken as a whole, other than any event, change or
development resulting from or arising out of the following: (a) events, changes or developments generally affecting the economy, the financial or securities markets, or
political, legislative or regulatory conditions, in each case in the United States or elsewhere in the world, (b) events, changes or developments in the industries in which the
Company or any of its Subsidiaries conducts its business, (c) any adoption, implementation, promulgation, repeal, modification, reinterpretation or proposal of any rule,
regulation, ordinance, order, protocol or any other law of or by any national, regional, state or local Governmental Entity, or market administrator, (d) any changes in GAAP or
accounting standards or interpretations thereof, (e) earthquakes, any weather-related or other force majeure event or natural disasters or outbreak or escalation of hostilities or
acts of war or terrorism, (f) the announcement or the existence of, compliance with or performance under, the Commitment Letter or the transactions contemplated hereby,
(g) COVID-19 or any law, directive, pronouncement or guideline issued by a Governmental Entity, the Centers for Disease Control and Prevention, the World Health
Organization or industry group providing for business closures, changes to business operations, “sheltering-in-place” or other restrictions that relate to, or arise out of the
COVID-19 pandemic or any change in such law, directive, pronouncement or guideline or interpretation thereof following the date of hereof or the Company’s or any of its
Subsidiaries’ compliance therewith, (h) any change, in and of itself, in the market price or trading volume of the Company’s securities or in its credit ratings (it being
understood that so long as they are not otherwise excluded by the Commitment Letter, the facts or occurrences giving rise to or contributing to such change may be deemed to
constitute, or be taken into account in determining whether there has been, or is reasonably expected to be, a Material Adverse Effect, to the extent permitted by this definition),
(i) any taking of any action (x) required by the Commitment Letter or (y) at the express written request of the Commitment Party, or (j) any failure by the Company to meet any
financial projections or forecasts or estimates of revenues, earnings or other financial metrics for any period (provided, that the exception in this clause (j) shall not prevent or
otherwise affect a determination that any event, change, effect or development underlying such failure has resulted in a Material Adverse Effect so long as it is not otherwise
excluded by this definition); except, in each case with respect to subclauses (a) through (e), to the extent that such event, change or development disproportionately affects the
Company and its Subsidiaries, taken as a whole, relative to other similarly situated companies in the industries in which the Company and its Subsidiaries operate.
 
“Notes” shall have the meaning set forth in the Commitment Letter.
 
“Permitted Liens” shall have the meaning set forth in the Indenture.
 
“Person” or “person” shall mean an individual, corporation, limited liability or unlimited liability company, association, partnership, trust, estate, joint venture, business trust or
unincorporated organization, or a government or any agency or political subdivision thereof, or other entity of any kind or nature.
 
“Securities Act” shall mean the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Security Agreement” means that certain Security Agreement, dated as of the Closing Date, by and among the Company, the Guarantors and the Collateral Agent.
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“Security Documents” means, collectively, the Copyright Security Agreement, Security Agreement, the Trademark Security Agreement, the First Lien Intercreditor Agreement,
the First Lien/Second Lien Intercreditor Agreement, any mortgages and any other security agreements relating to the Collateral, each for the benefit of the Collateral Agent, as
amended, amended and restated, modified, renewed, replaced or otherwise modified from time to time.
 
“Second Lien Exchange” shall have the meaning set forth in the Commitment Letter.
 
“Subsidiary” shall mean, with respect to any Person, (a) any other Person of which fifty percent (50%) or more of the shares of the voting securities or other voting interests are
owned or controlled, or the ability to select or elect fifty percent (50%) or more of the directors or similar managers is held, directly or indirectly, by such first Person or one or
more of its Subsidiaries, or by such first Person, or by such first Person and one or more of its Subsidiaries, or (b) any other Person of which such Person or any Subsidiary of
such Person is a managing member or general partner.
 
“Tax” or “Taxes” shall mean all federal, state, local, and foreign income, excise, gross receipts, gross income, ad valorem, profits, gains, property, capital, sales, transfer, use,
payroll, employment, severance, withholding, duties, intangibles, franchise, backup withholding, value-added, and other taxes imposed by a Governmental Entity, together with
all interest, penalties and additions to tax imposed with respect thereto.
 
“Tax Return” shall mean a report, return or other document (including any amendments thereto) required to be supplied to a Governmental Entity with respect to Taxes.
 
“Trademark Security Agreement” means that certain Trademark Security Agreement, dated as of the Closing Date, by and between American Multi-Cinema, Inc. and the
Collateral Agent.
 
“Trustee” shall mean U.S. Bank National Association, or another institutional trustee to be selected by the Company with the prior written consent of the Commitment Party,
which consent shall not be unreasonably withheld or delayed.
 
“Uniform Commercial Code” shall mean the Uniform Commercial Code as in effect from time to time in the State of New York; provided, however, that, at any time, if by
reason of mandatory provisions of law, any or all of the perfection or priority of the Collateral Agent’s security interest in any item or portion of the Collateral is governed by
the Uniform Commercial Code as in effect in a U.S. jurisdiction other than the State of New York, the term means the Uniform Commercial Code as in effect, at such time, in
such other jurisdiction for purposes of the provisions hereof relating to such perfection or priority and for purposes of definitions relating to such provisions.
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Exhibit 99.1

 
RISK FACTORS

 
Investing in our Class A common stock is highly speculative and involves risks. You should carefully consider the risk factors described in Part I, Item 1A, “Risk Factors”

in our Annual Report on Form 10-K for the year ended December 31, 2019 and any updates to those risk factors or new risk factors contained in our subsequent Quarterly
Reports on Form 10-Q, all of which is incorporated by reference into this prospectus supplement, the accompanying prospectus by reference and in any other documents
incorporated into this prospectus supplement or the accompanying prospectus by reference. We expect to update these Risk Factors from time to time in the periodic and
current reports that we file with the SEC after the date of this prospectus supplement. These updated risk factors will be incorporated by reference in this prospectus supplement
and the accompanying prospectus. Before making any investment decision, you should carefully consider these risks as well as other information we include or incorporate by
reference in this prospectus supplement or in the accompanying prospectus or free writing prospectus. For more information, see the section entitled “Where You Can Find
More Information; Incorporation of Documents by Reference” above. These risks could materially affect our business, results of operations or financial condition and affect
the value of our Class A common stock. You could lose all or part of your investment. Additionally, the risks and uncertainties discussed in this prospectus supplement or in any
document incorporated by reference into this prospectus supplement are not the only risks and uncertainties that we face, and additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our business, results of operations or financial condition.

 
Risks Related to Our Business
 
Because there is substantial doubt about our ability to continue as a going concern for a reasonable period of time, an investment in our Class A common stock is highly
speculative; holders of our Class A common stock could suffer a total loss of their investment.
 

In the absence of significant increases in attendance from current levels or the availability of significant additional sources of liquidity, the Company anticipates that
existing cash resources will be depleted during January 2021. To remain viable through 2021, the Company will require additional sources of liquidity and/or increases in
attendance levels. The required amounts of additional liquidity will be material, even after giving effect to this offering. Although the Company is actively continuing to
explore additional sources of liquidity, the Company is unable to determine at this time whether any of these potential sources of liquidity will be available to it or if available,
individually or taken together, will be sufficient to address its liquidity needs. There is substantial doubt that these potential sources of liquidity will be realized or that they will
be sufficient to generate the material amounts of additional liquidity that would be required until the Company is able to achieve more normalized levels of operating revenues.
We do not believe that any individual source of liquidity that the Company is pursuing will be sufficient to address the Company’s liquidity requirements, and even if all of the
potential sources of liquidity that the Company is pursuing are available, they may not be sufficient to address the Company’s liquidity requirements. Due to these factors,
substantial doubt exists about the Company’s ability to continue as a going concern for a reasonable period of time. An investment in our Class A common stock is highly
speculative.

 
In the event the Company determines that additional sources of liquidity will not be available to it or will not allow it to meet its obligations as they become due, it will

need to change course and pursue an in-court restructuring of its liabilities, and in the event of a future liquidation or bankruptcy proceeding, holders of the Company’s
Common Stock would likely suffer a total loss of their investment.

 
The COVID-19 pandemic has disrupted our business and will continue to adversely affect our business, theatres, results of operations and liquidity.
 

The COVID-19 pandemic has had and will continue to have a significant and adverse impact on our business. As a result of the pandemic, primarily all of our theatres
worldwide temporarily suspended operations between March and late summer, during which period we generated only immaterial revenue. While we have reopened a majority
of our theaters, due to a significant spike in COVID-19 case, we have been required to reclose many theatres, and we still have not reopened, and have no visibility as to when
we may be able to open, theaters in certain major markets. Currently, our reopened theaters are generating only a small portion of the attendance and revenue from admissions
and food and beverage sales compared to historical levels and our cash burn is expected to be higher than when theatres were closed. The extent of our cash burn in the future
will primarily be dependent on attendance which drives admission, food and beverage, and other revenue. The ultimate duration of the pandemic is uncertain and we may need
to suspend existing theatre operations or extend the suspension of operations at theatres that are currently closed. We cannot predict when or if our business will return to closer
to normal levels. In addition, governmental officials may impose further restrictions on travel or introduce social distancing measures such as limiting the number of people
allowed in a theatre at any given time.
 

 



 

 
The resumption of operations has resulted in a ramp-up in costs to operate our business. While we plan to closely monitor our variable costs and reduce fixed costs to the

extent possible, we continue to incur significant cash outflows, including interest payments, taxes, critical maintenance capital expenditures, expenses associated with the
resumption of operations, and certain compensation and benefits payments.

 
We may face difficulty in maintaining relationships with our landlords, vendors, motion picture distributors, customers, and employees during a suspension period. Since

the outbreak of the COVID-19 virus, movie studios have suspended production of movies and delayed the release date of movies. Some movie studios have also reduced or
eliminated the theatrical exclusive release window or have skipped a theatrical release and released their movies through streaming or other channels, or have announced that
future theatrical releases will be released concurrently through streaming channels, and studios may continue to do so with additional releases for the duration of the pandemic
and after the pandemic has subsided. The longer and more severe the pandemic, including repeat or cyclical outbreaks beyond the one we are currently experiencing, the more
severe the adverse effects will be on our business, results of operations, liquidity, cash flows, financial condition, access to credit markets and ability to service our existing and
future indebtedness.

 
Even when the COVID-19 pandemic subsides, we cannot guarantee that we will recover as rapidly as other industries, or that we will recover as rapidly as others within

the industry due to our strong footprint in densely populated areas. For example, even where applicable government restrictions are lifted or reduced, it is unclear how quickly
patrons will return to our theatres, which may be a function of continued concerns over safety and social distancing and/or depressed consumer sentiment due to adverse
economic conditions, including job losses, among other things. The current spike in COVID-19 cases may significantly continue to depress attendance levels until an effective
vaccine has been widely distributed. If we do not respond appropriately to the pandemic, or if customers do not perceive our response to be adequate, we could suffer damage
to our reputation, which could significantly adversely affect our business. Furthermore, the effects of the pandemic on our business could be long-lasting and could continue to
have adverse effects on our business, results of operations, liquidity, cash flows and financial condition, some of which may be significant, and may adversely impact our ability
to operate our business on the same terms as we conducted business prior to the pandemic. Significant impacts on our business caused by the COVID-19 pandemic include and
are likely to continue to include, among others:

 
• lack of availability of films in the short or long term, including as a result of (i) continued delay in film releases; (ii) release of scheduled films on alternative channels

or (iii) disruptions of film production;
 

• decreased attendance at our theatres, including due to (i) continued safety and health concerns, (ii) additional regulatory requirements limiting our seating capacity or
(iii) a change in consumer behavior in favor of alternative forms of entertainment;

 
• a ramp up of costs in connection with theater reopenings that is not matched by increases in revenues from those reopened theatres, which costs may be substantial;

 
• increased operating costs resulting from additional regulatory requirements enacted in response to the COVID-19 pandemic and from precautionary measures we

voluntarily take at our facilities to protect the health and well-being of our customers and employees;
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• our inability to negotiate favorable rent payment terms with our landlords;

 
• unavailability of employees and/or their inability or unwillingness to conduct work under any revised work environment protocols;

 
• increased risks related to employee matters, including increased employment litigation and claims relating to terminations or furloughs caused by the suspension of

theatre operations;
 

• reductions and delays associated with planned operating and capital expenditures;
 

• further impairment charges upon a portion of our goodwill, long-lived assets or intangible assets as consequence of failure to meet operating projections and other
adverse events or circumstances, as a result of the impact on our prior impairment analysis due to delays in theater reopenings, which could be material to our results
of operations and financial condition;

 
• our inability to generate significant cash flow from operations if our theatres continue to operate at significantly lower than historical levels, which could lead to a

substantial increase in indebtedness and negatively impact our ability to comply with the financial covenants, as applicable, in our debt agreements;
 

• our inability to access lending, capital markets and other sources of liquidity, if needed, on reasonable terms, or at all, or obtain amendments, extensions and waivers
of financial maintenance covenants, among other material terms;

 
• our inability to effectively meet our short- and long-term obligations; and

 
• our inability to service our existing and future indebtedness or other liabilities, the failure of which could result in insolvency proceedings and result in a total loss of

your equity investment.
 

The outbreak of COVID-19 has also significantly increased economic uncertainty. It is possible that the current outbreak or continued spread of COVID-19 will cause a
global recession, which could further adversely affect our business, and such adverse effects may be material. We have never previously experienced a complete cessation of
our operations, and as a consequence, our ability to be predictive regarding the impact of such a cessation on our operations and future prospects is uncertain. In addition, the
magnitude, duration and speed of the global pandemic is uncertain. As a consequence, we cannot estimate the impact on our business, financial condition or near or longer-term
financial or operational results with certainty.

 
The COVID-19 pandemic (including governmental responses, broad economic impacts and market disruptions) has heightened the risks related to the other risk factors

described in our Annual Report and Quarterly Reports, each of which is incorporated by reference herein and may also heighten many of the other risks described herein.
 

Our substantial level of indebtedness and our current liquidity constraints could adversely affect our financial condition and our ability to service our indebtedness, which
could negatively impact your ability to recover your investment in the common stock.
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We have a substantial amount of indebtedness, which requires significant interest payments. As of September 30, 2020, following the financial restructuring that occurred

on July 31, 2020 (the “debt restructuring”), we and our subsidiaries had approximately $5.5 billion aggregate principal amount of indebtedness outstanding. Our substantial
level of indebtedness and the current constraints on our liquidity could have important consequences, including the following:

  
• based on expected results, we will not satisfy the financial maintenance covenants in our senior secured and international credit facilities once the current waiver

period expires and the covenant renews in March 2021, which could result in an event of default that, if not cured or waived, would have an adverse effect on our
business and prospects and could force us into bankruptcy or liquidation, if the lenders were to accelerate such indebtedness. Similarly, we are seeking a waiver from
the lenders under our international credit facility regarding certain technical events of defaults which are continuing thereunder, due to the government restrictions
which have been put place in response to the COVID-19 pandemic. While these lenders have not indicated to date any intention to accelerate the international credit
facility as a result of these events of default, if lenders holding 66 2/3% of indebtedness thereunder were to instruct the agent to accelerate and we were not able to
refinance this facility, this could have an adverse effect on us and could also ultimately force us into bankruptcy or liquidation. In the event of a bankruptcy or
liquidation, the claims in respect of indebtedness rank senior to claims of an equity holder, and you would likely suffer a total loss on your investment in the common
stock. 

 
• we must use a substantial portion of our cash flow from operations to pay interest and principal on our indebtedness, which reduces or will reduce funds available to

us for other purposes such as working capital, capital expenditures, other general corporate purposes and potential acquisitions;
 

• our ability to refinance such indebtedness or to obtain additional financing for working capital, capital expenditures, acquisitions or general corporate purposes may
be impaired;

 
• we are exposed to fluctuations in interest rates because our senior credit facilities have variable rates of interest;

 
• our leverage may be greater than that of some of our competitors, which may put us at a competitive disadvantage and reduce our flexibility in responding to current

and changing industry and financial market conditions;
 

• the loss of tax attributes resulting from the cancellation of indebtedness that occurred in connection with the exchange offers that closed on July 31, 2020, coupled
with the increased interest expense that will ultimately result therefrom and the inability to deduct all or significant portions of our interest expense for tax purposes,
will ultimately increase the need to generate revenues to support our capital structure;

 
• there are significant constraints on our ability to generate liquidity through incurring additional debt; and

 
• we may be more vulnerable to economic downturn and adverse developments in our business.

 
We and our subsidiaries may be able to incur substantial additional indebtedness in the future, subject to the restrictions contained in the agreements governing our

indebtedness. To the extent new indebtedness is added to our debt levels, including as a result of satisfying interest payment obligations on certain of our indebtedness with
payments-in-kind, the related risks that we now face could intensify. Our ability to access funding under our revolving credit facilities will depend upon, among other things,
the absence of an event of default under such indebtedness, including any event of default arising from a failure to comply with the related covenants. If we are unable to
comply with our covenants under our indebtedness, our liquidity may be further adversely affected.

 
Our ability to meet our expenses, to remain in compliance with our covenants under our debt instruments and to make future principal and interest payments in respect of

our debt depends on, among other factors, our operating performance, competitive developments and financial market conditions, all of which are significantly affected by
financial, business, economic and other factors. We are not able to control many of these factors. Given current industry and economic conditions, our cash flow may not be
sufficient to allow us to pay principal and interest on our debt and meet our other obligations.
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In connection with the exchange offers and related financing transactions that closed on July 31, 2020, a group of lenders that purported at the time to represent a majority

of loans under our credit facility and which opposed the exchange offers and related financing transactions, alleged various defaults, including in connection with those
transactions. The company in closing the transactions determined that no continuing default or event of default existed that would prohibit the transactions or enable the lenders
to accelerate the loans, and, to date, the lenders have not sought to accelerate the loans. However, to the extent our relationship with lenders is negatively affected by these
events or other disputes that may arise from time to time, it may be more difficult to seek covenant relief, if needed, or to raise additional funds in the future.

 
The cancellation of certain indebtedness in connection with the debt restructuring resulted in significant cancellation of indebtedness income to us.
 

We realized significant cancellation of debt income (“CODI”) in connection with our debt restructuring. As a result of such CODI, we estimate a significant portion of our
net operating losses and tax credits will be eliminated as a result of tax attribute reductions. Any loss of tax attributes as a result of such CODI may adversely affect our cash
flows and therefore our ability to service our indebtedness.

 
The legal regimes governing our international business operations could require our international subsidiaries or their directors to pursue insolvency proceedings.
 

The legal regimes governing certain of our international subsidiaries (including Germany, Spain, Portugal, Norway and Sweden) impose on directors an obligation to
pursue insolvency proceedings in certain circumstances. There are various potential triggers including illiquidity, over-indebtedness and inadequate capitalisation. In some
jurisdictions, there are COVID-19 related reprieves in effect which suspend or mitigate the above obligations. Some of these reprieves are time limited and will expire at
various points between 31 December 2020 and 14 March 2021 (subject to any extensions granted by the relevant governments). If our international subsidiaries were required
to (and did) pursue insolvency proceedings, that could in turn trigger events of default under our international credit facility and/or have other material adverse effects on our
business and financial position, including additional insolvency proceedings.
 
Our results of operations will be impacted by shrinking theatrical exclusive release windows and other practices adopted by movie studies.
 

Over the last decade, the average theatrical exclusive release window, which represents the time that elapses from the date of a film’s theatrical release to the date a film is
available to consumers in-home, has decreased from approximately four months to approximately two and a half months. Additionally, during the COVID-19 pandemic, certain
movie studios have adopted strategies that have eliminated the theatrical exclusive release window. Notably, Warner Bros. recently announced that its entire studio film slate for
2021 will move to simultaneous release. In other cases, movie studios such as Disney have released (and have indicated an intention in certain cases to continue to release)
movie titles directly to the in-home and streaming channels, avoiding a theatrical release. Other studios may adopt a similar strategy and these adjustments due to the COVID-
19 pandemic may lead to permanent changes that shorten or eliminate the theatrical exclusive release window. These practices have significantly impacted our revenues and are
expected to continue to have an adverse impact on our business and results of operations going forward.
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