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Item 1.01 Entry into a Material Definitive Agreement.
 
On July 1, 2025, AMC Entertainment Holdings, Inc. (the “Company” or “AMC”) and Muvico, LLC, a wholly owned subsidiary of the Company (“Muvico”), entered into a
Transaction Support Agreement (the “Transaction Support Agreement”) with key creditor groups for purposes of, among other things:
 

· providing new money financing to the Company of approximately $223.3 million (before fees and expenses) to be used toward refinancing debt maturing in 2026,
 

· the immediate equitization of at least $143.0 million of outstanding debt (the “Equitization”), with the potential for an additional equitization of up to approximately
$194.4 million of debt, and

 
· the resolution and settlement of outstanding litigation with certain holders of the Company’s 7.500% Senior Secured Notes due 2029 (the “Existing 7.5% Notes”).

 
The creditors party to the Transaction Support Agreement include certain holders representing approximately 62% of the Company’s Existing 7.5% Notes (the “Consenting
7.5% Noteholders”), certain holders representing approximately 76% of Muvico’s 6.00%/8.00% Senior Secured Exchangeable Notes due 2030 (the “Existing Exchangeable
Notes”, and such holders, the “Consenting Exchangeable Noteholders”) and certain lenders initially representing approximately 14% of the Company’s term loans outstanding
under its credit agreement (the “Credit Agreement”, and any such consenting lenders, the “Consenting Term Loan Lenders” and, together with the Consenting 7.5%
Noteholders and Consenting Exchangeable Noteholders, the “Consenting Parties”). With the exception of the Equitization, Term Loan Lenders representing at least 50.1% of
the Company’s term loans outstanding under its Credit Agreement will be required to consent to the effectiveness of the Transactions (such limited consent, the “Requisite Term
Loan Consent”).
 
Subject to the terms and conditions set forth therein and subject to Requisite Term Loan Consent, the Transaction Support Agreement provides for the following transactions
(the “Transactions”):
 

· The Consenting 7.5% Noteholders will collectively (i) provide approximately $223.3 million of incremental, new money financing and (ii) exchange $590.0 million
aggregate principal amount of Existing 7.5% Notes held by the Consenting 7.5% Noteholders on a dollar-for-dollar basis for a total of $825.1 million aggregate
principal amount of new Senior Secured Notes due 2029 on the terms described in the Transaction Support Agreement (“New 2029 Notes”).

 
· The Consenting Exchangeable Noteholders will (i) exchange, initially, $143.0 million aggregate principal amount of Existing Exchangeable Notes held by the

Consenting Exchangeable Noteholders for 79,800,000 shares (the “Exchange Shares”) of the Company’s Class A common stock, par value $0.01 per share (“Common
Stock”), which are currently reserved or authorized to be exchanged for the Existing Exchangeable Notes held by such holders, and (ii) exchange up to $194.4 million
aggregate principal amount of the remaining Existing Exchangeable Notes held by the Consenting Exchangeable Noteholders, on a dollar-for-dollar basis, for new
Senior Secured Exchangeable Notes due 2030 to be issued by Muvico (the “New Exchangeable Notes”). The New Exchangeable Notes will not initially be
exchangeable into Common Stock but may become exchangeable subject to the conditions and on the terms described in the Transaction Support Agreement. The
principal amount of Existing Exchangeable Notes or New Exchangeable Notes held by the Consenting Exchangeable Noteholders will be subject to potential
downward adjustment, depending on the trading price of the Company’s Common Stock for a period following the initial exchange.

 
· The Consenting 7.5% Noteholders have agreed that they will not directly or indirectly take any action in furtherance of the action captioned A Holdings – B LLC, et al.

v. GLAS Trust Company LLC, Index No. 654878/2024 (the “Intercreditor Litigation”) pending the Transactions without the written consent of the Company and to
dismiss with prejudice any claims with respect to the Intercreditor Litigation upon the effectiveness of the Transactions.
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The Transaction Support Agreement contains certain representations, warranties and other agreements by the Company and the Consenting Parties. The parties’ obligations
thereunder are subject to various customary conditions set forth therein, including the execution and delivery of definitive documentation for the New 2029 Notes and New
Exchangeable Notes in form satisfactory to the Consenting Parties.
 
The foregoing description of the Transactions as contemplated by the Transaction Support Agreement is not complete and is qualified in its entirety by reference to the
Transaction Support Agreement (including the Term Sheet attached thereto), a copy of which is attached to this Current Report on Form 8-K as Exhibit 10.1 and incorporated
herein by reference.
 
Supplemental Indenture
 
In connection with entering into the Transaction Support Agreement, with the consent the holders of a majority of the Existing Exchangeable Notes, Muvico entered into a
supplemental indenture (the “Supplemental Indenture”) to the indenture governing the Company’s Existing Exchangeable Notes, with the guarantors party thereto and the
trustee and notes collateral agent thereunder. Among other things, the Supplemental Indenture makes amendments to the indenture to permit the Transactions.
 
The foregoing summary of the Supplemental Indenture does not purport to be complete and is qualified in its entirety by reference to the Supplemental Indenture attached
hereto as Exhibit 4.1 and is incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The disclosure set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.
 
As described above, the Company will issue the Exchange Shares as part of the Transaction. In addition, the Company intends to issue New Exchangeable Notes, which will
not initially be exchangeable into Common Stock, but may become exchangeable into Common Stock, subject to the conditions and on the terms described in the Transaction
Support Agreement. The Company has also agreed to pay certain transaction fees, subject to certain conditions described in the Transaction Support Agreement, either in the
form of Common Stock or as additional New Exchangeable Notes (the “Fee Securities”).
 
The issuance of the Exchange Shares, the New Exchangeable Notes and the Fee Securities will be exempt under Section 4(a)(2) and/or 3(a)(9) of the Securities Act of 1933, as
amended (the “Securities Act”).
 
Item 7.01 Regulation FD Disclosure.
 
In connection with entering into the Transaction Support Agreement, the Company issued a press release on July 1, 2025, a copy of which is furnished as Exhibit 99.1 to this
Current Report on Form 8-K and is incorporated into this Item 7.01 by reference.
 
Prior to the date hereof, the Company held discussions with an ad hoc group of term loan holders under the Credit Agreement. Those discussions are not continuing, and in lieu
thereof the Company will seek consents from all term loan holders under the Credit Agreement, including any members of the ad hoc group, on the terms set forth in the Term
Sheet attached to the Transaction Support Agreement.
 
The information furnished in Item 7.01 of this Current Report on Form 8-K (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and shall not be incorporated by reference into any filing of the Company under the Securities Act, except as shall be
expressly set forth by specific reference in such filing.
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Item 8.01 Other Events.
 
The Company plans to hold its 2025 Annual Meeting of Stockholders (the “2025 Annual Meeting”) on December 10, 2025, with an October 13, 2025, record date for the
determination of stockholders entitled to receive notice and vote at such meeting. The time and location of the 2025 Annual Meeting will be specified in the 2025 proxy
statement. Because the 2025 Annual Meeting will be more than thirty (30) days after the anniversary of the Company’s 2024 Annual Meeting of Stockholders, the Company is
disclosing a new deadline for submission of stockholder proposals for inclusion in the 2025 proxy statement pursuant to Rule 14a-8 under the Exchange Act. In accordance
with Rule 14a-5(f) of the Exchange Act, the Company is hereby informing stockholders that to be considered for inclusion in the 2025 proxy statement, stockholder proposals
submitted under Rule 14a-8 of the Exchange Act must be in writing and received by the Corporate Secretary at the Company’s principal offices at One AMC Way, 11500 Ash
Street, Leawood, Kansas 66211, no later than 5:00 pm Central Time on August 29, 2025, which the Company has determined to be a reasonable time before it expects to begin
to print and send its proxy materials. Such proposals must also comply with the remaining requirements of Rule 14a-8. Any proposal submitted after the foregoing deadline will
not be considered timely and will be excluded from the 2025 proxy statement.
 
Additionally, in accordance with the advance notice provisions set forth in the Company’s Bylaws, in order for a stockholder proposal submitted outside of Rule 14a-8 or a
director nomination submitted by a stockholder to be considered timely, it must be received by the Corporate Secretary not earlier than August 12, 2025, and no later than
September 11, 2025. In addition to satisfying the foregoing requirements under the Company’s Bylaws, to comply with the universal proxy rules, shareholders who intend to
solicit proxies in support of director nominees other than the Company’s nominees must provide notice that sets forth the information required by Rule 14a-19 under the
Exchange Act no later than October 11, 2025.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
No.

 
Description of Exhibit

4.1  Supplemental Indenture, dated as of July 1, 2025, by and among Muvico, the guarantors party thereto and GLAS Trust Company LLC, as trustee and notes
collateral agent.

10.1  Transaction Support Agreement, dated as of July 1, 2025, by and among AMC, Muvico and the Consenting Secured Parties.
99.1  Press Release Announcing the Transactions, dated as of July 1, 2025.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
Forward-Looking Statements
 
This Current Report on Form 8-K includes “forward-looking statements” within the meaning of the federal securities laws, including the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “may,” “will,” “forecast,” “estimate,” “project,” “intend,”
“plan,” “expect,” “should,” “believe” and other similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-
looking statements are based only on the Company’s current beliefs, expectations and assumptions regarding the future of the Company’s business, future plans and strategies,
projections, anticipated events and trends, the economy and other future conditions and speak only as of the date on which they are made. Examples of forward-looking
statements include statements the Company makes regarding the terms of the Transactions, which are highly uncertain; the Company’s ability to complete the Transactions on
the terms contemplated or at all; the Company’s ability to obtain the required approval of 50.1% of Term Loan Lenders; the Company’s ability to otherwise refinance, extend,
restructure or repay outstanding debt; its current and projected liquidity needs to operate its business and execute its strategy, and related use of cash; its ability to raise capital
through equity issuances, asset sales or the incurrence of debt; the Company’s expectations regarding its ability to continue as a going concern; retail and credit market
conditions; higher cost of capital and borrowing costs; impairments; changes in general economic conditions; the impact of foreign exchange rates on the Company’s financial
performance; and the Company’s inability to implement its business plan or meet or exceed its financial projections. These forward-looking statements involve known and
unknown risks, uncertainties, assumptions and other factors, and are based on information available at the time the statements are made and/or management’s good faith belief
as of that time with respect to future events, and are subject to risks, trends, uncertainties and other facts which may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. Accordingly, you are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date they are made. Forward-looking statements should not be read as a guarantee of future
performance or results and will not necessarily be accurate indications of the times at, or by, which such performance or results will be achieved. For a detailed discussion of
risks, trends and uncertainties facing the Company, see the section entitled “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31,
2024, and Form 10-Q for the quarter ended March 31, 2025, each as filed with the SEC, and the risks, trends and uncertainties identified in the Company’s other public filings.
The Company does not intend, and undertakes no duty, to update any information contained herein to reflect future events or circumstances, except as required by applicable
law.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 AMC ENTERTAINMENT HOLDINGS, INC.
  
  
Date: July 1, 2025 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, International Operations, Chief Financial Officer

and Treasurer
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Exhibit 4.1

 
Execution Version

 
SUPPLEMENTAL INDENTURE

 
SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of July 1, 2025, among Muvico, LLC, a Texas limited liability company (the “Company”),

AMC Entertainment Holdings, Inc., a Delaware corporation (“AMC”), Centertainment Development, LLC, a Delaware limited liability company (“Holdings”), the guarantors
listed on the signature pages hereto (collectively, together with AMC and Holdings, the “Guarantors”) and GLAS Trust Company LLC, as trustee (in such capacity, the
“Trustee”) and notes collateral agent (in such capacity, the “Notes Collateral Agent”).
 

W I T N E S S E T H
 

WHEREAS, the Company and Guarantors have heretofore executed and delivered to the Trustee and the Notes Collateral Agent an indenture, dated as of July 22,
2024 (as previously amended, supplemented and/or modified from time to time, the “Indenture”), providing for the issuance of the Company’s 6.00%/8.00% Cash/PIK Toggle
Senior Secured Exchangeable Notes due 2030 (the “Securities”);
 

WHEREAS, AMC and the Company have entered into a Transaction Support Agreement dated July 1, 2025 (the “TSA”) with certain creditors of AMC and the
Company with respect to certain debt-for-equity and debt-for-debt exchanges, as well as certain other financing transactions;
 

WHEREAS, $444,707,432.00 in aggregate principal amount of the Securities is currently outstanding and not owned by the Company or the Guarantors or by any
Person controlling or controlled by them;
 

WHEREAS, subject to certain exceptions, Section 9.02 of the Indenture provides, among other things, that the Company, the Guarantors, the Trustee and the Notes
Collateral Agent may modify or amend this Indenture, the Securities, any Guarantee, any applicable Intercreditor Agreement and the other Security Documents with the written
consent of the Required Holders;
 

WHEREAS, the Company has received, and has delivered to the Trustee and the Notes Collateral Agent evidence of, the consent of the Required Holders to the
execution of this Supplemental Indenture and the transactions contemplated hereunder as evidenced by the consents dated as of the date hereof (attached as Exhibit A to the
Officers’ Certificate delivered as of the date hereof (the “Officers’ Certificate”));
 

WHEREAS, the Company requests that the Trustee and Notes Collateral Agent execute and deliver this Supplemental Indenture in reliance on the Officers’ Certificate
and an Opinion of Counsel, each dated as of the date hereof, relating to this Supplemental Indenture in accordance with Sections 9.06, 13.04 and 13.05 of the Indenture; and
 

WHEREAS, all requirements necessary to make this Supplemental Indenture a valid, binding and enforceable instrument in accordance with its terms have been met
and performed, and the execution and delivery of this Supplemental Indenture has been duly authorized in all respects.
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NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the Company,

the Guarantors, the Trustee and the Notes Collateral Agent, as applicable, mutually covenant and agree for the benefit of each other and for the equal and ratable benefit of the
Holders of the Securities as follows:
 

ARTICLE I
 

AMENDMENTS TO INDENTURE AND SECURITIES
 

SECTION 1.1         Amendments. Subject to Section 3.10 hereof,
 

(a)           Section 1.01 of the Indenture is hereby amended by adding the following definitions in alphabetical order:
 

“2025 Permitted Transactions” means those certain transactions and related transactions as described in the Company’s Current Report on Form 8-K, filed
with the SEC on July 1, 2025.

 
“First Supplemental Indenture” means that certain Supplemental Indenture, dated as of July 1, 2025, among the Company, AMC, Holdings, the other
guarantors party thereto, the Trustee, and the Notes Collateral Agent.

 
“Transactions” means the Permitted Transactions and the 2025 Permitted Transactions.

 
(b)           Section 1.01 of the Indenture is hereby amended by amending and restating the definition of “Intercreditor Agreements” as follows:

 
“Intercreditor Agreements” means (a) the Existing Restricted Group First Lien Intercreditor Agreement, (b) the First Lien/Second Lien Centertainment Group
Intercreditor Agreement, (c) upon the effectiveness thereof, the Junior Lien Intercreditor Agreement, (d) upon the effectiveness thereof, the Second Lien
Centertainment Group Intercreditor Agreement, (e) upon the effectiveness thereof, the Existing Restricted Group First Lien/Second Lien Intercreditor
Agreement and (f) any other intercreditor agreement that the Company may request the Trustee execute to provide for a priority ranking of the Liens securing
the Exchangeable Notes Obligations that is permissible under the terms of this Indenture.

 
(c)           Section 1.01 of the Indenture is hereby amended by adding the following new clauses to the end of the definition of “Permitted Liens”:

 
(xxxv)     Liens permitted under any Indebtedness incurred in connection with the 2025 Permitted Transactions, including by any amendment, restatement,
amendment and restatement, supplement, waiver, forbearance or other modification thereto; and

 
(xxxvi)    Liens that would have been permitted to be incurred under the definition of “Permitted Liens” of this Indenture prior to the effectiveness of the First
Supplemental Indenture.

 
(d)           The Indenture is hereby amended by deleting the following Sections of the Indenture and all references and definitions related solely thereto in their entirety:

 
· Section 4.03 (Payment of Taxes and Other Claims);

 
· Section 4.04 (Maintenance of Properties);
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· Section 4.06 (Limitation on Restricted Payments and Prepayments of Other Indebtedness);

 
· Section 4.07 (Limitation on Liens);

 
· Section 4.08 (Limitation on Transactions with Affiliates);

 
· Section 4.09 (Negative Pledge);

 
· Section 4.12 (Provision of Financial Information);

 
· Section 4.13 (Statement as to Compliance);

 
· Section 4.16 (Asset Sales; Casualty Event; Payments on UK Holdco Intercompany Note);

 
· Section 4.19 (Preservation of Existence);

 
· Section 4.20 (Centertainment Group Entities Corporate Separateness);

 
· Section 4.22 (Amendments to Certain Documents);

 
· Article IV-A (Additional Covenants of Holdings and UK Holdco);

 
· Article IV-B (Additional Covenants of AMC and the Existing Guarantors and AMC UK and its Subsidiaries); and

 
· Article V (Successors).

 
All such deleted Sections are replaced with “[Intentionally Omitted].”
 

(e)           Section 4.05 of the Indenture (Limitation on Indebtedness and Certain Equity Securities) is hereby amended and restated in its entirety as follows:
 

Section 4.05         Limitation on Indebtedness.
 

(a)           Holdings will not, and will not permit any of the Subsidiaries to, directly or indirectly, incur any Indebtedness for borrowed money (including any
exchange of existing Indebtedness that results in another class of Indebtedness for borrowed money) with respect to which (1) the Liens on all or substantially
all of the Collateral securing the Exchangeable Notes Obligations would be subordinated or (2) all or any portion of the Exchangeable Notes Obligations
would be subordinated in right of payment (including by means of a “waterfall” provision), except for (A) any “debtor-in-possession” facility (or similar
financing under applicable law), (B) any other Indebtedness for borrowed money so long as a bona fide opportunity to participate in such Indebtedness is
offered ratably to all adversely affected Holders on a no less than pro rata basis (other than with respect to customary backstop or similar fees and expense
reimbursement), and (C) any such Indebtedness or Lien with respect to such Indebtedness that would have been permitted to be incurred under Sections 4.05
and 4.07 of this Indenture prior to the effectiveness of the First Supplemental Indenture, including without limitation any applicable refinancing of
Indebtedness secured by senior Liens on the Collateral as of the date of the First Supplemental Indenture.
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(b)          Accrual of interest or dividends, the accretion of accreted value, the accretion or amortization of original issue discount and the payment of interest or
dividends in the form of additional Indebtedness or Disqualified Equity Interests will not be deemed to be an incurrence of Indebtedness or Disqualified
Equity Interests for purposes of this Section 4.05.

 
(f)           Section 4.10 of the Indenture (Future Guarantors) is hereby amended to include a new final paragraph as follows:

 
If any Person is required to provide a Guarantee in connection with this Section 4.10 and such Person is subsequently released as an obligor under the Term
Loan Credit Agreement (and, if applicable, any other Guarantee Reference Indebtedness), then such Person shall be automatically and unconditionally
released and discharged from its Obligations as a Guarantor under this Indenture and such Person’s Guarantee shall be automatically and unconditionally
terminated. The release or termination of a Person’s Guarantee pursuant to this Section 4.10 shall require no further action by such Person, the Company or
the Trustee.

 
(g)           Section 4.17 of the Indenture (After-Acquired Collateral) is hereby amended to include a new final paragraph as follows:

 
If any additional Lien or security interest is created upon any property or asset that would constitute Collateral pursuant to this Section 4.17, to the extent such
property or asset is subsequently released as collateral for the Term Loan Obligations (and, if applicable, any other First Lien Priority Indebtedness), then such
Lien and/or security interest on such property or asset created pursuant to this Section 4.17 shall automatically, and without the need for any further action by
any Person, be terminated and released under the Exchangeable Notes Documents.

 
(h)           Section 4.21 of the Indenture (Intercompany Agreements; Property Transfers) is hereby amended and restated in its entirety as follows:

 
Section 4.21         Property Transfers.

 
(a)          [Intentionally omitted].

 
(b)          [Intentionally omitted].

 
(c)          No Centertainment Group Entity shall transfer intellectual property that is material to the business of the Centertainment Group Entities to AMC or any
subsidiary of AMC (other than Holdings, the Company or any Subsidiary Guarantor), except (i) as provided in the Intercompany Agreements as in effect on
July 22, 2024, or (ii) as would have been permitted to be under this Indenture prior to the effectiveness of the First Supplemental Indenture.

 
(i)            Clauses (c), (d), (e), (f), (g), (h), (i), (j) and (k) of Section 6.01 of the Indenture (Events of Default) are hereby deleted in their entirety and replaced with

“[Intentionally Omitted],” and all references in the Indenture to the clauses so eliminated are deleted in their entirety.
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(j)            The following paragraph shall be added to the end of Section 6.01 of the Indenture:

 
Notwithstanding any other provision of this Indenture, the Notes, any Guarantee, any applicable Intercreditor Agreement and the other Security Documents,
each Transaction, any series of Transactions and the Transactions as a whole are permitted under and not prohibited by this Indenture, the Notes, any
Guarantee, any applicable Intercreditor Agreement and the other Security Documents and shall be deemed not to have resulted in or caused any Default or
Event of Default under this Indenture or any default or violation under the Notes, any Guarantee, any applicable Intercreditor Agreement or any other Security
Document.

 
(k)           Section 10.09(a) of the Indenture is hereby amended and restated in its entirety as follows:

 
(a)           AMC shall at all times maintain authorized for issuance and available, out of its authorized but unissued shares of Common Stock or shares of Common
Stock held in treasury that are not committed for any other purpose, free from preemptive rights, a number of shares of Common Stock equal to the number of
shares of Common Stock required to settle all exchanges contemplated by this Indenture, including in respect of the Initial Notes and the full amount of
Additional Notes issuable hereunder (including in each case, any PIK Notes or interest that has been paid in kind thereon, as applicable) and the full amount
of Shares Exchange Adjustment Consideration that could be payable hereunder on such Notes (and interest that has been paid in kind thereon) if it were
elected; provided, that AMC need not maintain authorized for issuance and available out of its authorized but unissued shares of Common Stock or shares of
Common Stock held in treasury, shares of Common Stock issuable on account of Notes beneficially owned by a Person that has entered into a binding
contractual commitment to AMC not to exercise any right or privilege under Article X of the Indenture to exchange such Notes for shares of Common Stock
and not to transfer such Notes to a third party that has not entered into a similar binding contractual commitment.

 
(l)            Section 12.02(c) of the Indenture is hereby amended and restated in its entirety as follows:

 
(c)           In addition, any Lien on any Collateral may be (i) released or subordinated to any Lien on such Collateral that would have been permitted to be created,
incurred or assumed pursuant to clause (viii)(A) of the definition of “Permitted Liens” under this Indenture prior to the effectiveness of the First Supplemental
Indenture to the extent required by the terms of the obligations secured by such Liens and (ii) subordinated to any Lien on any Mortgaged Property if required
under the terms of any lease, easement, right of way or similar agreement affecting the Mortgaged Property provided such lease, easement, right of way or
similar agreement would have been permitted by Section 4.07 under this Indenture prior to the effectiveness of the First Supplemental Indenture.

 
(m)           The Securities are hereby amended to delete all provisions inconsistent with the amendments to the Indenture effected by this Supplemental Indenture.

 
SECTION 1.2         Intercreditor Agreements. Trustee is authorized and directed to enter into any Intercreditor Agreement with respect to Indebtedness permitted by

Section 4.05 of the Indenture and contemplated by the TSA in accordance with Article XII of the Indenture.
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ARTICLE II

 
WAIVERS

 
SECTION 2.1         Waiver of Defaults. As permitted by Section 6.04 of the Indenture and as evidenced by the execution of this Supplemental Indenture, the Required

Holders have irrevocably waived any and all existing Defaults and their consequences under the Indenture and the Security Documents (other than a Default in the payment of
the principal of or interest on a Security held by a non-consenting Holder, a Default arising from a failure to offer to repurchase the Securities on the Fundamental Change
Repurchase Date in accordance with the provisions of Section 3.09 of the Indenture, or a Default in respect of a provision that under Section 9.02 of the Indenture cannot be
amended without the consent of each Holder affected) relating to any of the covenants or other provisions to be amended pursuant to this Supplemental Indenture.
 

ARTICLE III
 

MISCELLANEOUS PROVISIONS
 

SECTION 3.1         Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.
 

SECTION 3.2         Indenture. Except as expressly amended hereby, the Indenture is in all respects ratified and confirmed and all the terms, conditions and provisions
thereof shall remain in full force and effect. This Supplemental Indenture shall form a part of the Indenture for all purposes, and every Holder of Securities heretofore or
hereafter authenticated and delivered shall be bound hereby.
 

SECTION 3.3         Parties. Nothing expressed or mentioned herein is intended or shall be construed to give any Person, firm or corporation, other than the Holders, the
Trustee and the Notes Collateral Agent, any legal or equitable right, remedy or claim under or in respect of this Supplemental Indenture or the Indenture or any provision herein
or therein contained.
 

SECTION 3.4         GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK, WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW OTHER THAN SECTIONS 5-1401 AND 5-1402 OF
THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK.
 

SECTION 3.5         WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENTAL
INDENTURE, THE INDENTURE, THE SECURITIES, THE GUARANTEES OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
 

SECTION 3.6         Successors. All agreements of the Company in this Supplemental Indenture shall bind its successors. All agreements of the Trustee and the Notes
Collateral Agent in this Supplemental Indenture shall bind their successors.
 

SECTION 3.7         Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them together
represent the same agreement. Counterparts may be delivered via facsimile, electronic mail (including any electronic signature covered by the U.S. federal ESIGN Act of 2000,
Uniform Electronic Transactions Act, the Electronic Signatures and Records Act or other applicable law, e.g., www.docusign.com) or other transmission method and any
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
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SECTION 3.8         Severability. In case any provision in this Supplemental Indenture is invalid, illegal or unenforceable, the validity, legality and enforceability of the

remaining provisions shall not in any way be affected or impaired thereby.
 

SECTION 3.9         The Trustee and Notes Collateral Agent. Each of the Trustee and the Notes Collateral Agent, as applicable, accepts the amendments of the Indenture
effected by this Supplemental Indenture and agrees to perform its duties under the Indenture as hereby amended, but on the terms and conditions set forth in the Indenture,
including the terms and provisions defining the rights and limiting the liabilities and responsibilities of the Trustee and the Notes Collateral Agent, as applicable, which terms
and provisions shall in like manner define its rights and limit its liabilities and responsibilities in the performance of its duties under the Indenture as hereby amended. All of the
provisions contained in the Indenture in respect of the rights, privileges, immunities, indemnities, powers, and duties of the Trustee and Notes Collateral Agent shall be
applicable in respect of this Supplemental Indenture (and any action or inaction of the Trustee or the Notes Collateral Agent relating to this Supplemental Indenture) as fully
and with like force and effect as though fully set forth in full herein. The Trustee and the Notes Collateral Agent make no representation as to and shall not be responsible in any
manner whatsoever for or in respect of the validity or sufficiency of this Supplemental Indenture, the consents of the Holders of the Securities, any document used in
connection with the solicitation of consents, or for or in respect of the recitals contained herein, all of which recitals are made solely by the Company and the Trustee and the
Notes Collateral Agent assume no, and shall have no, liability or responsibility for the same.
 

SECTION 3.10       Effectiveness. This Supplemental Indenture shall be binding on the parties hereto effective upon execution and delivery of this instrument by the parties
hereto. Notwithstanding the foregoing, (i) the provisions of Section 1.1(k) hereof shall take effect immediately as of the date hereof, and (ii) all other provisions of Section 1.1
hereof shall not take effect until the occurrence of the earlier of the Transaction Effective Date (as defined in the TSA) and, solely in the event of the termination of the TSA
prior to the consummation of the transactions contemplated therein, the consummation of any other transaction with the Initial Consenting Exchangeable Noteholders (as
defined in the TSA) (or their transferees) pursuant to which their Securities are discharged, and upon such occurrence shall take effect immediately and automatically.
 

SECTION 3.11       Effect of Headings. The Section headings herein have been inserted for convenience of reference only, are not to be considered a part of this
Supplemental Indenture and will in no way modify or restrict any of the terms or provisions hereof.
 

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and delivered, all as of the date first above written.

 
 MUVICO, LLC
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, Chief Financial Officer and Treasurer
 
 AMC ENTERTAINMENT HOLDINGS, INC.

as a Guarantor
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, Chief Financial Officer, International and

Treasurer
 
 AMERICAN MULTI-CINEMA, INC.

as a Guarantor
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, Chief Financial Officer, International and

Treasurer
 
 AMC LICENSE SERVICES, LLC

as a Guarantor
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, Chief Financial Officer and Treasurer
 

[Signature Page to Supplemental Indenture]
 



 

 
 AMC ITD, LLC

as a Guarantor
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, Chief Financial Officer and Treasurer
 
 AMC CARD PROCESSING SERVICES, INC.

as a Guarantor
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, Chief Financial Officer and Treasurer
 
 CENTERTAINMENT DEVELOPMENT, LLC

as a Guarantor
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: President, Chief Financial Officer and Treasurer
   
 AMC THEATRES OF UK LIMITED

as a Guarantor
  
 By: /s/ Sean D. Goodman
  Name: Sean D. Goodman
  Title: Executive Vice President, Chief Financial Officer and Treasurer
 

[Signature Page to Supplemental Indenture]
 



 

 
 GLAS TRUST COMPANY LLC,

as Trustee and Notes Collateral Agent
  
 By: /s/ Jeffrey Schoenfeld
  Name: Jeffrey Schoenfeld
  Title: Vice President
 

[Signature Page to Supplemental Indenture]
 

 



 
Exhibit 10.1

 
Execution Version

 
THIS TRANSACTION SUPPORT AGREEMENT IS NOT AN OFFER, SOLICITATION, OR ACCEPTANCE WITH RESPECT TO ANY SECURITIES. ANY SUCH
OFFER, SOLICITATION, OR ACCEPTANCE WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS. NOTHING CONTAINED IN THIS TRANSACTION
SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON THE
TERMS DESCRIBED HEREIN, DEEMED BINDING ON ANY OF THE PARTIES HERETO.
 
THIS TRANSACTION SUPPORT AGREEMENT DOES NOT PURPORT TO SUMMARIZE ALL OF THE TERMS, CONDITIONS, REPRESENTATIONS,
WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE TRANSACTIONS DESCRIBED HEREIN, WHICH TRANSACTIONS WILL BE SUBJECT TO
THE DEFINITIVE DOCUMENTS INCORPORATING THE TERMS SET FORTH HEREIN AND THE CLOSING OF ANY TRANSACTIONS SHALL BE SUBJECT TO
THE TERMS AND CONDITIONS SET FORTH IN SUCH DEFINITIVE DOCUMENTS.
 

TRANSACTION SUPPORT AGREEMENT
 

This TRANSACTION SUPPORT AGREEMENT (this “Agreement”) is made and entered into as of July 1, 2025 (the “Execution Date”), by and among the following
parties (each, a “Party” and collectively, the “Parties”):1

 
(i) AMC Entertainment Holdings, Inc. (“AMC”) and Muvico, LLC (“Muvico” and together with AMC, the “Company”);

 
(ii) the holders or beneficial holders, or investment advisors, nominees, sub-advisors, or managers of funds and/or accounts that are holders or beneficial holders

(together with their respective successors and assigns) (collectively, “Holders”) of Existing 7.5% Notes that have executed and delivered counterpart
signature pages to this Agreement on the date hereof and that are members of the 7.5% Noteholder Ad Hoc Group (collectively, the “Initial Consenting 7.5%
Noteholders” and together with any Holder of Existing 7.5% Notes that executes a Joinder pursuant to Section 7, the “Consenting 7.5% Noteholders”);

 
(iii) Holders of Existing Exchangeable Notes that have executed and delivered counterpart signature pages to this Agreement on the date hereof and that are

members of the Exchangeable Noteholder Ad Hoc Group (collectively, the “Initial Consenting Exchangeable Noteholders” and together with any Holder of
Existing Exchangeable Notes that executes a Joinder pursuant to Section 7, the “Consenting Exchangeable Noteholders”); and

 
(iv) Holders of Term Loans that have executed and delivered counterpart signature pages to this Agreement on the date hereof (including, for the avoidance of

doubt, holders of Term Loans that are members of the 7.5% Noteholder Ad Hoc Group or the Exchangeable Noteholder Ad Hoc Group, in their capacity as
Consenting Term Loan Lenders with respect to their holdings of Term Loans only) (collectively, the “Initial Consenting Term Loan Lenders,” together with
each Additional Consenting Term Loan Lender that executes a Term Loan Joinder and any Holder of Term Loans that executes a Joinder pursuant to Section
7, the “Consenting Term Loan Lenders”) (the Consenting Term Loan Lenders together with the Consenting 7.5% Noteholders and the Consenting
Exchangeable Noteholders, the “Consenting Secured Parties”).

 
 

1 Capitalized terms used but not defined in the preamble and recitals of this Agreement have the meanings ascribed to them in Section 1.
 

 



 

 
RECITALS

 
WHEREAS, the Initial Consenting 7.5% Noteholders, the Initial Consenting Exchangeable Noteholders, the Initial Consenting Term Loan Lenders and the Company

have negotiated the transactions (the “Transactions”) contemplated by the term sheet attached as Exhibit A to this Agreement (the “Transaction Term Sheet”) in good faith
and at arm’s length on the terms set forth in this Agreement;

 
WHEREAS, on the date hereof, the Parties have agreed to the Transaction Term Sheet, which sets forth the principal terms of the Transactions that shall be

consummated upon execution of final documentation containing terms substantially consistent with those set forth in the Transaction Term Sheet and such other terms as agreed
to by the Parties;

 
WHEREAS, the Parties have agreed to support the Transactions subject to and in accordance with the terms of this Agreement (including, for the avoidance of doubt,

the Transaction Term Sheet) and desire to work together to complete the negotiation of the terms of the definitive documents and the completion of each of the actions
necessary or desirable to effect the Transactions; and

 
WHEREAS, the Parties have agreed to take certain actions in support of the Transactions on the terms and conditions set forth in this Agreement.
 
NOW, THEREFORE, in consideration of the covenants and agreements contained in this Agreement, and for other valuable consideration, the receipt and sufficiency

of which are acknowledged, each Party, intending to be legally bound, agrees as follows:
 

AGREEMENT
 

Section 1.               Definitions.
 
“2024 Transactions” means the debt restructuring transactions of the Company announced by the Company on July 22, 2024, including but not limited to (i) the

issuance of the Existing Exchangeable Notes and the use of proceeds thereof, (ii) the incurrence of the Term Loans and the use of proceeds thereof, and (iii) the “Transaction,”
as such term is defined in the Specified Action.

 
“7.5% Noteholder Ad Hoc Group” means the Holders of Existing 7.5% Notes who are members of an ad hoc group collectively owning approximately $590 million

of Existing 7.5% Notes, represented by Paul, Weiss.
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“Additional Consenting Term Loan Lender” means a Holder of Term Loans that executes a Term Loan Joinder.
 
“Affiliate” means, with respect to any specified entity, any other entity directly or indirectly controlling, controlled by, or under direct or indirect common control

with, such specified entity. For purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,” “controlled by,” and “under common control
with”) as used with respect to any entity shall mean the possession, directly or indirectly, of the right or power to direct or cause the direction of the management or policies of
such entity, whether through the ownership of voting securities, by agreement, or otherwise.

 
“Agreement” has the meaning set forth in the preamble of this Agreement.
 
“Agreement Effective Date” has the meaning set forth in Section 2 of this Agreement.
 
“Agreement Effective Period” means, the period beginning on the Agreement Effective Date and ending on the first date upon which this Agreement is validly

terminated pursuant to the terms set forth in Section 11.
 
“Alternative Transaction” means any a sale, disposition, new-money investment, financing, restructuring, reorganization, merger, amalgamation, acquisition,

consolidation, dissolution, debt investment, equity investment, liquidation, tender offer, recapitalization, plan of reorganization, share exchange, business combination, or
similar transaction involving the Company or its subsidiaries or the debt, equity, or other interests in the Company or its subsidiaries that, in each case, is not expressly
contemplated by this Agreement and is materially inconsistent with this Agreement (including the Transaction Term Sheet) (and, in each case, such alternative transaction has
not been agreed to by the Consenting Secured Parties and the Company).

 
“AMC” has the meaning set forth in the preamble of this Agreement.
 
“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial banks are authorized to close under the laws of, or are in fact closed

in, the State of New York.
 
“Claim” means (a) a right to payment, whether or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,

undisputed, legal, equitable, secured, or unsecured; or (b) a right to an equitable remedy for breach of performance if such breach gives rise to a right to payment, whether or
not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured, or unsecured.

 
“Company” has the meaning set forth in the preamble of this Agreement.
 
“Company Claims” means, collectively, any Claim against the Company, including any Claim arising out of the Existing 7.5% Notes, Existing Exchangeable Notes

or Term Loans held by a Consenting Secured Party as of the Transaction Effective Date.
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“Consenting 7.5% Noteholders” has the meaning set forth in the preamble of this Agreement.
 
“Consenting Exchangeable Noteholders” has the meaning set forth in the preamble of this Agreement.
 
“Consenting Secured Parties” has the meaning set forth in the preamble of this Agreement.
 
“Consenting Term Loan Lenders” has the meaning set forth in the preamble of this Agreement.
 
“Definitive Documents” has the meaning set forth in Section 3.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended and including any rule or regulation promulgated thereunder.
 
“Exchangeable Noteholder Ad Hoc Group” means the Consenting Exchangeable Noteholders who are advised by Wachtell, Lipton, Rosen & Katz and that

collectively own approximately $337 million of the Existing Exchangeable Notes.
 
“Execution Date” has the meaning set forth in the preamble of this Agreement.
 
“Existing 7.5% Notes” means the 7.500% Senior Secured Notes Due 2029 in an aggregate principal amount of $950 million issued by AMC pursuant to the Existing

7.5% Notes Indenture.
 
“Existing 7.5% Notes Indenture” means that certain Indenture dated as of February 14, 2022, by and between AMC and CSC DE Trust Company (as successor to

U.S. Bank Trust Company, National Association), as Trustee and Notes Collateral Agent.
 
“Existing 7.5% Notes Supplemental Indenture” means that certain supplemental indenture to the Existing 7.5% Notes Indenture that will be executed on the

Existing 7.5% Notes Supplemental Indenture Execution Date in connection with the Transactions.
 
“Existing 7.5% Notes Supplemental Indenture Execution Date” means the date upon which the Existing 7.5% Notes Supplemental Indenture is executed by and

between AMC and the Trustee and Notes Collateral Agent (at the direction of the Holders of Existing 7.5% Notes representing the Required Noteholders thereunder).
 
“Existing Exchangeable Notes” means the 6.00%/8.00% Cash/PIK Toggle Senior Secured Exchangeable Notes due 2030 in an initial aggregate principal amount of

$414.4 million issued by AMC and Muvico pursuant to that certain Indenture dated as of July 22, 2024, by and between Muvico, Centertainment Development, LLC, AMC, the
guarantors party thereto, and GLAS Trust Company LLC, as trustee.

 
“Existing Interests” has the meaning set forth in Section 7(b).
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“Initial Agreement Effective Period” means the period beginning on the Agreement Effective Date and ending on the date that the Company has provided notice to

the Parties, in writing (email shall suffice), that it has obtained the Required Consents from Additional Consenting Term Loan Lenders (such date notice is provided, the
“Majority Consent Date”).

 
“Initial Consenting 7.5% Noteholders” has the meaning set forth in the preamble of this Agreement.
 
“Initial Consenting Exchangeable Noteholders” has the meaning set forth in the preamble of this Agreement.
 
“Initial Consenting Term Loan Lenders” has the meaning set forth in the preamble of this Agreement.
 
“Intercreditor Litigation” means any litigation, proceeding, complaint, or other legal action commenced or threatened by members of the 7.5% Noteholder Ad Hoc

Group against the Company, its subsidiaries and/or GLAS Trust Company LLC in connection with the 2024 Transactions, including the Specified Action and any litigation,
proceeding, complaint, or other legal action in connection therewith or relating thereto.

 
“Joinder” means an executed form of joinder, consistent with the provisions set forth in Section 7 and substantially in the form attached hereto as Exhibit B,

providing, among other things, that such Person signatory thereto is bound by the terms of this Agreement (in the capacity of a Consenting 7.5% Noteholder, Consenting
Exchangeable Noteholder or Consenting Term Loan Lender, as applicable, depending on the Company Claims subject to such Transfer, for all purposes hereunder).

 
“Majority Consent Date” has the meaning set forth in the definition of Initial Agreement Effective Period.
 
“Majority Consenting 7.5% Noteholders” means Consenting 7.5% Noteholders who hold, in aggregate, more than 66.67% of the Existing 7.5% Notes held,

collectively, by the 7.5% Noteholder Ad Hoc Group.
 
“Majority Consenting Exchangeable Noteholders” means Consenting Exchangeable Noteholders who hold a majority in aggregate principal amount of the Existing

Exchangeable Notes held, collectively, by the Consenting Exchangeable Noteholders; provided that, if at any time there are at least two Consenting Exchangeable Noteholders
that are not Affiliates of one another, then Majority Consenting Exchangeable Noteholders shall also require at least two Consenting Exchangeable Noteholders that are not
Affiliates of one another.

 
“Majority Consenting Required Parties” means, collectively, the Majority Consenting 7.5% Noteholders, the Majority Consenting Exchangeable Noteholders and

the Majority Consenting Term Loan Lenders.
 
“Majority Consenting Term Loan Lenders” means Consenting Term Loan Lenders who hold a majority of the aggregate principal amount of Term Loans held,

collectively, by the Consenting Term Loan Lenders.
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“Muvico” means Muvico, LLC, an indirect wholly-owned subsidiary of AMC.
 
“New Money Financing” means incremental, new money financing to be provided by the Consenting 7.5% Noteholders, or a subset of such Holders as may be

determined by the 7.5% Noteholder Ad Hoc Group in its discretion, as set forth in the Transaction Term Sheet.
 
“New Money Financing Commitments” means the aggregate commitments of those Consenting 7.5% Noteholders providing the New Money Financing as identified

in the applicable signature pages hereto of such Consenting 7.5% Noteholders.
 
“Parties” has the meaning set forth in the preamble of this Agreement.
 
“Paul, Weiss” means Paul, Weiss, Rifkind, Wharton & Garrison LLP, as counsel to the 7.5% Noteholder Ad Hoc Group.
 
“Permitted Transferee” means each transferee of any Company Claim who meets the requirements of Section 7(a).
 
“Person” means an individual, a partnership, a joint venture, a limited liability company, a corporation, a trust, an unincorporated organization, a group, a

governmental entity, or any legal entity or association.
 
“Qualified Marketmaker” means an entity that (a) holds itself out to the public, the syndicated loan market, or the applicable private markets as standing ready in the

ordinary course of business to purchase from customers and sell to customers Company Claims (including Claims in respect of the Existing 7.5% Notes, the Existing
Exchangeable Notes, and the Term Loans) or enter with customers into long and short positions in Company Claims, in each case in its capacity as a dealer or market maker in
such claims, and (b) is, in fact, regularly in the business of making a market in claims against issuers or borrowers (including term loans, or debt or equity securities).

 
“Required Consents” has the meaning set forth in Section 5.01(e).
 
“Specified Action” means the action captioned A Holdings – B LLC, ACO VIII GCF, L.P., Anchorage Credit Opportunities Master Fund VIII (A), L.P., Anchorage

Credit Opportunities Master Fund IX (A), L.P., Anchorage Illiquid Opportunities Mater VII (A), L.P., Carronade Capital Master, LP, Deutsche Bank Securities Inc., FFI Fund
Ltd., FYI Ltd., Helix Strategic Fund LP, LMR Multi-Strategy Master Fund Limited, Olifant Fund, Ltd., PSAM Worldarb Master Fund Ltd., PCI Fund LLC, Rebound Portfolio
Ltd. and Walleye Manager Opportunities, LLC v. GLAS Trust Company LLC and AMC Entertainment Holdings, Inc., Case No. 654878/2024 (Sup Ct, NY County 2024).

 
“Term Loans” means the term loans incurred pursuant to the Term Loan Credit Agreement, in an aggregate principal amount of $2.024 billion as of the date hereof.
 
“Term Loan Agent” means Wilmington Savings Fund Society, FSB, as administrative agent and collateral agent under the Term Loan Credit Agreement.
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“Term Loan Credit Agreement” means that certain Credit Agreement dated as of July 22, 2024, by and among AMC and Muvico, each, as a borrower, the lenders

party thereto, and the Term Loan Agent.
 
“Term Loan Joinder” means an executed agreement, substantially in the form attached hereto as Exhibit C, providing, among other things, that such Person

signatory thereto is bound by the terms of this Agreement as an Additional Consenting Term Loan Lender and thus in the capacity of a Consenting Term Loan Lender, for all
purposes hereunder.

 
“Transaction Effective Date” means the date on which the Transactions are consummated in accordance with the Definitive Documents.
 
“Transfer” means to sell, resell, reallocate, use, pledge, assign, transfer, hypothecate, participate, donate, or otherwise encumber or dispose of, directly or indirectly

(including through derivatives, options, swaps, pledges, forward sales, or other transactions).
 
“Transfer Deadline” has the meaning set forth in Section 7(e).
 
“Transfer Restriction Period” means solely as it relates to a Consenting 7.5% Noteholder party’s holdings of Existing 7.5% Notes for purposes of Section 7, the

period beginning on the Majority Consent Date and ending on the Existing 7.5% Notes Supplemental Indenture Execution Date.
 
Section 2.               Effectiveness of this Agreement. This Agreement shall become effective and binding upon each of the Parties at 11:59 p.m., prevailing Eastern Time,

on (i) the date (A) the Company, (B) Consenting 7.5% Noteholders who hold in aggregate over 50% of the Existing 7.5% Notes, (C) Consenting Exchangeable Noteholders
who hold in aggregate over 50% of the Existing Exchangeable Notes, and (D) Initial Consenting Term Loan Lenders who hold, in aggregate over 13.5% of the Term Loans,
shall have executed counterparty signature pages to this Agreement, or (ii) in the case of any Consenting Secured Party that becomes a Party hereto after the Execution Date
pursuant to a Term Loan Joinder or Joinder, as applicable, as of the date such Consenting Secured Party becomes a Party hereto by execution of such Term Loan Joinder or
Joinder (such date(s) in the foregoing provisions (i) and (ii), the “Agreement Effective Date”). This Agreement shall be effective from the Agreement Effective Date until
validly terminated pursuant to the terms set forth in Section 11.

 
Section 3.               Definitive Documents. This Agreement does not purport to summarize or contain all of the terms (material or otherwise) of the definitive documents

with respect to the Transactions (the “Definitive Documents”) and such additional terms shall be set forth consistent with the terms hereof, including the Transaction Term
Sheet, and otherwise as agreed in the applicable Definitive Document between the Company and the applicable Majority Consenting Required Parties; provided, no holder of
Company Claims will receive any consideration in connection with the Transactions except as set forth in the Transaction Term Sheet.
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Section 4.               Commitments of the Consenting Secured Parties.
 

4.01.                 Affirmative Commitments. During the Agreement Effective Period, each Consenting Secured Party agrees, severally, and not jointly, in respect of all
of its applicable Company Claims, and agrees to cause its subsidiaries and Affiliates, to:

 
(a)                use commercially reasonable efforts to support, act in good faith, and take all reasonable actions, to the extent practicable and subject to the terms hereof,

reasonably necessary to implement and consummate the Transactions in accordance with the terms and conditions set forth in this Agreement, the Transaction Term Sheet, and
the Definitive Documents, to effectuate the Transactions (including consents and/or waivers with respect to any Company Claims contemplated hereby and thereby);

 
(b)               negotiate in good faith the applicable Definitive Documents and use commercially reasonable efforts to (i) agree to the form and substance of such Definitive

Documents consistent with the terms of this Agreement and (ii) execute, deliver, perform its obligations under, implement, and consummate the transactions contemplated by
the Definitive Documents that are consistent with this Agreement to which it is or is required to be a party;

 
(c)               after the Agreement Effective Date, (i) complete the preparation of each of the Definitive Documents necessary to implement the Transactions in collaboration

with the Company, and (ii) provide each such Definitive Document to, and afford a reasonable opportunity for comment and review of each such Definitive Document by,
counsel to the Company (as set forth in Section 13.05 of this Agreement) as soon as reasonably practicable; and

 
(d)               support and take all actions reasonably necessary or reasonably requested by the Company to confirm such Consenting Secured Party’s support for the

Transactions.
 

4.02.                 Negative Commitments. During the Agreement Effective Period, each Consenting Secured Party agrees, severally, and not jointly, in respect of all of
its Company Claims, that it shall not, and shall not permit its subsidiaries or Affiliates to, directly or indirectly:

 
(a)               object to, delay, impede, or take any other action or inaction that would reasonably be expected to interfere with acceptance, implementation, or consummation

of the Transactions or take any action that is inconsistent in any material respect with the Transactions;
 
(b)               solicit, initiate, encourage, propose, respond, or engage in negotiations with respect to, or otherwise agree to, support, endorse, or approve any Alternative

Transaction;
 
(c)               execute or file any agreement, instrument, form, or other document that is utilized to implement or effectuate, or that otherwise relates to, this Agreement

and/or the Transactions that, in whole or in part, is not consistent with this Agreement or any Definitive Document;
 
(d)               file any motion, pleading, or other document with any court (including any modifications or amendments to any motion, pleading, or other document with any

court) that, in whole or in part, is not materially consistent with this Agreement;
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(e)               initiate, or have initiated on its behalf, any litigation or proceeding of any kind with respect to this Agreement or the Transactions contemplated herein against

the other Parties, any agent or trustee for any Company Claims, or any of their Affiliates, other than to enforce this Agreement or any Definitive Document or as otherwise
permitted under this Agreement;

 
(f)                exercise or accelerate, or direct any other Person to exercise or accelerate, any right or remedy for the enforcement, collection, or recovery of any Company

Claims; or
 
(g)               take any action in furtherance of the Intercreditor Litigation other than to seek a continuance in connection with the pending motion to dismiss or to take any

other actions that have the effect of preserving the status quo of, and are not in furtherance of, the Specified Action, which include, among other things, providing the court with
any relevant updates or responding to communications from the court.

 
Section 5.               Commitments of the Company.
 

5.01.                 Affirmative Commitments. During the Agreement Effective Period, the Company agrees, and agrees to cause its subsidiaries, to:
 

(a)               use commercially reasonable efforts to support, act in good faith, and take all reasonable actions, to the extent practicable and subject to the terms hereof,
reasonably necessary to implement and consummate the Transactions in accordance with the terms and conditions set forth in this Agreement, the Transaction Term Sheet, and
the Definitive Documents;

 
(b)               to the extent any legal, tax, or structural impediment arises that would prevent, hinder, impede, or delay the consummation of the Transactions contemplated

herein, take all steps commercially reasonable to address any such impediment, including to negotiate in good faith appropriate additional or alternative provisions to address
such impediment;

 
(c)               negotiate in good faith the applicable Definitive Documents and use commercially reasonable efforts to (i) agree to the form and substance of such Definitive

Documents consistent with the terms of this Agreement and (ii) execute, deliver, perform its obligations under, implement, and consummate the transactions contemplated by
the Definitive Documents that are consistent with this Agreement to which it is or is required to be a party;

 
(d)               after the Agreement Effective Date, (i) complete the preparation of each of the Definitive Documents necessary to implement the Transactions that the Parties

have agreed the Company will prepare, and (ii) provide each such Definitive Document to, and afford a reasonable opportunity for comment and review of each of such
Definitive Document by, the Consenting 7.5% Noteholders, the Consenting Exchangeable Noteholders, and the Consenting Term Loan Lenders as soon as reasonably
practicable;

 
(e)               (i) use commercially reasonable efforts to seek to obtain the requisite consents from Holders of the Term Loans such that, together with the Initial Consenting

Term Loan Lenders, such Holders of Term Loans executing Term Loan Joinders, collectively hold at least 50.1% of the Term Loans outstanding (the Holders of Term Loans
required to reach such threshold, the “Required Consents”), (ii) inform and/or confer upon reasonable request with the Majority Consenting 7.5% Noteholders and the
Majority Consenting Exchangeable Noteholders, as to the status of obtaining the Required Consents (which may be made through management or the Company’s advisors) and
(iii) upon knowledge of obtaining Required Consents, provide notice of the Majority Consent Date no later than one (1) Business Day thereafter to counsel specified in Section
13.05 for the 7.5% Noteholder Ad Hoc Group and the Exchangeable Noteholder Ad Hoc Group and to the Consenting Term Loan Lenders (directly or through the Term Loan
Agent (at the Company’s option)); and
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(f)                use commercially reasonable efforts to obtain any and all required governmental, regulatory, and/or third-party approvals for the Transactions.
 

5.02.                 Negative Commitments. During the Agreement Effective Period, the Company shall not, and shall not permit its subsidiaries to, directly or indirectly:
 

(a)               object to, delay, impede, or take any other action or inaction that would reasonably be expected to interfere with acceptance, implementation, or consummation
of the Transactions or take any action that is inconsistent in any material respect with the Transactions;

 
(b)               (i) seek discovery in connection with, prepare, or commence any proceeding or other action that challenges (A) the amount, validity, allowance, character,

enforceability, or priority of any Company Claims of each of the Consenting Secured Parties, or (B) the validity, enforceability, or perfection of any lien or other encumbrance
securing any Company Claims of each of the Consenting Secured Parties or (ii) support any Person in connection with any of the acts described in clause (i) of this Section
5.02(b);

 
(c)               execute or file any agreement, instrument, form, or other document that is utilized to implement or effectuate, or that otherwise relates to, this Agreement

and/or the Transactions that, in whole or in part, is not consistent with this Agreement or any Definitive Document;
 
(d)               file any motion, pleading, or other document with any court (including any modifications or amendments to any motion, pleading, or other document with any

court) that, in whole or in part, is not materially consistent with this Agreement;
 
(e)               take any action in furtherance of the Intercreditor Litigation other than to seek a continuance in connection with the pending motion to dismiss or to take any

other actions that have the effect of preserving the status quo of, and are not in furtherance of, the Specified Action, which include, among other things, providing the court with
any relevant updates or responding to communications from the court;

 
(f)                initiate, or have initiated on its behalf, any litigation or proceeding of any kind with respect to this Agreement or the Transactions contemplated herein against

the other Parties, any agent or trustee for any Company Claims, or any of their respective Affiliates, other than to enforce this Agreement or any Definitive Document or as
otherwise permitted under this Agreement; or

 
(g)               solicit, initiate, encourage, propose, respond, or engage in negotiations with respect to, or otherwise agree to, support, endorse, or approve any Alternative

Transaction.
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5.03.                 Fiduciary Out. Notwithstanding anything else in this Agreement to the contrary, nothing in this Agreement will require the Company or any directors,

officers, managers, or members of the Company, each in its capacity as a director, officer, manager, or member of the Company, to take any action or to refrain from taking any
action, to the extent inconsistent with its or their fiduciary duties under applicable law (as determined by them in good faith after consultation with outside legal counsel);
provided that the Company shall promptly provide written notice to counsel to the 7.5% Noteholder Ad Hoc Group and the Exchangeable Noteholder Ad Hoc Group specified
in Section 13.05 and to the Consenting Term Loan Lenders (directly or through the Term Loan Agent (at the Company’s option)) (and, in any case, within three (3) Business
Days) after such determination.

 
Section 6.               Cooperation and Support. Each Party hereby covenants and agrees to direct their respective advisors, as applicable, to cooperate with the other Parties’

advisors in good faith and shall coordinate their activities with respect to: (a) all matters relating to their rights hereunder; (b) all matters concerning the negotiation,
documentation, and implementation of the Transactions; and (c) the pursuit, approval and support of the Transactions.

 
Section 7.               Transfer of Claims.
 
(a)               During the Agreement Effective Period, no Consenting Secured Party shall Transfer any ownership (including any beneficial ownership as defined in the Rule

13d-3 under the Exchange Act) in any Company Claims to any affiliated or unaffiliated party, including any party in which it may hold a direct or indirect beneficial interest,
unless either (A) the transferee executes and delivers to counsel to the Parties specified in Section 13.05, before the time of the proposed Transfer, a Joinder, or (B) the
transferee is a Consenting Secured Party and, at or before the time of such proposed Transfer, the transferee provides notice of such Transfer (including the amount and type of
Company Claims Transferred) to counsel to the Parties specified in Section 13.05 (in the case of (A) or (B), each a “Permitted Transferee”); provided, however, solely as it
relates to a Transfer by a Consenting 7.5% Noteholder of its Existing 7.5% Notes pursuant to this Section 7(a) (and not, for the avoidance of doubt, such Consenting 7.5%
Noteholder’s other Company Claims or New Money Financing Commitment (as applicable)), any such Transfer shall not be permitted during the Transfer Restriction Period;
provided further that solely during the Initial Agreement Effective Period, any Transfers by a Consenting 7.5% Noteholder of its Existing 7.5% Notes pursuant to this Section
7(a) shall be limited to an Affiliate of the transferor or another Consenting 7.5% Noteholder. Notwithstanding anything herein to the contrary, any Transfer of a New Money
Financing Commitment to any party (other than an Affiliate of the transferor or to another Consenting 7.5% Noteholder) shall require the prior written consent of the Company
(email shall suffice), which consent may not be unreasonably withheld; provided that, with respect to the Transfer of a New Money Financing Commitment to another
Consenting 7.5% Noteholder, the transferee shall provide notice of such Transfer (including the amount thereof) to the Company at or before the time of the proposed Transfer.
Upon compliance with the requirements of Section 7(a), the transferor shall (i) be deemed to relinquish its rights (and be released from its obligations) under this Agreement to
the extent (but only to the extent) of the rights and obligations in respect of such transferred Company Claims, (ii) not be liable to any Party to this Agreement for the failure of
transferee to comply with the terms and conditions of this Agreement after the date of such Transfer, and (iii) within 24 hours after the Transfer, deliver written notice of the
Transfer to counsel to the Parties specified in Section 13.05, which notice shall include the amount and type of Company Claims Transferred. Any Transfer in violation of
Section 7(a) above shall be void ab initio and of no force or effect until such a Joinder is executed and effective. Upon the consummation of a Transfer in accordance herewith,
the transferee shall be deemed a “Consenting Secured Party” and a “Party” under this Agreement, and shall be deemed to make all of the representations, warranties and
covenants of a Consenting Secured Party, as applicable, as set forth in this Agreement.
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(b)               This Agreement shall in no way be construed to preclude the Consenting Secured Parties from owning or acquiring additional Company Claims in the form of

Term Loans, Existing Exchangeable Notes or Existing 7.5% Notes (such additional Company Claims, collectively, “Existing Interests”); provided, however, that (except to the
extent such Company Claims are Term Loans held by existing Consenting Secured Parties prior to obtaining Required Consents or Holders signing Term Loan Joinders in
connection with obtaining the Required Consents, which Term Loans shall be entitled to treatment solely as set forth in the Transaction Term Sheet): (i) such Existing Interests
shall not be entitled to receive pro rata treatment as it relates to the Existing 7.5% Notes, Existing Exchangeable Notes or Term Loans, as applicable, that are subject to the
Transactions (including the Transaction Term Sheet) and shall be treated in the Transactions as though such Existing Interests were held by Persons that are not Parties; (ii) the
Consenting Secured Party must provide notice of such acquisition (including the amount and type of Existing Interests acquired) to counsel to the Parties specified in Section
13.05 within three (3) Business Days of such acquisition; and (iii) to the extent the additional Company Claims to be owned or acquired are Existing 7.5% Notes, the acquiring
Consenting Secured Party shall be deemed, on the Transaction Effective Date, to have waived, released, and forever discharged any and all Claims that were or could have been
asserted in the Intercreditor Litigation against the Company or any other party with respect to such additional Company Claims (and such waiver, release and discharge shall
survive termination of this Agreement pursuant to Section 11(d)).

 
(c)               Notwithstanding anything to the contrary in this Section 7, the restrictions on Transfer set forth in this Section 7 shall not apply to the grant of any liens or

encumbrances on any Company Claims in favor of a bank or broker-dealer holding custody of such Company Claims in the ordinary course of business and which lien or
encumbrance is released upon the Transfer of such Company Claims.

 
(d)               Except with respect to a Consenting 7.5% Noteholder’s holdings of Existing 7.5% Notes, which Consenting 7.5% Noteholder may only utilize this subsection

(d) after the Existing 7.5% Notes Supplemental Indenture Execution Date, any Consenting Secured Party may Transfer any Company Claim to a Qualified Marketmaker and a
Qualified Marketmaker that acquires any Company Claim with the purpose and intent of acting as a Qualified Marketmaker for such Company Claims shall not be required to
execute and deliver a Joinder in respect of such Company Claims, in each case, solely to the extent that (i) such Qualified Marketmaker subsequently transfers such Company
Claims (by purchase, sale assignment, participation, or otherwise) within five (5) Business Days of its acquisition to a transferee that is a Person that is not an Affiliate with a
common investment advisor; (ii) the transferee otherwise is a Permitted Transferee that has complied with Section 7(a); and (iii) the Transfer otherwise is a permitted Transfer
that has been made in compliance with Section 7(a); provided, that, if the foregoing items (i) through (iii) are not satisfied, the Qualified Marketmaker will be required to
execute and deliver a Joinder. To the extent that a Consenting 7.5% Noteholder is acting in its capacity as a Qualified Marketmaker, it may Transfer (by purchase, sale,
assignment, participation, or otherwise) any right, title or interests in Company Claims that the Qualified Marketmaker acquires from a holder of the Company Claims who is
not a Consenting Secured Party, so long as such transferee is a Consenting 7.5% Noteholder that has complied with Section 7(a).
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(e)               Notwithstanding the foregoing provisions in this Section 7, no Consenting Secured Party shall Transfer any Company Claim in the five (5) Business Days prior

to the Transaction Effective Date (the “Transfer Deadline”); provided that the Company, including through its counsel, shall provide notice of the Transfer Deadline to the
Consenting Secured Parties at least three (3) Business Days before such Transfer Deadline.

 
Section 8.               Releases. The Parties agree that the Definitive Documents implementing the Transactions shall contain usual and customary mutual releases of all

claims arising before the Transaction Effective Date (including contractual releases, releases of any and all Claims that were or could have been asserted in the Intercreditor
Litigation, and releases of any and all Claims arising out of the 2024 Transactions) that shall become effective solely upon, and in the event of, the occurrence of the
Transaction Effective Date and shall be binding on the Parties and their respective Affiliates upon the Transaction Effective Date. Further, the Consenting 7.5% Noteholders
shall (i) move to dismiss the existing Specified Action with prejudice upon the occurrence of the Transaction Effective Date, and (ii) consent to amendments to and waivers
under the Existing 7.5% Notes Indenture and related documents as the Company may reasonably request, in a form to be agreed among the Consenting 7.5% Noteholders and
the Company and effective only upon the Transaction Effective Date, to effect the releases, including in such manner as shall reasonably be expected to foreclose any Claim
arising out of the 2024 Transactions.

 
Section 9.               Consenting 7.5% Noteholders’ Legal Fees. On (i) the Transaction Effective Date, and subject to such date occurring, or (ii) within five (5) Business

Days from the date this Agreement is validly terminated pursuant to Section 11(e) as a result of a delivery of notice pursuant to Section 5.03 of this Agreement, the Company
shall pay, or reimburse the Consenting 7.5% Noteholders, as the case may be, all reasonable and documented legal fees and out-of-pocket expenses of Paul, Weiss incurred in
connection with its representation of the 7.5% Noteholder Ad Hoc Group through such date, which, assuming the Transaction Effective Date occurs, may be funded through the
incurrence of additional indebtedness pursuant to the Definitive Documents on a dollar-for-dollar basis; provided that, from March 11, 2025 through the Agreement Effective
Period, Paul, Weiss shall not be reimbursed for any amounts related to the Intercreditor Litigation (other than amounts associated with the negotiation of the Transactions
contemplated herein) in excess of $100,000.00 in the aggregate, it being understood and agreed that the Company and the Consenting 7.5% Noteholders will not pursue any
Intercreditor Litigation during the Agreement Effective Period, subject to Section 4.02(g) and Section 5.02(e).

 
Section 10.           Mutual Representations and Warranties. Each of the Parties, severally and not jointly, represents, warrants, and covenants to each other Party, as of

the Agreement Effective Date:
 
(a)       it is validly existing and in good standing under the laws of the state or province of its organization, and this Agreement is a legal, valid, and binding obligation of

such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by law or equity; and
 
(b)       it has all requisite corporate or other power and authority to enter into, execute, and deliver this Agreement and to perform its respective obligations under this

Agreement.
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Section 11.           Termination Events. This Agreement, and the obligations of all Parties hereunder, shall automatically be terminated at the earlier of:
 
(a)               5:00 p.m. (prevailing Eastern Time) on August 29, 2025; provided that the Company and the Majority Consenting Required Parties may, upon mutual

agreement, extend such date for one or more successive periods of up to thirty (30) days per period, with notice of any such extension to be provided by email to the Consenting
7.5% Noteholders, the Consenting Exchangeable Noteholders, the Additional Consenting Term Loan Lenders and the Term Loan Agent in accordance with Section 13.08 of
this Agreement;

 
(b)               three (3) Business Days after the Company notifies in writing the Consenting 7.5% Noteholders, the Consenting Exchangeable Noteholders and the

Consenting Term Loan Lenders that are Parties to this Agreement at such time, that it will be unable to obtain the Required Consents;
 
(c)               the occurrence of any event of default under the definitive documentation governing the Existing 7.5% Notes or the Existing Exchangeable Notes, solely to the

extent that such event of default arises from facts (x) occurring after the Agreement Effective Date and (y) unrelated to this Agreement or the Transactions, and solely to the
extent that any applicable cure and/or notice period has lapsed, upon delivery of notice of termination of this Agreement to the other Parties by the Majority Consenting 7.5%
Noteholders (in the case of such an event of default under the Existing 7.5% Notes) or the Majority Consenting Exchangeable Noteholders (in the case of such an event of
default under the Existing Exchangeable Notes);

 
(d)               the Transaction Effective Date; and
 
(e)               delivery of written notice of termination by either (i) the Company; (ii) the Majority Consenting 7.5% Noteholders; or (iii) the Majority Consenting

Exchangeable Noteholders, in accordance with Section 13.05 of this Agreement, upon any material breach by another Party (which for purposes of this Section 11(e) shall
include delivery of written notice by the Company in accordance with Section 5.03 of this Agreement) of the representations, warranties, or covenants set forth in this
Agreement, that remains uncured and unwaived for five (5) Business Days; provided that the Company, the Majority Consenting 7.5% Noteholders, or the Majority Consenting
Exchangeable Noteholders may not deliver a written notice of termination under this Section 11(e), and delivery of any such notice shall be ineffective, while it, or any holder
in its applicable group (if other than the Company) that is a Party, is also in material breach of this Agreement and such breach remains uncured.

 
Section 12.           Amendments and Waivers.
 
(a)               This Agreement may not be modified, amended, or supplemented, and no condition or requirement of this Agreement may be waived, in any manner except in

accordance with this Section 12.
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(b)               This Agreement may be modified, amended, or supplemented, or a condition or requirement of this Agreement may be waived, in a writing signed by: (i) the

Company; (ii) the Majority Consenting 7.5% Noteholders; (iii) the Majority Consenting Exchangeable Noteholders; and (iv) solely to the extent that such modification,
amendment, or supplement is material to their interests, the Majority Consenting Term Loan Lenders; provided that solely as it relates to the Consenting 7.5% Noteholders, if
any such amendment or modification would have a disproportionately adverse impact on a Consenting 7.5% Noteholder, then the consent of each such affected Consenting
7.5% Noteholder shall also be required to amend or modify this Agreement; provided further that the foregoing shall not apply to any such disproportionate treatment relating
to the New Money Financing Commitments as agreed amongst the Consenting 7.5% Noteholders as of the Agreement Effective Date.

 
(c)               Any modification, amendment, waiver, or supplement that does not comply with this Section 12 shall be ineffective and void ab initio.
 
(d)               The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a further or continuing waiver of such breach or as

a waiver of any other or subsequent breach. No failure on the part of any Party to exercise, and no delay in exercising, any right, power or remedy under this Agreement shall
operate as a waiver of any such right, power or remedy or any provision of this Agreement, nor shall any single or partial exercise of such right, power or remedy by such Party
preclude any other or further exercise of such right, power or remedy or the exercise of any other right, power or remedy. All remedies under this Agreement are cumulative and
are not exclusive of any other remedies provided by applicable law.

 
Section 13.           Miscellaneous.
 

13.01.             GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF FORUM. THIS AGREEMENT AND ANY CLAIMS,
CONTROVERSIES, DISPUTES, OR CAUSES OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR
RELATING TO THIS AGREEMENT ARE TO BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE APPLICABLE LAWS OF THE STATE OF NEW
YORK, WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF. EACH PARTY IRREVOCABLY AND UNCONDITIONALLY AGREES
THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION, OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER
IN CONTRACT, TORT, OR OTHERWISE, IN ANY WAY RELATING TO THIS AGREEMENT, IN ANY FORUM OTHER THAN THE COURTS OF THE STATE OF
NEW YORK SITTING IN NEW YORK COUNTY AND THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AND ANY
APPELLATE COURT FROM ANY THEREOF, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE
JURISDICTION OF SUCH COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION, LITIGATION, OR PROCEEDING MAY BE HEARD
AND DETERMINED IN NEW YORK STATE COURT, OR, TO THE EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT.
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13.02.             TRIAL BY JURY WAIVER. EACH PARTY HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL

PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.
 
13.03.             Execution of Agreement. This Agreement may be executed and delivered in any number of counterparts and by way of electronic signature and

delivery, each such counterpart, when executed and delivered, shall be deemed an original, and all of which together shall constitute the same agreement. Each individual
executing this Agreement on behalf of a Party has been duly authorized and empowered to execute and deliver this Agreement on behalf of said Party.

 
13.04.             Rules of Construction. This Agreement is the product of negotiations among the Company, the Consenting 7.5% Noteholders, the Consenting

Exchangeable Noteholders and the Consenting Term Loan Lenders, and in the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any
presumption with regard to interpretation for or against any Party by reason of that Party having drafted or caused to be drafted this Agreement, or any portion hereof, shall not
be effective in regard to the interpretation hereof. The Company, the Consenting 7.5% Noteholders, the Consenting Exchangeable Noteholders and the Consenting Term Loan
Lenders were each represented by counsel during the negotiations and drafting of this Agreement and continue to be represented by counsel.

 
13.05.             Notices. All notices hereunder shall be deemed given if in writing and delivered, by electronic mail, courier, or registered or certified mail (return

receipt requested), to the following addresses (or at such other addresses as shall be specified by like notice):
 

(a)       if to the Company, to:
 
AMC Entertainment Holdings, Inc.
One AMC Way
11500 Ash Street
Leawood, KS 66211
 

 Attention: Edwin F. Gladbach
 Emails: EGladbach@amctheatres.com
 

with a copy to:
 

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
 

 Attention: Corey Chivers
Gabriel Morgan

 Emails: corey.chivers@weil.com
gabriel.morgan@weil.com
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(b)       if to a Consenting 7.5% Noteholder, to the address or e-mail addresses set forth on such Consenting 7.5% Noteholder’s signature page to this Agreement, with a

copy to:
 

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
 

 Attention: Brian S. Hermann
Lauren C. Bilzin

 Emails: bhermann@paulweiss.com
lbilzin@paulweiss.com

 
(c)       if to a Consenting Exchangeable Noteholder, to the address or e-mail addresses set forth on such Consenting Exchangeable Noteholder’s signature page to this

Agreement, with a copy to:
 

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
 

 Attention: Joshua A. Feltman
Joel M. Simwinga

 Emails: JAFeltman@wlrk.com
JMSimwinga@wlrk.com

 
(d) if to an Initial Consenting Term Loan Lender, to the address or e-mail addresses set forth on such Consenting Term Loan Lender’s signature page to this

Agreement.
 

Any notice given by delivery, mail, or courier shall be effective when received or if sent by electronic mail, when sent to the extent that an undeliverable message is not
promptly received by the sender thereof.
 

13.06.             No Waiver of Rights. If this Agreement is terminated for any reason (i) nothing herein shall be construed as a waiver by any Party of any or all of such
Party’s rights, remedies, claims, or defenses and the Parties expressly and fully reserve any and all of their respective rights, remedies, claims, and defenses, including pursuant
to Federal Rule of Evidence 408, NY CPLR 4547, and any other applicable rules of evidence whether under federal or state law and, other than termination of this Agreement
pursuant to Section 11(e), (ii) this Agreement and all negotiations relating hereto shall not be admissible into evidence in any proceeding other than a proceeding to enforce the
terms of this Agreement or a right to the payment of damages to which a Party may be entitled under this Agreement, and (iii) all and any rights of the Parties are reserved and
preserved and not impacted in any way by this Agreement.
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13.07.             Claims. Except where otherwise specified, the agreements, representations, warranties, and obligations of the Consenting 7.5% Noteholders, the

Consenting Exchangeable Noteholders and the Consenting Term Loan Lenders under this Agreement are, in all respects, several and not joint.
 
13.08.             Email Consents. Notwithstanding anything to the contrary herein, where a written consent, acceptance, approval, extension, notice or waiver is

required pursuant to or contemplated by this Agreement, including a written approval by any Party, such written consent, acceptance, approval, or waiver shall be deemed to
have occurred if, by agreement between counsel identified in Section 13.05 to the applicable Parties submitting and receiving such consent, acceptance, approval, extension or
waiver, it is conveyed in writing (including electronic mail) between each such counsel without representations or warranties of any kind on behalf of such counsel.

 
13.09.             Survival. Notwithstanding the termination of this Agreement pursuant to Section 11, the terms, provisions, agreements and obligations of the Parties in

Section 12, and any defined terms used in any of the forgoing Sections (solely to the extent used therein), shall survive such termination and shall continue in full force and
effect in accordance with the terms hereof.

 
13.10.             Acknowledgment. The Company understands that each Consenting Secured Party is engaged in a wide range of financial services and businesses, and,

in furtherance of the foregoing, the Company acknowledges and agrees that the obligations set forth in this Agreement shall only apply to the trading desk(s) and/or business
group(s) of the Consenting Secured Party that is indicated on the signature page hereto, and shall not apply to any other affiliate, trading desk or business group of the
Consenting Secured Party.

 
13.11.             Relationship Among Parties. Notwithstanding anything to the contrary herein, the duties and obligations of the Consenting Secured Parties under this

Agreement shall be several, not joint. None of the Consenting Secured Parties shall, as a result of entering into this Agreement, have any fiduciary duty, any duty of trust or
confidence in any form, or other similar duties or responsibilities to one another, any Consenting Secured Parties, the Company, or any of the Company’s creditors or other
stakeholders, and, other than as expressly set forth herein, there are no commitments among or between the Consenting Secured Parties. It is understood and agreed that any
Consenting Secured Party may trade in any debt or equity securities, or any other financial instruments, of any entity, including the Company, without the consent of the
Company or any Consenting Secured Party, subject to applicable securities laws, any confidentiality agreement, and this Agreement. No prior history, pattern, or practice of
sharing confidences among or between any of the Consenting Secured Parties and/or the Company shall in any way affect or negate this understanding and agreement. The
Parties have no agreement, arrangement, or understanding with respect to acting together for the purpose of acquiring, holding, voting, or disposing of any securities of any of
the Company and do not constitute a “group” within the meaning of Section 13(d)(3) of the Exchange Act or Rule 13d-5 promulgated thereunder. All rights under this
Agreement are separately granted to each Consenting Secured Party by the Company and vice versa, and the use of a single document is for the convenience of the Company.
The decision to commit to enter into the Transactions contemplated by this Agreement and the other Definitive Documents have been made independently.
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[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the Execution Date.
  

 AMC ENTERTAINMENT HOLDINGS, INC.
  
 By: /s/ Edwin F. Gladbach
 Name: Edwin F. Gladbach
 Title: Vice President, Interim General Counsel & Secretary
  
 MUVICO, LLC
  
 By: /s/ Edwin F. Gladbach
 Name: Edwin F. Gladbach
 Title: Vice President, Interim General Counsel & Secretary

 

 



 

 
[Consenting 7.5% Noteholders’ signature pages on file with the Company]

 

 



 

 
[Consenting Exchangeable Noteholders’ signature pages on file with the Company]

 

 



 

 
[Consenting Term Loan Lenders’ signature pages on file with the Company]

 

 



 

 
Exhibit A

 
Transaction Term Sheet

 
SUMMARY OF PRINCIPAL TERMS AND CONDITIONS

 
SUBJECT TO FEDERAL RULE OF EVIDENCE 408, NY CPLR 4547, AND ALL OTHER FEDERAL AND STATE LAW ANALOGUES. NOTHING CONTAINED IN
THIS SUMMARY SHALL BE AN ADMISSION OF FACT OR LIABILITY.
 
Capitalized terms used but not defined herein that are defined in the Transaction Support Agreement to which this term sheet is attached (the “Agreement”) have the meanings
assigned to such terms in such Agreement.
 

Transaction Description ·      7.5% Noteholder Ad Hoc Group Transaction Description: (i) an incremental, new money financing provided by participating
members of the 7.5% Noteholder Ad Hoc Group for new Senior Secured Notes due 2029 (“New 2029 Secured Notes”) in an
aggregate principal amount of $235,060,000 ($223,307,000 in cash proceeds net of a 5% backstop premium in the form of Original
Issue Discount payable to certain members of the 7.5% Noteholder Ad Hoc Group); and (ii) a concurrent 1:1 exchange of
$590,000,000 of AMC Entertainment Holdings, Inc. (“AMC”) 7.500% Senior Secured Notes due 2029 (the “Existing 7.5% Notes”)
held by the 7.5% Noteholder Ad Hoc Group for New 2029 Secured Notes with the terms set forth in Annex A.
 

·      Exchangeable Noteholder Ad Hoc Group Transaction Description: Exchange (the “Initial Exchange”) of a portion of the
$337,355,981 principal amount Muvico, LLC 6.00%/8.00% Cash/PIK Toggle Senior Secured Exchangeable Notes due 2030 (the
“Existing Exchangeable Notes”) held by members of the Exchangeable Noteholder Ad Hoc Group for Class A common stock, par
value $0.01 (“AMC Common Stock”) immediately following announcement of the transactions described herein, provided that:

 
o     the price of Existing Exchangeable Notes exchanged in the Initial Exchange will be 120.0% of the aggregate face amount of

the Existing Exchangeable Notes exchanged in the Initial Exchange;
 

o     accrued and unpaid interest on the Existing Exchangeable Notes exchanged in the Initial Exchange will be paid in cash to
the holders thereof to but excluding the date of the exchange;
 

o     no later than the first business day following the announcement of the transactions described herein, the Exchangeable
Noteholder Ad Hoc Group will receive 79,800,000 shares of AMC Common Stock (the “Initial Exchange Stock
Consideration”) in exchange for, initially, $142,975,000 face amount of Existing Exchangeable Notes. The Initial
Exchange Stock Consideration shall be, upon the receipt thereof, freely transferable, without restrictive legends, as a result
of the resale of the Initial Exchange Stock Consideration being either registered under the Securities Act of 1933 (the
“Securities Act”) or, subject to customary seller representations, exempt from the registration requirements of the
Securities Act;

 
 



 

 
 o     the final price per share of AMC Common Stock (“Stock Price”) applicable to the Initial Exchange (the “Initial Exchange

Price”) will be determined based on the average of the Daily VWAPs (as defined in the Existing Exchangeable Notes
Indenture (as defined below)) for a to be determined period immediately following the announcement of the transactions
described herein and subject to a collar to be agreed; and

 
o     once the Initial Exchange Price has been determined following the completion of such period and subject to the foregoing

limitations, the aggregate principal amount of New Exchangeable Notes (or Existing Exchangeable Notes if the New
Exchangeable Notes have not then been issued) will be adjusted accordingly (the “Note Adjustment,” and the foregoing
transactions being referred to as the “Initial Equitization”). The Company shall, if practicable, disclose any Note
Adjustment no later than in connection with its third quarter 2025 results.

 
The remaining portion of Existing Exchangeable Notes held by the Exchangeable Noteholder Ad Hoc Group that are not
initially exchanged into AMC Common Stock will be exchanged into new Senior Secured Exchangeable Notes due 2030 (the
“New Exchangeable Notes”) with the terms set forth in Annex B (the “Subsequent Exchange”).
 
Pending the Subsequent Exchange, for so long as the Existing Exchangeable Notes held by the Exchangeable Noteholder Ad
Hoc Group remain outstanding, the Exchangeable Noteholder Ad Hoc Group will agree that such Existing Exchangeable Notes
held by them or any transferee shall not by their terms under the applicable indenture be exchangeable into AMC Common
Stock unless and until sufficient AMC Common Stock have been authorized and reserved for issuance upon exchange under
the terms of such indenture, and the Exchangeable Noteholder Ad Hoc Group will consent to such amendments or waivers to
such indenture to avoid any default thereunder resulting from the Initial Equitization.
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Releases ·     The 7.5% Noteholder Ad Hoc Group will provide exit consents and releases, including by consenting to a supplemental indenture (the

“Existing 7.5% Supplemental Indenture”) to amend and/or strip certain restrictive covenants from the indenture governing the
Existing 7.5% Notes (the “Existing 7.5% Notes Indenture”), and will release all claims (including under such indenture, any
intercreditor agreement or any related document) for any and all alleged defaults and events of default arising under or in
connection with the transactions contemplated hereby, the transactions undertaken by AMC, in connection with the issuance of the
Existing Exchangeable Notes and entry into the Term Loan Credit Agreement and related actions and/or transactions. The 7.5%
Noteholder Ad Hoc Group will move to dismiss all actions against the trustee for the Existing Exchangeable Notes and against
AMC relating to the Specified Action and will release all claims relating to the 2024 Transactions and will take actions through
their DTC participants to consent to entry into the Existing 7.5% Supplemental Indenture as soon as commercially practical after
the date hereof. The holders of Term Loans in the 7.5% Noteholder Ad Hoc Group will vote any term loan interests held by them
under the Term Loan Credit Agreement in support of the transactions contemplated hereby in their capacity as Initial Consenting
Term Loan Lenders or Additional Consenting Term Loan Lenders, as applicable.

 
·     The Exchangeable Noteholder Ad Hoc Group will provide exit consents and releases, including by consenting to a supplemental

indenture (the “Existing Exchangeable Notes Supplemental Indenture”) to amend and/or strip certain restrictive covenants from the
indenture governing the Existing Exchangeable Notes (the “Existing Exchangeable Notes Indenture”), and will release all claims
for any and all alleged defaults and events of default arising under or in connection with the transactions contemplated hereby and
any related matters reasonably requested by AMC. The holders of Term Loans in the Exchangeable Noteholder Ad Hoc Group will
vote any term loan interests held by them under the Term Loan Credit Agreement in support of the transactions in their capacity as
Initial Consenting Term Loan Lenders or Additional Consenting Term Loan Lenders, as applicable.
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Annex A

 
Terms Applicable to the Senior Secured Notes due 2029

 
Issuer ·     AMC Entertainment Holdings, Inc. or Muvico, LLC

 
Guarantors ·     AMC Entertainment Holdings, Inc. or Muvico, LLC, Centertainment Development, LLC, AMC Theatres of UK Limited, American

Multi-Cinema, Inc., AMC License Services, LLC, AMC ITD, LLC, AMC Card Processing Services, Inc.
 

Title of Securities ·     Senior Secured Notes due 2029.
 

Principal Amount ·     $825,060,000 ($235,060,000 for new money and $590,000,000 in exchange).
 

Interest Rate ·      Interest payment to be calculated on a semi-annual basis based on (i) 7.5% cash interest per annum plus (ii) incremental interest per
annum based on the following Total Leverage Ratio (as defined in the Term Loan Credit Agreement and to be calculated on the
same basis as set forth in the Term Loan Credit Agreement) thresholds:

 
o     Greater than 7.5x: 1.5% cash interest and 6.0% payment in kind interest (“PIK”) (15.0% total interest comprised of 9.0%

cash and 6.0% PIK);
o     Between 6.5x and 7.5x: 2.375% cash interest and 2.375% PIK (12.25% total interest comprised of 9.875% cash and

2.375% PIK); and
o     Less than 6.5x: 4.0% cash interest (11.5% total cash interest).

 
·      Interest rate per annum to increase by either 1.00% cash or 2.00% PIK (in AMC’s sole discretion) if, by December 10, 2025, AMC

has not obtained the necessary AMC shareholder approvals required to issue the AMC Common Stock underlying the New
Exchangeable Notes (“Required Shareholder Approval”). Such incremental interest rate will (i) go into effect concurrent with any
rate adjustment to the New Exchangeable Notes and (ii) remain in force for any duration of time in which the New Exchangeable
Notes remain outstanding and are not exchangeable.
 

·      Interest on the New 2029 Secured Notes will accrue from April 15, 2025.
 

Interest Payment Dates ·     June 15 and December 15 of each year, commencing December 15, 2025.
 

Maturity Date ·     February 19, 2029.
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Documentation Principles ·     To be based on Existing 7.5% Notes indenture with covenants to align with the Term Loans and to reflect the addition of Muvico

obligors.
 

Call Protection ·     Non-call from the date of issuance of the New 2029 Secured Notes through July 30, 2027 (with a customary make-whole
redemption option);
 

·     Par plus 50.0% of the then-applicable interest rate (determined as of the last testing period before the date of redemption) from
July 31, 2027 through April 30, 2028 (plus any accrued and unpaid interest to but excluding the date of redemption); and

 
·     Par from May 1, 2028 through maturity (plus any accrued and unpaid interest to but excluding the date of redemption).
 

Ranking and Collateral
 
 

·     A first priority lien on the assets of AMC and the guarantors under the Existing 7.5% Notes Indenture, pari passu with the Term
Loans, and, other than with respect to any turnover in favor of the Term Loan Credit Agreement, the holders of the Existing
Exchangeable Notes, the holders of the New Exchangeable Notes and the remaining Existing 7.5% Notes owned by beneficial
holders other than the 7.5% Noteholder Ad Hoc Group (the “Remaining Existing 7.5% Notes”), subject to the existing first lien
intercreditor agreement with respect to such assets (the “Existing 1L Intercreditor Agreement”), as supplemented by appropriate
joinders.
 

·     A 1.5 priority lien on the assets of Muvico, the Muvico level guarantors under the Existing Exchangeable Notes Indenture and AMC
Theatres of UK Limited, which lien shall only be junior to the liens securing the Term Loans and the holders of the New
Exchangeable Notes (for so long as such term loans and New Exchangeable Notes remain outstanding) and shall be senior to the
liens securing any other funded debt of Muvico, including, but not limited to, the Existing Exchangeable Notes (it being
understood that such Remaining Existing 7.5% Notes shall not be secured by any lien on such Muvico collateral); provided that
the permitted lien capacity with respect to the New Exchangeable Notes shall be extinguished upon conversion of such New
Exchangeable Notes into AMC Common Stock and may not be used for any other funded debt of Muvico.

 
·     The collateral agent under the Term Loan Credit Agreement and the collateral agent under the Existing Exchangeable Notes,

respectively, shall enter into one or more new intercreditor agreements (the “New Intercreditor Agreements”) with the holders of
the New 2029 Secured Notes and the New Exchangeable Notes and an amendment to the existing Muvico first lien/second lien
intercreditor agreement (the “Existing 1L/2L Intercreditor Agreement”) describing the parties’ respective rights and obligations as
described herein.

 
Distribution ·     144A for life.
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Annex B

Senior Secured Exchangeable Notes due 2030
 

Issuer ·     Muvico, LLC
 

Guarantors ·     Centertainment Development, LLC, AMC Entertainment Holdings, Inc., AMC Theatres of UK Limited, American Multi-
Cinema, Inc., AMC License Services, LLC, AMC ITD, LLC, AMC Card Processing Services, Inc.

 
Title of Securities ·     Senior Secured Exchangeable Notes due 2030

 
Principal Amount ·     $194,380,981 aggregate principal amount initially, subject to potential downward adjustment to no less than $154,480,981 aggregate

principal amount following the determination of the Initial Exchange Price.
 

Interest Rate ·     6.00% cash interest and 2.00% PIK interest per annum; provided that so long as the Required Shareholder Approval has been
obtained before December 10, 2025 (the “Interest Adjustment Date”), the interest rate shall be decreased, from and after the Interest
Adjustment Date, to 1.50% cash interest (and no PIK interest) per annum.

 
·     In the event that receipt of the Required Shareholder Approval does not occur prior to the Interest Adjustment Date, the interest rate

on the New Exchangeable Notes shall be increased, from and after the Interest Adjustment Date, to 9.50% cash interest and 3.50%
PIK interest per annum (unless and until the date on which such Required Shareholder Approval is subsequently obtained, in which
case the interest rate shall be decreased, from and after such date to 1.50% cash interest (and no PIK interest) per annum).

 
Interest Payment Dates ·     June 15 and December 15 of each year, commencing December 15, 2025.

 
Maturity Date ·     April 30, 2030.

 
Terms ·     The New Exchangeable Notes shall have the same terms and conditions as the Existing Exchangeable Notes except (i) to the extent

modified to reflect the agreed terms set out herein, (ii) as agreed between AMC and the EN Ad Hoc Group, and (iii) to align with
the covenants of the Term Loans and the New 2029 Secured Notes.

 
Exchange Terms ·     Prior to the Required Shareholder Approval, the New Exchangeable Notes will not be exchangeable into AMC Common Stock.
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 ·     Following the Required Shareholder Approval, the New Exchangeable Notes will be exchangeable, at the option of the holder, into

AMC Common Stock at a Stock Price calculated based on the average of the Daily VWAPs for a to be determined period
immediately following the Required Shareholder Approval; provided that:

 
o     the applicable Stock Price at which the New Exchangeable Notes will be exchangeable into AMC Common Stock (the

“New Exchangeable Notes Exchange Price”) will be subject to a minimum Stock Price of $1.50 and a maximum Stock
Price equal to $2.75 (or if less, the Initial Exchange Price);
 

o     AMC agrees to not engage in an at-the-market offering for six months following the Required Shareholder Approval, other
than at-the-market offerings for the lesser of 25,000,000 shares of AMC Common Stock or $50,000,000 in net proceeds
raised through such at-the-market offering; provided, further, that if either (i) the share price of the AMC Common Stock
exceeds 200% of the Soft Call Trigger Price (as defined below) at any time, determined based on the average of the Daily
VWAPs for any period of two consecutive Trading Days or (ii) at least 100,000,000 shares of AMC Common Stock have
traded above 200% of the Soft Call Trigger Price, then, in either case, all such restrictions with respect to AMC’s ability to
engage in an at-the-market offering will no longer apply, so long as any AMC Common Stock sold in any such offering is
sold at a price no less than 200% of the Soft Call Trigger Price; and

 
o     the issuance of AMC Common Stock on account of the New Exchangeable Notes may be subject to separate approval of

AMC shareholders, subject to the finalization of the New Exchangeable Notes Exchange Price, but such approval shall be
sought simultaneously with the Required Shareholder Approval.

 
·     Holders of the New Exchangeable Notes shall be entitled to voluntarily exchange their New Exchangeable Notes at any time

following the determination of the New Exchangeable Notes Exchange Price.
 

·     The New Exchangeable Notes shall have a “soft call” feature whereby the Issuer shall have the right to redeem all (but not less than
all) of the outstanding New Exchangeable Notes if the Daily VWAP exceeds 110% of the New Exchangeable Notes Exchange
Price (the “Soft Call Trigger Price”) for each Trading Day during any period of 15 consecutive Trading Days; provided that holders
shall have the option to exchange their New Exchangeable Notes so called for redemption at the New Exchangeable Notes
Exchange Price then in effect.
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 ·     Holders that exchange their New Exchangeable Notes will be entitled to a make-whole fee payable in AMC Common Stock (valued

at the Soft Call Trigger Price) based on a premium of (A) prior to July 22, 2027, 21.0%; (B) on or after July 22, 2027 and prior to
July 22, 2028, 14.0%; (C) on or after July 22, 2028 and prior to July 22, 2029, 7.0%; and (D) on or after July 22, 2029, zero.

 
·     The AMC Common Stock received upon exchange of the New Exchangeable Notes (including, for the avoidance of doubt, the

additional $15,000,000 principal amount thereof referred to below in “Other,” if applicable (the “Consent Fee Notes”)) shall be,
upon the receipt (or, in the case of the Consent Fee Notes, immediately after receipt) thereof, freely transferable, without restrictive
legends, as a result of the resale of such AMC Common Stock being either registered under the Securities Act or, subject to
customary seller representations, exempt from the registration requirements of the Securities Act.

 
Call Protection ·     To the extent the Required Shareholder Approval has been obtained, non-call for remaining term.

 
·     Otherwise:
 

o     Non-call from the date of issuance through July 30, 2027 (provided that, beginning on the date that is 180 days following the
Interest Adjustment Date, the New Exchangeable Notes will be redeemable at a customary make-whole price calculated at a
rate equal to the Treasury Rate plus 50 basis points, plus any accrued and unpaid interest to but excluding the date of
redemption);

 
o     Par plus 50.0% of the then-applicable interest rate (determined as of the last testing period before the date of redemption) from

July 31, 2027 through April 30, 2028 (plus any accrued and unpaid interest to but excluding the date of redemption); and
 
o     Par from May 1, 2028 through maturity (plus any accrued and unpaid interest to but excluding the date of redemption).
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Ranking and Collateral ·     A first priority lien on the assets of AMC and the guarantors under the Existing 7.5% Notes Indenture, pari passu with the liens

securing the Term Loans under the Term Loan Credit Agreement, the Existing Exchangeable Notes, the New 2029 Secured Notes
and the Remaining Existing 7.5% Notes, subject to the Existing 1L Intercreditor Agreement, and will be subject to the same
turnover provisions as the Existing Exchangeable Notes for the benefit of the Term Loans.
 

·     A 1.25 priority lien on the assets of Muvico, Centertainment Development, LLC and their guarantor subsidiaries under the Existing
Exchangeable Notes Indenture and AMC Theatres of UK Limited, which liens shall only be junior to the liens securing the Term
Loans (for so long as such Term Loans and New Exchangeable Notes remain outstanding) and shall be senior to the liens securing
the New 2029 Secured Notes and the liens securing any other funded debt of Muvico, including, but not limited to, the Existing
Exchangeable Notes.

 
·     The collateral agent under the Term Loan Credit Agreement and the collateral agent under the Existing Exchangeable Notes,

respectively, shall enter into New Intercreditor Agreements with the holders of the New 2029 Secured Notes and the New
Exchangeable Notes and a joinder to the Existing 1L Intercreditor Agreement and amendment to the Existing 1L/2L Intercreditor
Agreement describing the parties’ respective rights and obligations as described herein.

 
Distribution ·     144A for life.

 
Existing Exchangeable Notes
Supplemental Indenture

·     AMC shall pay a consent fee to the EN Ad Hoc Group as an inducement to consent to the Existing Exchangeable Notes Supplemental
Indenture, in the form of, upon Required Shareholder Approval, $15,000,000 payable in shares of AMC Common Stock
determined based on the average of the Daily VWAPs for the 60 consecutive Trading Days immediately following the Required
Shareholder Approval. The Company shall, immediately after issuance thereof, register all AMC Common Stock received by the
Holders as a consent fee for resale under the Securities Act. The fees contemplated in this section shall be fully earned upon the
effectiveness of the Existing Exchangeable Notes Supplemental Indenture and the occurrence of the Transaction Effective Date.

 
Other ·     In the event AMC does not receive Required Shareholder Approval within 180 days of issuance of the New Exchangeable Notes,

AMC shall pay to the holders of the New Exchangeable Notes $15,000,000 principal amount of additional New Exchangeable
Notes immediately following the failed AMC shareholder vote (the “Additional New Exchangeable Notes”).
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Annex C

Terms Applicable to the Term Loan Amendment
 
The Term Loan Credit Agreement shall be amended (the “Term Loan Amendment”) as set forth below or as otherwise required to permit the transactions contemplated by this
Agreement.
 

Borrowers ·     AMC Entertainment Holdings, Inc. and Muvico, LLC
 

Administrative Agent ·     Wilmington Savings Fund Society, FSB, as administrative agent (the “Administrative Agent”)
 

Requisite Consents ·     Term Loan lenders having more than 50.0% of the aggregate outstanding Term Loans (the “Consenting Term Loan Lenders”)
 

Credit Agreement Amendments ·     The Term Loan Amendment will amend the following provisions of the Term Loan Credit Agreement to permit the incurrence of
the New 2029 Secured Notes and the New Exchangeable Notes and the related transactions set forth in this Agreement:

 
o     Sections 6.01 (Debt) & 6.02 (Liens)
 
o     Section 6.07 (Negative Pledges)
 
o     Section 6.08 (Restricted Debt Payments)

 
Intercreditor Consent ·     Consenting Term Loan Lenders to direct the Administrative Agent to execute the Term Loan Amendment and to enter into the New

Intercreditor Agreements that are being executed to account for the transactions set forth in this Agreement and to preserve the
existing first priority liens in favor of the Term Loan lenders.
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Consent Fee ·     Company shall pay to the Initial Consenting Term Loan Lenders and the Additional Consenting Term Loan Lenders having Term

Loans of at least 50.1% of the Term Loans a consent fee equal to 2.00% multiplied by the aggregate outstanding principal amount
of Term Loans held by such Term Loan lenders (or, for the avoidance of doubt, their Permitted Assignees pursuant to Section 7 of
the Agreement) on the Transaction Effective Date; provided that immediately following such time as any Additional Consenting
Term Loan Lender (together with the Consenting Term Loan Lenders that have already become party to the Agreement) hold
outstanding Term Loans in an aggregate amount in excess of 50.1% of the aggregate outstanding Term Loans of all Term Loan
lenders (the time such consent is obtained, the “Consent Threshold Trigger Time”), the consent fee shall be calculated as set forth
in the bullet below and with respect to the Additional Consenting Term Loan Lender that provides the final consent necessary to
trigger the Consent Threshold Trigger Time, such Additional Consenting Term Loan Lender shall receive a consent fee equal to
(x) 2.00% multiplied by the aggregate outstanding principal amount of Term Loans held by such Additional Consenting Term
Loan Lender for the amount of such Term Loans that provide for consent from Consenting Term Loan Lenders holding up to 52%
of the aggregate outstanding principal amount of Term Loans and (y) 0.25% multiplied by any remaining outstanding principal
amount of Term Loans held by such Additional Consenting Term Loan Lender in excess of such amount.

 
·     The Company shall pay to each Additional Consenting Term Loan Lender that provides an executed Term Loan Joinder after the

occurrence of the Consent Threshold Trigger Time and before the consent expiration deadline announced by the Company a
consent fee equal to 0.25% multiplied by the aggregate outstanding principal amount of Term Loans held by such Additional
Consenting Term Loan Lender.

 
·     The consent fees set forth above (the “Term Loan Consent Fees”) shall become fully earned and payable on the Transaction

Effective Date. The Company shall pay the Term Loan Consent Fees when due to the Administrative Agent, for the benefit of
each such Consenting Term Loan Lender.
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Exhibit B

 
Form of Joinder

 
The undersigned (“Joinder Party”) hereby acknowledges that it has read and understands the Transaction Support Agreement, dated as of July 1, 2025 (as amended,
supplemented, amended and restated, or otherwise modified from time to time in accordance with the terms thereof, the “Agreement”),1 by and among the Persons named
therein including Persons named therein as “Consenting Secured Parties” thereunder.
 
1. Agreement to be Bound. The Joinder Party hereby agrees to be bound by all of the terms of the Agreement, a copy of which is attached hereto as Annex I (as the same

has been or may hereafter be amended, restated, supplemented or otherwise modified from time to time in accordance with the provisions hereof). The Joinder Party
shall hereafter be deemed to be a “Consenting Secured Party” and a “Party” for all purposes under the Agreement and with respect to all Company Claims held by the
Joinder Party.

 
2. Representations and Warranties. The Joinder Party hereby (i) represents and warrants that it is a Permitted Transferee and (ii) makes the representations and warranties

of the Consenting Secured Parties set forth in Section 10 of the Agreement, in each case to each other Party, effective as of the date hereof.
 
3. Governing Law. This Joinder to the Agreement shall be governed by and construed in accordance with the internal laws of the State of New York, without regard to

any conflicts of law provisions which would require the application of the law of any other jurisdiction.
 

[Signature Page Follows]
 

 

1 Capitalized terms used but not otherwise defined herein shall having the meanings ascribed to such terms in the Agreement.
 

 



 

 
JOINDER PARTY: _________________
 
Date Executed: _________________
 
By:   
 
Name:
 
Title:
 
Address:
 
 
E-mail address(es):
 
 
Amounts Beneficially Owned or Managed:  $ in millions  
Principal Amount of Existing 7.5% Notes Subject to the Transactions  $   
Principal Amount of Existing 7.5% Notes Not Subject to the Transactions  $   
Principal Amount of Exchangeable Notes Subject to the Transactions  $   
Principal Amount of Exchangeable Notes Not Subject to the Transactions  $   
Principal Amount of Term Loans  $   
Term Loans: Markit Entity Identifier (MEI) Number     
New Money Financing Commitment  $   
Principal Amount of New 2029 Secured Notes Issued Solely with Respect to New Money Financing Commitment  $   

 

 



 

 
ANNEX I TO THE JOINDER

  
[Attached.]

 

 



 

 
Exhibit C

 
Form of Term Loan Joinder

 
The undersigned (“Term Loan Joinder Party”) hereby acknowledges that it has read and understands the Transaction Support Agreement, dated as of July 1, 2025 (as
amended, restated, supplemented, amended and restated, or otherwise modified from time to time in accordance with the terms thereof, the “Agreement”),1 by and among
the Persons named therein including Persons named therein as “Consenting Secured Parties” thereunder.
 
1. Agreement to be Bound. The Term Loan Joinder Party hereby agrees to be bound by all of the terms of the Agreement, a copy of which is attached hereto as Annex I

(as the same has been or may hereafter be amended, restated, amended and restated, supplemented or otherwise modified from time to time in accordance with the
provisions thereof). The Term Loan Joinder Party further agrees, and shall hereafter be deemed, to be a “Consenting Term Loan Lender” and a “Party” for all purposes
under the Agreement, including with respect to the obligation to execute, deliver, perform its obligations under, implement, and consummate the transactions
contemplated by the Definitive Documents that are consistent with this Agreement to which it is or is required to be a party, including an amendment to the Term Loan
Credit Agreement. For the avoidance of doubt, the Term Loan Joinder Party acknowledges and agrees that it will not be (whether or not it owns or holds Existing 7.5%
Notes or Existing Exchangeable Notes) a Consenting Secured Party other than in its capacity as a “Consenting Term Loan Lender”.

 
2. Representations and Warranties. The Term Loan Joinder Party hereby makes the representations and warranties of the Consenting Secured Parties set forth in Section

10 of the Agreement, in each case to each other Party, effective as of the date hereof.
 
3. Governing Law. This Joinder to the Agreement shall be governed by and construed in accordance with the internal laws of the State of New York, without regard to

any conflicts of law provisions which would require the application of the law of any other jurisdiction.
 

[Signature Page Follows]
 

 

1 Capitalized terms used but not otherwise defined herein shall having the meanings ascribed to such terms in the Agreement.
 

 



 

 
 
TERM LOAN JOINDER PARTY: _________________
  
Date Executed: _________________
 
By:   
 
Name:
 
Title:
 
Address:
 
 
E-mail address(es):
 
 
Amounts Beneficially Owned or Managed on Account of:
Principal Amount of Term Loans $
Term Loans: Markit Entity Identifier (MEI) Number   
Other Company Claims (if any) $  
 $  
 $  
 

 



 

 
ANNEX I TO THE TERM LOAN JOINDER

 
[Attached.]
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INVESTOR RELATIONS:

John Merriwether, 866-248-3872
InvestorRelations@amctheatres.com

 
MEDIA CONTACTS:

Ryan Noonan, (913) 213-2183
rnoonan@amctheatres.com

 
FOR IMMEDIATE RELEASE
 

AMC Entertainment Holdings, Inc. Announces
Collaborative Agreement with Creditors to Strengthen its Balance Sheet
and Position the Company to Prosper from Robust Box Office Recovery

 
· New Money: Approximately $223 million of new money financing that will primarily be used to refinance debt maturing in 2026

 
· Debt Reduction: Immediate equitization of at least $143 million of existing debt, with the potential to equitize up to a total of $337 million of existing debt

 
· Litigation Resolution: Full resolution of litigation with holders of AMC’s 7.5% Senior Secured Notes due 2029

 
LEAWOOD, KANSAS - (July 1, 2025) -- AMC Entertainment Holdings, Inc. (NYSE: AMC) (“AMC” or the “Company”), today announced that it has entered into a
Transaction Support Agreement with key creditor groups, including certain holders representing approximately 62% of its 7.5% Senior Secured Notes due 2029 (the
“Consenting 7.5% Noteholders”), certain holders representing approximately 76% of Muvico, LLC’s 6.00%/8.00% Senior Secured Exchangeable Notes due 2030 (the
“Consenting Exchangeable Noteholders”) and certain lenders representing approximately 14% of AMC’s term loans outstanding under its existing credit agreement (the “Credit
Agreement,” and any such consenting lenders, the “Consenting Term Loan Lenders”).
 
The agreement reflects strong creditor support for AMC’s long-term recovery and includes a comprehensive package of transactions designed to strengthen the Company’s
balance sheet and resolve outstanding litigation. With the exception of the Equitization (as defined below), Term Loan Lenders representing at least 50.1% of AMC’s term loans
outstanding under its Credit Agreement will be required to consent to the effectiveness of the transactions (such limited consent, the “Requisite Term Loan Consent”).
 
Highlights of the agreement include:
 

· Approximately $223.3 million of new money financing that will be used to refinance debt maturing in 2026 and provide incremental liquidity;
 

· The immediate conversion of at least $143.0 million of 6.00%/8.00% Senior Secured Exchangeable Notes due 2030, with the potential to equitize up to a total of $337
million of such notes over time;

 
· A full resolution of litigation with certain holders of AMC’s 7.5% Senior Secured Notes due 2029.

 



 

 
Under the terms of the agreement and subject to Requisite Term Loan Consent:
 

· The Consenting 7.5% Noteholders will provide approximately $223.3 million of incremental new money financing and will exchange $590.0 million of existing 7.5%
Notes due 2029 for a total of $825.1 million aggregate principal amount of new Senior Secured Notes due 2029;

 
· The Consenting Exchangeable Noteholders will receive 79.8 million shares of AMC Class A common stock in exchange for at least $143 million of 6.00%/8.00%

Senior Secured Exchangeable Notes (the “Equitization”) and could exchange up to an additional approximately $195 million of such debt for equity over time,
including an additional sum on account of the initial 79.8 million shares, depending on the trading price of the Company’s Class A common stock following the initial
exchange;

 
· The Consenting 7.5% Noteholders, the Consenting Exchangeable Noteholders and the Consenting Term Loan Lenders have agreed to support amendments to their

existing debt agreements to facilitate the transactions;
 

· The Consenting 7.5% Noteholders have agreed to dismiss with prejudice the ongoing litigation upon completion of the transactions.
 
For more information, please refer to the Form 8-K filed by AMC today with the U.S. Securities and Exchange Commission and available on our website at
https://investor.amctheatres.com/sec-filings/all-sec-filings.
 
Adam Aron, Chairman and CEO of AMC, commented, “The successful signing of this Transaction Support Agreement is yet another important and strategic move, as AMC
continues to fortify our financial footing, and improve the trajectory of our post pandemic recovery. Thanks to constructive engagement with our lenders, we’ve achieved a
smart outcome that meaningfully strengthens AMC’s balance sheet. Assuming we obtain the required consent from our Term Loan Lenders, this announcement will bring in
more than $220 million of new money financing to AMC that can be used to refinance upcoming 2026 debt maturities. We also will immediately benefit from the conversion of
at least $143 million of debt into equity, with the potential to equitize even more, up to a total of $337 million of debt to equity. Importantly, this agreement also offers a full
resolution of existing litigation with a group of our first lien 7.5% noteholders.”
 
Aron added, “We continue to make positive advances, at a time when we also are riding the powerful wave of a recently resurgent industry-wide box office that commenced in
April of this year. The domestic box office in the second quarter of 2025 is up impressively compared to the same period last year, and our full-year industry projections point
to the strongest box office performance in five years. We further anticipate more improvement in the domestic industry box office next year too, such that in our view 2026 also
will show continued growth and momentum. That’s an extraordinary backdrop for AMC’s ongoing recovery efforts.”
 
Aron continued, “Make no mistake, AMC is playing on offense again. Recently, at our U.S. theatres for example, AMC has announced or implemented: a dramatic expansion in
the number of our premium large format and extra large format screens, continued broad deployment of state-of-the-art laser projection, the renovation of select high-grossing
theatres, a new "50% off Wednesdays" discount pricing strategy designed to boost midweek patronage, as well as pro-consumer enhancements to our already highly popular
AMC Stubs loyalty and A-List subscription programs. We can add to that sweeping set of initiatives this collaborative agreement being announced today, which is indicative of
strong support for AMC from our lenders.”
 
Aron concluded, “At a time when the movie industry is beginning to hit its stride, we believe AMC is doing the same, backed by an increasingly stronger balance sheet, and the
confidence of our financial partners. We are laser-focused on taking bold steps which in our view will work to drive long-term shareholder value.”
 



 

 
About AMC Entertainment Holdings, Inc.
 
AMC is the largest movie exhibition company in the United States, the largest in Europe and the largest throughout the world with approximately 870 theatres and 9,700
screens across the globe. AMC has propelled innovation in the exhibition industry by: deploying its signature power-recliner seats; delivering enhanced food and beverage
choices; generating greater guest engagement through its loyalty and subscription programs, website, and mobile apps; offering premium large format experiences and playing
a wide variety of content including the latest Hollywood releases and independent programming. For more information, visit www.amctheatres.com.
 
Website Information
 
This press release, along with other news about AMC, is available at www.amctheatres.com. We routinely post information that may be important to investors in the Investor
Relations section of our website, investor.amctheatres.com. We use this website as a means of disclosing material, non-public information and for complying with our
disclosure obligations under Regulation FD, and we encourage investors to consult that section of our website regularly for important information about AMC. The information
contained on, or that may be accessed through, our website is not incorporated by reference into, and is not a part of, this document. Investors interested in automatically
receiving news and information when posted to our website can also visit investor.amctheatres.com to sign up for email alerts.
 
Forward-Looking Statements
 
This communication includes “forward-looking statements” within the meaning of the federal securities laws, including the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “may,” “will,” “forecast,” “estimate,” “project,” “intend,” “plan,”
“expect,” “should,” “believe” and other similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-looking
statements are based only on the Company’s current beliefs, expectations and assumptions regarding the future of the Company’s business, future plans and strategies,
projections, anticipated events and trends, the economy and other future conditions and speak only as of the date on which they are made. Examples of forward-looking
statements include statements the Company makes regarding the terms of the transactions, which are highly uncertain; the Company’s ability to complete the transactions on
the terms contemplated or at all; the Company’s ability to obtain the required approval of 50.1% of Term Loan Lenders; the Company’s ability to otherwise refinance, extend,
restructure or repay outstanding debt; its current and projected liquidity needs to operate its business and execute its strategy, and related use of cash; its ability to raise capital
through equity issuances, asset sales or the incurrence of debt; the Company’s expectations regarding its ability to continue as a going concern; retail and credit market
conditions; higher cost of capital and borrowing costs; impairments; changes in general economic conditions; the impact of foreign exchange rates on the Company’s financial
performance; and the Company’s inability to implement its business plan or meet or exceed its financial projections. These forward-looking statements involve known and
unknown risks, uncertainties, assumptions and other factors, and are based on information available at the time the statements are made and/or management’s good faith belief
as of that time with respect to future events, and are subject to risks, trends, uncertainties and other facts which may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by such forward-looking statements. Accordingly, you are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date they are made. Forward-looking statements should not be read as a guarantee of future
performance or results and will not necessarily be accurate indications of the times at, or by, which such performance or results will be achieved.
 
For a detailed discussion of risks, trends and uncertainties facing the Company, see the section entitled “Risk Factors” in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2024, and Form 10-Q for the quarter ended March 31, 2025, each as filed with the SEC, and the risks, trends and uncertainties identified in the
Company’s other public filings.
 
The Company does not intend, and undertakes no duty, to update any information contained herein to reflect future events or circumstances, except as required by applicable
law.
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