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Item 1.01 Entry into a Material Definitive Agreement
 
On March 6, 2026, AMC Entertainment Holdings, Inc. (the “Company,” or “AMC”), together with its wholly-owned subsidiary Odeon Finco PLC (“Odeon”), entered into a
commitment letter (the “Commitment Letter”) with Deutsche Bank AG New York Branch (the “Lender”) providing for a new senior secured credit facility of Odeon in an
aggregate principal amount of up to $425,000,000 (the “Odeon Credit Facility”). Odeon intends to use the proceeds of the Odeon Credit Facility, if consummated, to refinance
its existing 12.750% Senior Secured Notes due 2027 (the “Odeon Notes”) and pay related fees and expenses. The Odeon Credit Facility is expected to strengthen the
Company’s balance sheet, extend debt maturities, and reduce interest rates while preserving flexibility to streamline and simplify the capital structure. In connection with
entering into the Commitment Letter, the Company has decided not to proceed with its previously announced offering of senior notes and new term loan facility at this time.
 
The Odeon Credit Facility is expected to consist of a senior secured term loan due 2031, with a fixed 10.50% interest rate and is expected to be issued with 2.00% original issue
discount. The final terms of the Odeon Credit Facility, including the senior secured term loan, will be subject to execution of definitive credit documentation and the satisfaction
of customary closing conditions. The Odeon Credit Facility is expected to close on or before April 6, 2026.
 
The foregoing summary of the Commitment Letter does not purport to be complete and is qualified in its entirety by reference to the Commitment Letter, attached hereto as
Exhibit 10.1 and incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure.
 
On March 6, 2026, the Company issued a press release announcing its entry into the Commitment Letter which is furnished as Exhibit 99.1 to this Current Report on 8-K.
 
Cleansing Materials
 
In connection with the Commitment Letter, the Company previously entered into a confidentiality agreement (the “Confidentiality Agreement”) with the Lender, pursuant to
which the Company provided certain confidential information (the “Cleansing Materials”) to the Lender and agreed to publicly disclose the Cleansing Materials. The Cleansing
Materials include certain revenue and attendance figures for Odeon Cinemas Group Limited for the year-to-date period ending February 28, 2026 and an update to the
Company’s previous commentary on the industry box office, which are furnished hereto as Exhibit 99.2.
 
The Cleansing Materials were provided by the Company solely to facilitate negotiations concerning the Odeon Credit Facility and were not prepared with a view toward public
disclosure and should not be relied upon to make an investment decision with respect to the Company. The Cleansing Materials should not be regarded as an indication that the
Company or any third party considers the Cleansing Materials to be a reliable prediction of future events, and the Cleansing Materials should not be relied upon as such.
Neither the Company nor any third party has made or makes any representation to any person regarding the accuracy of any Cleansing Materials or undertakes any obligation to
publicly update the Cleansing Materials to reflect circumstances existing after the date when the Cleansing Materials were prepared or conveyed or to reflect the occurrence of
future events, even in the event that any or all of the assumptions underlying the Cleansing Materials are shown to be in error.
 
The information set forth in this Item 7.01, including the information set forth in Exhibit 99.1 and Exhibit 99.2, respectively, is being furnished and shall not be deemed “filed”
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any filing under the
Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.
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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. In many cases, these forward-looking statements may be identified by the use of words such as “will,” “may,” “could,” “would,” “should,”
“believes,” “expects,” “anticipates,” “estimates,” “intends,” “indicates,” “projects,” “goals,” “objectives,” “targets,” “predicts,” “plans,” “seeks,” and variations of these words
and similar expressions. Any forward-looking statement speaks only as of the date on which it is made. Any forward-looking statement speaks only as of the date on which it is
made. These forward-looking statements may include, among other things, statements related to AMC’s current expectations regarding the performance of its business,
financial results, liquidity and capital resources 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 that could cause actual performance or results to differ materially from those
expressed in or suggested by the forward-looking statements. These risks, trends, uncertainties and facts include, but are not limited to: consummation of the Odeon Credit
Facility, the sufficiency of AMC’s existing cash and cash equivalents and available borrowing capacity; AMC’s ability to obtain additional liquidity, which if not realized or
insufficient to generate the material amounts of additional liquidity that will be required unless it is able to achieve more normalized levels of operating revenues, likely would
result with AMC seeking an in-court or out-of-court restructuring of its liabilities; the effectiveness of the refinancing transactions completed in the third quarter of 2025 and
the ability to further equitize existing debt; increased use of alternative film delivery methods or other forms of entertainment; the continued recovery of the North American
and international box office; AMC’s significant indebtedness, including its ability to meet its covenants and limitations on AMC's ability to take advantage of certain business
opportunities imposed by such covenants; shrinking exclusive theatrical release windows; the seasonality of AMC’s revenue and working capital; intense competition in the
geographic areas in which AMC operates; risks relating to impairment losses, including with respect to goodwill and other intangibles, and theatre and other closure charges;
motion picture production, promotion, marketing, and performance including labor stoppages affecting the production, supply and release schedule of theatrical motion picture
content and choice of distributors to release fewer feature-length films as a result of the additional financial burden imposed by tariffs; the use of artificial intelligence (“AI”)
technology in the filmmaking process and audience acceptance of movies made utilizing AI technology; general and international economic, political, regulatory and other
risks, including but not limited to rising interest rates; AMC’s lack of control over distributors of films; limitations on the availability of capital, including on the authorized
number of AMC common stock; dilution of voting power caused by recent sales of AMC common stock and through the issuance of AMC common stock underlying Muvico,
LLC’s exchangeable notes and the issuance of preferred stock; AMC’s ability to achieve expected synergies, benefits and performance from its strategic initiatives; AMC’s
ability to refinance its indebtedness on favorable terms; AMC’s ability to optimize its theatre circuit; AMC’s ability to recognize interest deduction carryforwards, net operating
loss carryforwards, and other tax attributes to reduce future tax liability; supply chain disruptions, labor shortages, increased cost and inflation; and other factors discussed in
the reports AMC has filed with the SEC. Should one or more of these risks, trends, uncertainties, or facts materialize, or should underlying assumptions prove incorrect, actual
results may vary materially from those indicated or anticipated by the forward-looking statements contained herein. Accordingly, the Company cautions you against relying on
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 AMC, see the section entitled “Risk Factors” and elsewhere in the
Company’s most recent annual report on Form 10-K and quarterly reports on Form 10-Q, as well as the Company’s other filings with the SEC, copies of which may be obtained
by visiting the Company’s Investor Relations website at investor.amctheatres.com or the SEC’s website at www.sec.gov.
 
AMC 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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Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
No.

 
Description of Exhibit

10.1   Commitment Letter, by and among the Company, Odeon and the Lender, dated as of March 6, 2026.
99.1   Press Release, dated March 6, 2026.
99.2   Cleansing Materials.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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: March 6, 2026 By:  /s/ Edwin F. Gladbach
    Name: Edwin F. Gladbach
    Title: Senior Vice President, General Counsel and Secretary
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Exhibit 10.1
 

EXECUTION VERSION
 

COMMITMENT LETTER
 

March 6, 2026
 
Odeon Finco PLC
8th Floor, 1 Stephen Street
London W1T 1AT
United Kingdom
 
AMC Entertainment Holdings, Inc.
One AMC Way
11500 Ash Street, Leawood, KS 66211
Attention: Sean Goodman
 
Ladies and Gentlemen:
 

You have advised Deutsche Bank AG New York Branch (the “Commitment Party”, “we” or “us”) that Odeon Finco PLC (the “Borrower”) is contemplating borrowing
a term loan (the “Term Loan”) in an aggregate principal amount of up to $425,000,000, on the terms described in the term sheet attached hereto as Exhibit A (the “Term
Sheet”), which Term Loan shall be guaranteed on an unsecured basis by AMC Entertainment Holdings,  Inc. (“AMC” and, together with the Borrower, “you”) and certain
subsidiaries of Odeon Cinemas Group Limited (such subsidiaries, together with AMC, the “Guarantors”).
 

The proceeds of the Term Loan will be used to redeem in full all of the Borrower’s outstanding 12.750% Senior Secured Notes due 2027, which were issued pursuant
to that certain Indenture, dated as October 20, 2022, between the Borrower and U.S. Bank Trust Company, National Association, as trustee and security agent, and to terminate
(as applicable) and discharge all guarantees and security interests in respect thereof (collectively, the “Refinancing”). The borrowing of the Term Loan, the consummation of the
Refinancing and the payment of fees and expenses related to the foregoing are collectively referred to herein as the “Transactions”.
 

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

Section 1.            Commitments.
 

In connection with the foregoing, the Commitment Party is pleased to commit to lend (or to cause its affiliated designees to lend) the aggregate principal amount of the
Term Loan upon the terms and conditions set forth in this agreement and in the exhibits, annexes and other attachments hereto (collectively, as amended, amended and restated,
supplemented or otherwise modified, this “Commitment Letter”), subject only to the satisfaction or waiver of the applicable conditions set forth in Section  5 of this
Commitment Letter and in Exhibit B attached hereto.
 

Section 2.            Fees and Expenses.
 

In consideration for the Commitment Party’s commitments and agreements herein with respect to the Term Loan, you agree to pay to the Commitment Party the non-
refundable fees set forth in the Fee Letter, dated the date hereof and delivered herewith (the “Fee Letter”).
 

You also agree to reimburse the Commitment Party, on the earlier of the Closing Date (as defined below) or any earlier date on which the commitment hereunder is
terminated or the Borrower determines not to borrow the Term Loan (in each case to the extent an invoice therefor is received at least three business days prior to the applicable
date), or if invoiced on a later date within 10 business days following receipt of the relevant invoice, for the reasonable and documented out-of-pocket fees and expenses of its
outside counsel, Willkie Farr & Gallagher LLP, and one local counsel to the Commitment Party in each relevant material jurisdiction, incurred in connection with the entry into
this Commitment Letter and the consummation of the Transactions; provided that, in the event that the Closing Date does not occur due to a failure to satisfy the condition set
forth in paragraph 8 of Exhibit B, you shall not be required to reimburse any such fees and expenses.
 

 



 

 
Section 3.            [Reserved.]

 
Section 4.            Information.

 
You hereby represent and warrant to us that (a) all written information (other than materials identified as budgets, projections, forecasts and other forward-looking

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

Section 5.            Conditions Precedent and Closing Requirements.
 

The Commitment Party’s obligation to fund the Term Loan is solely subject to and conditioned upon the satisfaction (or waiver by the Commitment Party, in its sole
discretion) of the conditions precedent set forth in Exhibit B hereto (the “Closing Conditions”).
 

Section 6.            Indemnification; Exculpation.
 

You shall indemnify and hold harmless the Commitment Party and its affiliates (including, without limitation, their respective controlling persons) and each director,
officer, employee, advisor, agent, affiliate, partner, member, and representative of the Commitment Party and its affiliates (each, an “Indemnified Person”) from and against any
and all actions, suits, investigations, inquiries, claims, losses, damages, liabilities (joint or several), expenses or proceedings of any kind or nature whatsoever (“Liabilities”)
which may be incurred by or asserted or threatened against or involve any such Indemnified Person as a result of or arising out of or in any way related to or resulting from this
Commitment Letter, the definitive documentation for the Term Loan (including a credit agreement and any applicable guarantees or security documents) (the “Financing
Documents”), the actual or intended use of proceeds from the Term Loan and/or the Transactions (regardless of whether any such Indemnified Person is a party thereto and
regardless of whether such matter is initiated by a third party or otherwise) (any of the foregoing, a “Proceeding”); provided, that no Indemnified Person will be indemnified for
any such Liabilities to the extent such Liabilities are found by a court of competent jurisdiction in a final and non-appealable judicial determination to have resulted directly
from (i) the gross negligence or willful misconduct of such Indemnified Person in performing its services hereunder (except for any Liabilities that arise out of or are based
upon an action or failure to act undertaken at the request of you or any your affiliates or with the consent of you or any of your affiliates) or (ii) a material breach of the
obligations of such Indemnified Party under this Commitment Letter.
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No party hereto, nor any of its respective affiliates or any of their respective officers, directors, partners, trustees, employees, affiliates, stockholders, advisors,

managers owners, partners, agents, attorneys in fact, representatives or controlling persons, shall have any liability for any special, indirect, consequential or punitive damages
in connection with or as a result of this Commitment Letter, the Fee Letter or the transactions contemplated hereby or thereby; provided that, nothing herein shall relieve you of
any obligation you may have to indemnify an Indemnified Person, as provided herein, against any special, indirect, consequential or punitive damages asserted against such
Indemnified Person by a third party.
 

Section 7.            No Partnership; No Fiduciary Duty.
 

(a)         None of the execution of this Commitment Letter, the borrowing of the Term Loan or the participation by the Commitment Party in the Transactions or
any other transaction contemplated hereby is intended to be, nor shall it be construed to be, the formation of a partnership or other joint venture between you, the Commitment
Party or any of your or its respective affiliates.
 

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

(c)         You further acknowledge that the Commitment Party and its affiliates are full service securities or banking firms engaged in securities trading and
brokerage activities as well as providing investment banking and other financial services and, in furtherance of the foregoing, you acknowledge and agree that the obligations of
the Commitment Party set forth in this Agreement shall only apply to the trading desk(s) and/or business group(s) of the Commitment Party that principally manages and/or
supervises the Commitment Party’s investment in the Transactions (as further set forth in the signature page hereto), and shall not apply to any other affiliate, trading desk or
business group of the Commitment Party. Without limitation to the trading desk(s)  and/or business group(s)  of the Commitment Party that principally manages and/or
supervises the Commitment Party’s investment in the Transactions, in the ordinary course of business, the Commitment Party and its affiliates may provide investment banking
and other financial services to, and/or acquire, hold or sell, for their own accounts and the accounts of customers, equity, debt and other securities and financial instruments
(including bank loans and other obligations) of, you and other companies with which you may have commercial or other relationships or your competitors or potential
competitors or entities engaged in business similar to or the same as you and your affiliates, and the execution of this Commitment Letter is not intended to and shall not restrict
or preclude such activities (including but not limited to the purchase or sale of any securities or other instruments, the purchase or sale of the assets of any companies, the
provision of financing to any companies or conducting any other activities in the ordinary course of business). With respect to any securities and/or financial instruments so
held by the Commitment Party, any of its affiliates or any of their respective customers, all rights in respect of such securities and financial instruments, including any voting
rights, will be exercised by the holder of the rights, in its sole discretion.
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Section 8.            Governing Law; Waiver of Jury Trial; Consent to Service of Process.

 
This Commitment Letter and any dispute, claim, counterclaim, or cause of action (whether in contract, tort or otherwise and whether at law or in equity) arising

hereunder or relating to the transactions contemplated hereby shall be governed by the internal laws of the State of New York. Each party hereby waives any right which it may
have to a trial by jury in any dispute, claim, counterclaim, or cause of action (whether in contract, tort or otherwise and whether at law or in equity) arising under or relating to
this Commitment Letter or the transactions contemplated hereby. Each party hereby agrees that any dispute, claim, counterclaim, or cause of action (whether in contract, tort or
otherwise and whether at law or in equity) arising under or relating to this Commitment Letter or the transactions contemplated hereby shall be maintained in a State or United
States court of competent jurisdiction sitting in the City, State and County of New York. Each party hereby consents and submits itself to the exclusive jurisdiction of such State
and United States courts of New York for the purposes of the adjudication of such legal proceedings and waives any objection that it may now or hereafter have to the venue of
any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient forum and agrees not to plead or claim the same. You further
agree that service of any process, summons, notice or document by registered mail addressed to you at your address set forth at the top of this Commitment Letter shall be
effective service of process for any such suit, action or proceeding brought in any such court.
 

Section 9.            Public Announcements.
 

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

Section 10.          PATRIOT Act Compliance.
 

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

 
This Commitment Letter may not be assigned by any party hereto without the prior written consent of the other parties hereto (and any purported assignment without

such consent will be null and void ab initio), is intended to be solely for the benefit of the parties hereto and, except as set forth herein, is not intended to confer any benefits
upon, or create any rights in favor of, any person other than the parties hereto.
 

Section 12.          Entire Agreement.
 

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

Section 13.          Counterparts.
 

This Commitment Letter may be executed in one or more counterparts, and delivery of an executed counterpart of a signature page  to this Commitment Letter by
electronic transmission (e.g., a “pdf”, “tiff” or DocuSign) shall be effective as delivery of a manually executed counterpart of this Commitment Letter. For purposes hereof, the
words “execution,” “execute,” “executed,” “signed,” “signature” and words of like import shall be deemed to include electronic signatures, the electronic matching of
assignment terms and contract formulations on electronic platforms, or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transaction Act.
 

Section 14.            Acceptance and Termination.
 

Please confirm that the foregoing is in accordance with your understanding by signing and returning to the Commitment Party the enclosed copy of this Commitment
Letter and the Fee Letter before 11:59 p.m., New York City time, on March 6, 2026, whereupon this Commitment Letter will become a binding agreement between you and the
Commitment Party. If this Commitment Letter and the Fee Letter have not been signed and returned to us, and such amounts have not been received by us, in each case, by the
time specified in the preceding sentence, this offer will terminate at such time.
 

Thereafter, all commitments and undertakings of the Commitment Party hereunder will automatically expire and terminate on the earliest to occur of: (i) April 6, 2026,
(ii)  the execution and delivery of the Financing Documents, or (iii) notice by the Borrower of the termination of the Commitment Letter. The fee, expense reimbursement,
indemnification and governing law, waiver of jury trial and forum provisions in this Commitment Letter shall survive any termination of this Commitment Letter of any portion
hereof.
 

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

 
  DEUTSCHE BANK AG NEW YORK BRANCH
  (solely with respect to the Distressed Products Group)
   
   
  By: /s/ C.J. Lanktree
    Name: C.J. Lanktree
    Title: Managing Director
   
   
  By: /s/ Whitney Zeledon
    Name: Whitney Zeledon
    Title: Director

 
[Signature Page – Commitment Letter]



 

 
  ODEON FINCO PLC
   
   
  By: /s/ Sean D. Goodman
    Name: Sean D. Goodman
    Title: Director
   
   
  AMC ENTERTAINMENT HOLDINGS, INC.
   
   
  By:  /s/ Sean D. Goodman
    Name: Sean D. Goodman

   
Title: Executive Vice President, Chief Financial Officer, International and

Treasurer
 

[Signature Page – Commitment Letter]
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Odeon Finco PLC

$425 Million First Lien Term Loans due 2031
Term Sheet1

 
  Agreed Term
Borrower: ·      Odeon Finco PLC

Lender: ·      Deutsche Bank AG New York Branch (“Deutsche Bank”)

Agent: ·      A financial institution selected by Deutsche Bank with the prior written consent of the Borrower, which consent shall not be
unreasonably withheld or delayed

Principal Amount: ·      $425 million aggregate principal amount of Term Loans to be funded in USD and to be repaid in like currency

Guarantors &
Collateral:

·      Same as the existing 12.750% Senior Secured Notes due 2027 issued by Odeon Finco PLC (the “Existing Notes”)
 
·      AMC guarantee on substantially the same terms as the guarantee in respect of the Existing Notes except that releases of such

guarantee shall not be permitted

Use of Proceeds: ·      Proceeds from the Term Loan will be used by the Borrower for the repayment of the Existing Notes

Maturity: ·      5 years from the Closing Date

Interest Rate: ·      10.5% per annum, payable quarterly in cash

Amortization: ·      1.0% per annum, payable quarterly in cash

Mandatory Prepayments ·      Same as the “Prepayment Events” set forth in the Muvico Credit Agreement2 (subject to the Covenant Grid attached hereto as
Annex I)

Call Protection: ·      NC-2, with customary 50/25/par step-down
 
·      Payable upon (a) voluntary repayment or prepayment of loans, (b) acceleration (including automatic acceleration upon an

insolvency event of default), (c) foreclosure, sale or collection of collateral, (d) sale of collateral in any insolvency proceeding, (e)
restructuring, reorganization or compromise of loan obligations by confirmation of plan in any insolvency proceeding, or (f)
termination of credit agreement, as liquidated damages and compensation.

Special Call: ·      Special call provision at 102% until 3/31/27 in the event of a refinancing of the Muvico Credit Agreement and the Term Loan,
with new debt that may be secured and guaranteed by AMC, OCGL and Muvico and their respective subsidiaries.

 
 

1 Terms defined in the Commitment Letter are used herein as defined therein.
 
2 “Muvico Credit Agreement” means the Credit Agreement, dated as of July 22, 2024 (as amended by the First Amendment to Credit Agreement, dated as of July 24, 2025),
among AMC and Muvico, LLC, as borrowers, the lenders from time to time party thereto and Wilmington Savings Fund Society, FSB, as administrative agent and collateral
agent.
 
 



 

 
  Agreed Term
Financial Covenants: ·      Maintain minimum of $40 million cash (measured as cash in accounts of the Odeon Group (as defined in the Covenant Grid

attached hereto as Annex I)) as of the last day of each fiscal quarter, subject to 60 day equity cure period (the “Quarterly Test”)
 
·      Related reporting demonstrating compliance with the covenant in form and substance to be agreed; provided that any calculations

shall only be delivered by the Borrower to the Agent (but without limiting the right of any Lender to request or obtain such
calculations from the Agent).

Representations and
Warranties

·      Based on and substantially consistent with the terms of the Muvico Credit Agreement subject to appropriate modifications for the
jurisdictions of organization of the Borrower and the non-US guarantors

Affirmative and Negative
Covenants; Events of Default:

·      Based on and substantially consistent with the terms of the Muvico Credit Agreement subject to the Covenant Grid attached hereto
as Annex I and the terms set forth herein

Ratings: ·      You will use all commercially reasonable efforts to obtain, within thirty (30) days of the Closing Date and thereafter maintain, a (i)
public corporate rating and (ii) rating of the Term Loan from both Moody’s and S&P

Governing Law ·      New York, subject to collateral documents governed by local law

Lender Assignments and
Participations

·      Same as Muvico Credit Agreement

Documentation ·      Based on and substantially consistent with the terms of the Muvico Credit Agreement subject to the Covenant Grid attached hereto
as Annex I and the terms set forth herein
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ANNEX I

 
COVENANT GRID

 
[SEE ATTACHED]
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ODEON TERM LOAN

 
Covenant / Related Terms Grid 1

 

  Odeon Term Loan Provision

General

1. Unrestricted Subsidiaries Consistent with the Muvico Credit Agreement:
 

·      No Unrestricted Subsidiaries
 
·      No amendments to permit designation of or asset transfers to Unrestricted Subsidiaries

2. “LME Blockers” Consistent with the Muvico Credit Agreement:
 

·      J. Crew Blocker
 
·      Chewy Blocker
 
·      Double DIP Blockers
 
·      Serta Blocker
 
·      Incora / Wesco Blocker
 
·      No amendments to loan repurchase provisions

3. Certain Covenants (Section
6.12)

Consistent with the Muvico Credit Agreement (solely to the extent such covenants apply to the Odeon Group thereunder), with
respect to:
 

·      Section 6.12(a) (Material Property)
 
·      Section 6.12(b) (no new Excluded Subsidiaries)
 
·      Section 6.12(c) (non-cash dispositions to AMC Group or Muvico Group), but without carve-out for dispositions of

Intellectual Property contemplated, etc., by the Intercompany Agreements
 
·      Section 6.12(h) (amendments, etc., of Organizational Documents)

4. Application of Covenants ·      Odeon Cinemas Group Limited (the “Company”) and its Subsidiaries, including the Borrower (collectively, the “Odeon
Group”)

Debt

5. Ratio Debt ·      3.5x Total Leverage Ratio; limited to junior lien debt
 
·      Can only be incurred by Odeon Loan Parties that are Muvico Loan Parties2

 
·      Can only be incurred in good faith for bona fide business purposes and not for the purpose of materially reducing the

collateral value or disadvantaging the lenders’ creditor rights
 
 

1 Certain agreed covenants to be reflected in the Muvico Credit Agreement as a conforming amendment pursuant to the “Required Additional Debt Terms” set forth therein.
 
2 In addition, Odeon Group shall not become Muvico Loan Parties
 

A-4



 

 

  Odeon Term Loan Provision

6. General Debt Basket Same as Muvico Credit Agreement except $10 million

7. Acquired Debt Uncapped subject to 3.5x First Lien Leverage Ratio and 5.5x Total Leverage Ratio; not incurred in contemplation of permitted
acquisition or investment (ratios calculated based on Odeon and its subsidiaries)

8. Non-Loan Party Debt $10 million; may only be incurred in good faith for bona fide business purposes (applies to Odeon and its subsidiaries, as
Muvico Non-Loan Parties) except reduced by amount of capacity utilized to incur the Odeon Loans

9. Subordinated Debt None

10. Purchase Money / Capital
Lease Obligations

Same as Muvico Credit Agreement (including permitted closing date capital leases scheduled at closing thereof in addition to
the dollar basket); provided, further, that this basket may be utilized only to finance equipment and other assets that, in each
case, are physically located in the Odeon Group’s theater properties and are used or useful in the businesses operated by the
Odeon Group’s theaters (“Theater Assets”)

11. Other Muvico Debt Baskets Same as Muvico Credit Agreement (including with respect to intercompany debt) solely to the extent such baskets apply to the
Odeon Group thereunder

Lien

12. General Lien Basket Same as Muvico Credit Agreement except $10 million

13. Cash Collateral provided for
Swap Agreements

Same as Muvico Credit Agreement except $3 million

14. Other Muvico Lien Baskets Same as Muvico Credit Agreement solely to the extent such baskets apply to Odeon Group thereunder

Restricted Payments

15. General RP Basket Same as Muvico Credit Agreement except $1 million

16. Repurchase of Employee /
Director Stock

Same as Muvico Credit Agreement except $500K

17. Other Muvico Restricted
Payments

Same as Muvico Credit Agreement solely to the extent such baskets apply to Odeon Group thereunder
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  Odeon Term Loan Provision

Investments

18. General Investments Baskets Same as Muvico Credit Agreement except $6 million

19. Loans or Advances to
Employees / Directors

Same as Muvico Credit Agreement except $500K

20. Intercompany Cash
Management

Investments permitted (x) solely to fund the business operations of the Odeon Group, (y) in the ordinary course of business and
consistent with past practices and (z) not for the purposes of materially reducing the value of the collateral or disadvantaging the
Lenders in respect of their rights as creditors relative to other creditors

21. Other Muvico Investments Same as Muvico Credit Agreement solely to the extent such baskets apply to Odeon Group thereunder

Junior Financing Prepayments / Modifications

22. Permitted Refinancings Uncapped, subject to satisfaction of requirements for Permitted Refinancings

23. Scheduled Prepayments Prepayments of Junior Financings set forth on Schedule 6.08(b) (but only with respect to any Junior Financings owing by the
Odeon Group set forth on Schedule 6.08(b) of the Muvico Credit Agreement at Closing)

24. Amendments to Junior
Financings

Prohibited to extent materially adverse to Muvico Lenders

25. Other Muvico Junior Debt
Payments

Same as Muvico Credit Agreement solely to the extent such baskets apply to Odeon Group thereunder

Asset Sales

26. General Basket Same as Muvico Credit Agreement except $350,000 threshold

27. Capped General Basket Same as Muvico Credit Agreement except $2 million

28. Sales of Acquired Non-Core
Assets

Uncapped

29. Dispositions to Affiliates Same as Muvico Credit Agreement except applies to Odeon Group

30. Permitted Asset Swaps Same as Muvico Credit Agreement, subject to (x) an aggregate cap, based on FMV of swapped assets, of $10 million and (y)
additional asset swaps permitted so long as (i) the Borrower obtains a fairness opinion from a reputable internationally
recognized investment bank, valuation firm or accounting firm with respect to the transaction and (ii) such acquired assets are
theatrical exhibition assets and located in jurisdictions the Odeon Group currently operates in.

31. Other Asset Sales Same as Muvico Credit Agreement solely to the extent such baskets apply to Odeon Group thereunder
 

A-6



 

 

  Odeon Term Loan Provision

Transactions with Affiliates

32. General Affiliate Transactions
Basket

Same as Muvico Credit Agreement except $1 million individual threshold and $3 million aggregate threshold

33. Transaction with Affiliates
Baskets

Same as Muvico Credit Agreement solely to the extent such baskets apply to Odeon Group thereunder

Events of Default

34. Cross-Default Threshold $25 million

35. Other Events of Default
Threshold

$25 million

Other Terms

36. Anti-Hoarding Limitation on amendments to amendments to applicable provisions in the Muvico Credit Agreement in a manner adverse to or
more restrictive on the Odeon Group

37. Prepayment Event Same as Muvico Credit Agreement except
 

·      $10 million a year de minimum threshold (provided that such net proceeds are reinvested in Theater Assets subject to 12
month reinvestment period)

 
·      Any Net Cash Proceeds from Permitted Asset Swaps or Casualty Events subject to 12 month reinvestment right in Theater

Assets or replacement assets

38. Excess Cash Sweep None

39. Material Real Property Same as Muvico Credit Agreement
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Exhibit B

 
Conditions Precedent

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

substantially concurrently with the consummation of the Transactions:
 

1. On the Closing Date, the Commitment Party shall receive (i) customary legal opinions, (ii) customary organizational documents, customary evidence of authority or
board approvals (as applicable) and officers’ and public officials’ certifications for the Borrower and Guarantors, (iii) customary closing certificates, (iv) a solvency
certificate with respect to AMC and its subsidiaries on a consolidated basis (with “solvency” defined in a manner consistent with the Muvico Credit Agreement (as
defined in the Term Sheet)), (v) customary insurance certificates with respect to AMC and (vi) a customary borrowing notice.

 
2. The Borrower, the Guarantors, the administrative agent and collateral agent for the Term Loan (who shall be reasonably acceptable to you and the Commitment Party)

(the “Agent”) and each other person party thereto shall have executed and delivered each of the applicable Financing Documents which are required to be executed on
or prior to the Closing Date to which they are a party, which shall be consistent with the terms set forth in this Commitment Letter, including, for the avoidance of
doubt, the Term Sheet.

 
3. All documents and instruments required to create and perfect the Agent’s security interests granted by (i) each Guarantor incorporated in England and Wales over the

assets described in the applicable English law debenture and (ii) AMC UK Holding Limited over its shares owned in Odeon Cinemas Group Limited ((i)  and
(ii)  together, the “UK Security Documents”) have been executed and delivered (to extent required to do so on or prior to the Closing Date pursuant to the relevant
security arrangement) and, if applicable, be in proper form for filing (or arrangements reasonably satisfactory to the Agent shall have been made for the execution,
delivery and filing of such documents and instruments substantially concurrently with the consummation of the Refinancing), pursuant to which the filing and
registration of UK Security Documents with Companies House in England and Wales shall be made within 21 days of executing such document (to the extent
applicable).

 
4. The representations and warranties of the Borrower and the Guarantors set forth in the Financing Documents shall be true and correct in all material respects on and as

of the Closing Date; provided that, to the extent that such representations and warranties specifically refer to an earlier date, they shall be true and correct in all
material respects as of such earlier date; provided, further, that any representation and warranty that is qualified as to “materiality,” “Material Adverse Effect” or
similar language shall be true and correct in all respects on the Closing Date or on such earlier date, as the case may be.

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

information required by regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including without limitation
the PATRIOT Act and the Beneficial Ownership Regulation, in each case, to the extent requested at least ten business days prior to the Closing Date. The Borrower
and each Guarantor shall provide any relevant customary documentation reasonably requested by the Commitment Party for purposes of completing the process of
setting the Borrower and each Guarantor up as a new account for the Commitment Party and shall have received all approvals with respect to setting up the Borrower
and each Guarantor as a new account at the Commitment Party.
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6. All fees and expenses required to be paid on or prior to the Closing Date pursuant to the Commitment Letter (with respect to expenses, to the extent invoiced at least

three business days prior to the Closing Date) or the Fee Letter, shall, upon the borrowing of the Term Loan, have been paid (which amounts may be offset against
proceeds of the Term Loan).

 
7. The Refinancing shall have been consummated substantially concurrently with the borrowing of the Term Loan.

 
8. Since March 6, 2026, there shall have been no Material Adverse Effect (without giving effect to the Transactions). “Material Adverse Effect” shall be defined to mean

any event, circumstance or condition that has had, or could reasonably be expected to have, a materially adverse effect on (a) the business or financial condition of
Odeon Cinemas Group Limited and its subsidiaries, taken as a whole, (b) the ability of the Borrower and the Guarantors, taken as a whole, to perform their payment
obligations under the Financing Documents or (c) the rights and remedies of the Agent and the lenders under the Financing Documents.
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Exhibit 99.1
 

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
COMMITMENT LETTER WITH RESPECT TO REFINANCING OF ITS ODEON NOTES

 
LEAWOOD, KANSAS – March 6, 2026: AMC Entertainment Holdings, Inc. (NYSE: AMC) (the “Company,” or “AMC”), announced today that the Company, together with
its wholly-owned subsidiary Odeon Finco PLC (“Odeon”), have entered into a commitment letter with Deutsche Bank AG New York Branch providing for a new senior
secured credit facility of Odeon in an aggregate principal amount of up to $425,000,000 (the “Odeon Credit Facility”). Odeon intends to use the proceeds of the Odeon Credit
Facility, if consummated, to refinance its existing 12.750% Senior Secured Notes due 2027 (the “Odeon Notes”) and pay related fees and expenses. The Odeon Credit Facility
is expected to strengthen the Company’s balance sheet, extend debt maturities, and reduce interest rates while preserving flexibility to streamline and simplify the capital
structure. In connection with entering into the commitment letter, the Company has decided not to proceed with its previously announced offering of senior notes and new term
loan facility at this time.
 
The Odeon Credit Facility is expected to consist of a senior secured term loan due 2031, with a fixed 10.50% interest rate and is expected to be issued with 2.00% original issue
discount. The final terms of the Odeon Credit Facility, including the senior secured term loan, will be subject to execution of definitive credit documentation and the satisfaction
of customary closing conditions. The Odeon Credit Facility is expected to close on or before April 6, 2026.
 
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 855 theatres and 9,640
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.
 



 

 
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. In many cases, these forward-looking statements may be identified by the use of words such as “will,” “may,” “could,” “would,” “should,”
“believes,” “expects,” “anticipates,” “estimates,” “intends,” “indicates,” “projects,” “goals,” “objectives,” “targets,” “predicts,” “plans,” “seeks,” and variations of these words
and similar expressions. Any forward-looking statement speaks only as of the date on which it is made. Any forward-looking statement speaks only as of the date on which it is
made. These forward-looking statements may include, among other things, statements related to AMC’s current expectations regarding the performance of its business,
financial results, liquidity and capital resources 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 that could cause actual performance or results to differ materially from those
expressed in or suggested by the forward-looking statements. These risks, trends, uncertainties and facts include, but are not limited to: consummation of the Odeon Credit
Facility, the sufficiency of AMC’s existing cash and cash equivalents and available borrowing capacity; AMC’s ability to obtain additional liquidity, which if not realized or
insufficient to generate the material amounts of additional liquidity that will be required unless it is able to achieve more normalized levels of operating revenues, likely would
result with AMC seeking an in-court or out-of-court restructuring of its liabilities; the effectiveness of the refinancing transactions completed in the third quarter of 2025 and
the ability to further equitize existing debt; increased use of alternative film delivery methods or other forms of entertainment; the continued recovery of the North American
and international box office; AMC’s significant indebtedness, including its ability to meet its covenants and limitations on AMC's ability to take advantage of certain business
opportunities imposed by such covenants; shrinking exclusive theatrical release windows; the seasonality of AMC’s revenue and working capital; intense competition in the
geographic areas in which AMC operates; risks relating to impairment losses, including with respect to goodwill and other intangibles, and theatre and other closure charges;
motion picture production, promotion, marketing, and performance including labor stoppages affecting the production, supply and release schedule of theatrical motion picture
content and choice of distributors to release fewer feature-length films as a result of the additional financial burden imposed by tariffs; the use of artificial intelligence (“AI”)
technology in the filmmaking process and audience acceptance of movies made utilizing AI technology; general and international economic, political, regulatory and other
risks, including but not limited to rising interest rates; AMC’s lack of control over distributors of films; limitations on the availability of capital, including on the authorized
number of AMC common stock; dilution of voting power caused by recent sales of AMC common stock and through the issuance of AMC common stock underlying Muvico,
LLC’s exchangeable notes and the issuance of preferred stock; AMC’s ability to achieve expected synergies, benefits and performance from its strategic initiatives; AMC’s
ability to refinance its indebtedness on favorable terms; AMC’s ability to optimize its theatre circuit; AMC’s ability to recognize interest deduction carryforwards, net operating
loss carryforwards, and other tax attributes to reduce future tax liability; supply chain disruptions, labor shortages, increased cost and inflation; and other factors discussed in
the reports AMC has filed with the SEC. Should one or more of these risks, trends, uncertainties, or facts materialize, or should underlying assumptions prove incorrect, actual
results may vary materially from those indicated or anticipated by the forward-looking statements contained herein. Accordingly, the Company cautions you against relying on
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 AMC, see the section entitled “Risk Factors” and elsewhere in the
Company’s most recent annual report on Form 10-K and quarterly reports on Form 10-Q, as well as the Company’s other filings with the SEC, copies of which may be obtained
by visiting the Company’s Investor Relations website at investor.amctheatres.com or the SEC’s website at www.sec.gov.
 
AMC 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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I. Industry Box Office
 
In a press release on January 29, 2026 AMC provided the following disclosure relating to the sensitivity of its results to the industry box office in North America and Europe
within a fiscal year:
 
While AMC does not provide guidance, as disclosed in the proxy statement filed with the SEC on October 24, 2025, internal modeling for the 2024 annual incentive plan
assumes that for each approximately $100 million increase in the North American industry box office, the Company would expect domestic Adjusted EBITDA to increase by
approximately $18 million, and for each approximately five million increase in European industry attendance, the Company would expect International Adjusted EBITDA to
increase by approximately $8 million. These estimates are broadly applicable for 2025. These are merely estimates, and actual results in future years may vary depending on
factors including, but not limited to, revenue and costs per patron, cost structure, relative box office performance in different geographies, and market share.
 
In AMC’s earnings conference call on February 25, 2026, AMC announced that it believes the North American box office in 2026 could increase by approximately $500
million to as much as more than $1 billion greater than was the case compared to 2025.
 
AMC believes that the European Industry attendance in the markets in which it operates in 2026 could increase by approximately 20 million to as much as 40 million more than
in 2025.
 



 

 
II. Odeon Cinemas Group Limited YTD Attendance and Revenue

 
    Odeon Cinemas Group Limited  
    YTD     YTD        
    2/28/2026     2/28/2025     % Change  
Industry Attendance     77,479      69,375      12%
                      
Odeon Attendance     11,919      11,042      8%
                      
Admissions Revenue     130,102      103,363      26%
Food & Beverage Revenue     62,500      48,529      29%
Other Revenue     21,718      17,879      21%
Total Revenue     214,320      169,770      26%
                      
Admissions Revenue per patron   $ 10.92    $ 9.36      17%
Food & Beverage per patron   $ 5.24    $ 4.40      19%
Other Revenue per patron   $ 1.82    $ 1.62      13%
Total Revenue per Patron   $ 17.98    $ 15.38      17%
                      
(Constant Currency)                     
Admissions Revenue     115,267      103,363      12%
Food & Beverage Revenue     55,402      48,529      14%
Other Revenue     19,214      17,879      7%
Total Revenue     189,883      169,770      12%
                      
Admissions Revenue per patron   $ 9.67    $ 9.36      3%
Food & Beverage per patron   $ 4.65    $ 4.40      6%
Other Revenue per patron   $ 1.61    $ 1.62      0%
Total Revenue per Patron   $ 15.93    $ 15.38      4%
 
The preliminary estimated financial information for the year to date contained in this correspondence is subject to completion of the Company’s financial reporting processes,
reflects management’s current estimates based solely upon information available to it as of the date hereof and is not a comprehensive statement of our financial results for the
year to date. Such preliminary financial information has not yet been subject to the Company’s quarterly review procedures. In addition, such preliminary financial information
is subject to the finalization and closing of the Company’s accounting books and records (which have yet to be performed) and should not be viewed as a substitute for full
quarterly financial statements prepared in accordance with GAAP. No independent registered public accounting firms have audited, reviewed or compiled, examined or
performed any procedures with respect to these preliminary results, nor have they expressed any opinion or any other form of assurance on the preliminary results. The
preliminary financial information for the year to date are not necessarily indicative of our results for future interim periods. The preliminary estimated financial results
described above constitute forward-looking statements. Accordingly, you should not place undue reliance upon these preliminary estimates. During the preparation of the
Company’s financial statements for the quarter year ended March 31, 2026, additional items that would require adjustments, which may be material to such preliminary results
presented herein, may be identified.
 

 


