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Forward Looking Statements

In addition to historical information, thdéinual Report on Form 10-K contains forward-loakstatements within the meaning of the U.S. PriGa&eurities Litigation Reform Act of 1995.
The words "forecast," "estimate," "project,” "inteh"expect,” "should," "believe" and similar exps@ons are intended to identify forward-lookingetaents. These forward-looking statements
involve known and unknown risks, uncertaintiespagstions and other factors, including those disediss "Risk Factors" and "Management's Discussiwh/nalysis of Financial Condition a
Results of Operations,” which may cause our acegllts, performance or achievements to be mdsed#ferent from any future results, performaneeachievements expressed or implied by
such forward-looking statements. These risks ametainties include, but are not limited to, thidwing:

. limited supply of motion pictures or delayed acdessotion pictures;

. level of motion picture production and performan€enotion pictures in our markets;

. risks and uncertainties relating to our sigmificindebtedness;

. limitations on the availability of capital maygvent us from deploying strategic initiatives;

. risks of poor financial results may prevent tesf meeting our payment obligations;

. our ability to utilize net operating loss caogiards to reduce our future tax liability;

. increased competition in the geographic areaghich we operate;

. increased use of alternative film delivery methodsther forms of entertainment;

. shrinking video release windows;

. certain covenants in the agreements that goverindebtedness may limit our ability to take advgetaf certain business opportunities;
. general political, social and economic conditions;

. review by antitrust authorities in connectiortwéicquisition opportunities;

. dependence on key personnel for current andefytarformance;

. optimizing our theatre circuit through constiantand the transformation of our existing theatmey be subject to delay and unanticipated costs;
. our ability to achieve expected benefits andguerance from our strategic theatre acquisitiorg @ther strategic initiatives;

. our ability to refinance our indebtedness omgefavorable to us;

. failures or security breaches of our informatiostsyns;

. our investment in and revenues from National CirdimeLC ("NCM") may be negatively impacted by ttempetitive environment in which NCM operates;
. risks relating to impairment losses and theatreathdr closure charges;

. risks relating to the incurrence of legal liabijignd

. increased costs in order to comply with govemtaleregulation.

This list of factors that may affect futyrerformance and the accuracy of forward-lookirgeshents is illustrative but not exhaustive. Initioid, new risks and uncertainties may arise from
time to time. Accordingly, all forward- looking $éaments should be evaluated with an understanditiee inherent uncertainty.
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Except as required by law, we assume nigatiin to publicly update or revise these forwhroking statements for any reason, or to updateghsons actual results could differ materially
from those anticipated in these forward-lookindgesteents, even if new information becomes availabtee future.

PART |
Item 1. Business
(a) General Development of Business

AMC Entertainment Holdings, Inc. ("Holdiristhrough its direct and indirect subsidiariesliding AMC Entertainment® Inc. (*"AMCE"), Americavulti-Cinema, Inc. ("OpCo") and its
subsidiaries, (collectively with Holdings, unlebe tontext otherwise requires, "we", the "Compamny"AMC"), is principally involved in the theatritaxhibition business and owns, operates or
has interests in theatres primarily located inlhéed States. Holdings is an indirect, wholly owrseibsidiary of Dalian Wanda Group Co., Ltd. ("Waf)da Chinese private conglomerate.

Initial Public Offering of Holdings: On December 23, 2013, Holdings completed it@lrpublic offering ("IPO") of 18,421,053 sharebClass A common stock at a price of $18.00 per
share. In connection with the IPO, the underwrigxsrcised in full their option to purchase an tiddal 2,631,579 shares of Class A common stoclka Aesult, the total IPO size was 21,052,632
shares of Class A common stock and the net proseedsapproximately $355,299,000 after deductindemnriting discounts and commissions and offerixgemses. The net proceeds of the
IPO were contributed by Holdings to AMCE.

Wanda holds approximately 77.87% of Holdirgutstanding common stock and 91.35% of the coeabvoting power of Holdings' outstanding commamistas of December 31, 2013 and
has the power to control Holdings' affairs and gie$, including with respect to the election okdiors (and, through the election of directors appointment of management), the entering into
of mergers, sales of substantially all of our asaet other extraordinary transactions.

Wanda Merger: Wanda acquired Holdings on August 30, 2012ughoa merger between Holdings and Wanda Film EtidibiCo. Ltd. ("Merger Subsidiary"), a wholly-ownéaatirect
subsidiary of Wanda, whereby Merger Subsidiary méngith and into Holdings with Holdings continuiag the surviving corporation and as a wholly-owimelitect subsidiary of Wanda (the
"Merger"). Prior to the Merger, Holdings was prigigtowned by a group of private equity investord eglated funds (collectively the "Sponsors"). erger consideration totaled
$701,811,000, with $700,000,000 invested by Wamdia$d ,811,000 invested by members of managemeate3timated transaction value was approximatey4&018,000. Funding for the
Merger consideration was obtained by Merger Sulsidiursuant to bank borrowings and cash contribbyeWanda.

In connection with the change of controé do the Merger, our assets and liabilities wejesded to fair value on the closing date of the géerby application of "push down" accounting.
a result of the application of "push down" accongiin connection with the Merger, our financialtstaent presentations herein distinguish betweeedepessor period ("Predecessor”), for
periods prior to the Merger and a successor pgtuccessor”), for periods subsequent to the Mefijez Successor applied "push down" accountingtarfahancial statements reflect a new
basis of accounting that is based on the fair vafuessets acquired and liabilities assumed aseoferger date, August 30, 2012. The consolidateh€ial statements presented herein are those
of Successor from its inception on August 31, 20t8ugh December 31, 2013, and those of Predectssall periods prior to the Merger date. As autesf the application of "push down"
accounting at the time of the Merger, the finanstatements for the Predecessor period and fduleessor period are presented on different baskare, therefore, not comparable. For
additional information about the Merger,
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see Note—2 Merger to the Consolidated Financidgk8tants under Part Il Item 8 of this Annual Reporform 10-K.

General:  Our business was founded in Kansas City, Mig$01.920. Holdings was incorporated under thedaivthe state of Delaware on June 6, 2007 and AM@g&incorporated
under the laws of the state of Delaware on Jund483. We maintain our principal executive offie¢Dne AMC Way, 11500 Ash Street, Leawood, Kan§24 6. Our telephone number at s
address is (913) 213-2000. Our Internet addressvis.amctheatres.com. The contents of our Interredtsite are not incorporated into this report.

On November 15, 2012, we changed our figeat to a calendar year ending on DecembéF 8fLeach year. Prior to the change, we ha#/ asweek fiscal year ending on the Thursday
closest to the last day of March. All reference¥igzal year", except for fiscal 2013 unless ottise noted, refer to the fifty-two week fiscal yeahich ended on the Thursday closest to the last
day of March. The consolidated financial statemémtkide the transition period of March 30, 201ébtlgh December 31, 2012 (“Transition Period").

(b) Financial Information about Segments

We have identified one reportable segmenbtir theatrical exhibition operations. For infation about our operating segment, see Note 17—dafipgrSegment to the Consolidated
Financial Statements under Part Il Item 8 of thim#al Report on Form 10-K.

(c) Narrative Description of Business

We are one of the world's largest thedteghibition companies and an industry leader imoiration and operational excellence. We introdudettiplex theatres in the 1960s and the North
American stadium-seated Megaplex theatre form#tarf1990s. Our field operations teams win recogmitiom national organizations like the Motion Biet Association of America and local
groups in "Best of" competitions, while maintainigigater than 50% top-box customer satisfactionirmehastry leading theatre productivity metrics.

As of December 31, 2013, we owned, operatéeeld interests in 345 theatres with a tota4, 86 screens primarily in North America. Our thesiare predominantly located in major
metropolitan markets, which we believe give oucuira unique profile and offer strategic and opiereal advantages. 40% of the U.S. population liwéhkin 10 miles of one of our theatres. Our
top five markets, in each of which we hold the #%® share position, are New York (43% share), Angeles (27%), Chicago (44%), Philadelphia (29%g) Ballas (28%). For the twelve
months ended December 31, 2013, these five metriketsacomprised 40% of our revenues and 37% ohtiandance. Additionally we hold the #2 positionngrket share in the next five
largest markets (San Francisco, Boston, Washin@d®.,, Atlanta and Houston). Strategically, thesekats and our theatres in them are diverse, dpeedlly complex, and, in many cases, the
scarcity of new theatre opportunities creates mifsignt competitive advantage for established tioces against newcomers or alternative entertaitmogtions.

Across our entire circuit, approximately024illion customers visited our theatres duringheacthe calendar years 2013 and 2012. Accordimuidicly available information for our peers,
during the calendar year ended December 31, 2Qt3iuit led in revenues per patron ($13.80)rage ticket price ($9.27) and food and beverageaton ($3.95). For the same period, our
attendance per screen (41,000) and admissions rafitsper screen ($179,200) were among the higbfesur peers. We believe that it is the qualityor theatre locations and our customer-
focused innovation that continue to drive impropedductivity per location (which we measure aséases in attendance per location and/or food avetége revenues per patron).
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We believe that our size, reputation, fitiahperformance, history of innovation, strong anaparket presence and highly productive theataitiposition us well for the future—a future
where, after more than nine decades of businesglsxddven byguantityof theatres, screens and seats, we believeuhlity of the movie going experience will determine loag, sustainable
success. We are improving the quality of the maadag experience in ways that extend stay and capgtgreater proportion of total movie-going spagdhn order to maximize the economic
potential of each customer visit, create sustagghdwth and deliver shareholder value.

Our intention is to capitalize on this givowards quality by leveraging our extensive eigreze in best-in-class theatre operations, witmtha wave of innovations in movie-going. We
plan to continue investing in our theatres and agimg the consumer experience to take greater &ayaof incremental revenue-generating opportugipamarily through an array of improved
and differentiated customer experiences in morefadr& convenience, food & beverage, engagementyalty, sight & sound and targeted programming.
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The following table provides detail witrspect to the geographic location of our theat®edibition circuit as of December 31, 2013:

Theatrical Exhibition Theatres(1) Screens(1
California 44 66C
lllinois 39 47¢
Texas 21 388
Florida 21 38C
New Jerse! 22 29¢€
New York 24 26€
Indiana 21 25¢
Georgia 12 17¢
Michigan 9 17¢
Colorado 12 16€
Arizona 9 16C
Washingtor 11 137
Pennsylvanii 10 12€
Ohio 8 11¢
Massachuseti 8 11¢
Missouri 9 11¢
Maryland 10 11z
Virginia 7 113
Louisiana 7 9¢
Minnesots 6 9€
North Caroline 4 77
Oklahoma 4 7C
Wisconsin 4 63
Kansas 2 4C
Nebraske 2 38
Connecticu 2 3€
lowa 2 31
District of Columbia 4 31
Nevade 2 28
Kentucky 1 2C
Alabama 1 i3
Arkansas 1 1€
South Carolin¢ 1 14
Utah 1 9
Canade 1 13
China (Hong Kong)(2 2 13
United Kingdom 1 i3

Total Theatrical Exhibitiot 34E 4,97¢

1) Included in the above table are 7 theatres and®@@ss that we manage or in which we have a partalest. We manage 3 theatres where we recdae a
from the owner and where we do not own any econambécest in the theatre. We manage and own 50%oeuiz interests in 2 theatres accounted for
following the equity method and own a 50% econoimtierest in 1 IMAX screen accounted for followirdgetequity methoc
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(2)  InHong Kong, we maintain a partial interest reprged by a license agreement for use of our trade!

We were founded in 1920 and since then paweeered many of the theatrical exhibition indglstmost important innovations. In addition, wedacquired some of the most respected
companies in the theatrical exhibition industrglimding Loews, General Cinema and Kerasotes. Guioffi¢ growth has been driven by a combinationrgfic growth and acquisition strateg
in addition to strategic alliances and partnerstiias highlight our ability to capture innovationdavalue beyond the traditional exhibition spaca. &ample:

. In March 2011, we announced the launch of anvative distribution company called Open Road Fiadmng with another major theatrical exhibition ich®pen Road Films is a
dynamic acquisition-based domestic theatrical ithstion company that concentrates on wide-releasé@es. Their first film Killer Elite, was released in September 2011.
Subsequent releases through December 31, 2018lathe Grey, Silent House Hit and Run, End of Watch andSilent Hill: Revelation, A Haunted House, Side &#ethe Host,
Jobs, Machete Kills, Homefront, and Justin BiebBetieve.

. In October 2011, we entered into an agreemethit Wmion Square Events (a division of Union Squdospitality Group) to develop service concepts, mefferings, recipes and
throughput processes for our Enhanced Food andrBgeestrategic initiative. In addition to expandmgnu options, this collaborative arrangement cieedeour emerging
conceptAMC Red KitchenAMC Red Kitcheremphasizes freshness, speed and convenience. @ustolace their orders at a central station andttier is delivered to our
customers at their reserved seats. We beld€ Red Kitchemvill become an important part of our food and bagerofferings.

. In March 2005, we formed a joint venture withg@eEntertainment Group ("Regal") and combinedrespective cinema screen advertising businesses ioompany called
National CineMedia, LLC ("NCM"), and in July 2006inemark Holdings, Inc. (“Cinemark") joined NCM bgntributing its cinema screen advertising busiress together with
us and Regal, became "Founding Members" of NCMofABecember 31, 2013, we owned 19,052,770 comms inNCM, or a 15.01% ownership interest in NCMI. of our
NCM membership units are redeemable for, at thimopf NCM, cash or shares of common stock of NeticCineMedia, Inc. (“NCM, Inc."), on a share-férase basis. The
estimated fair market value of our units in NCM vaagroximately $380.3 million based on the clogirige per share of NCM, Inc. on December 31, 2(f1818.96 per share, see
Note 7—Investments to the audited Consolidatedri€i@h Statements included elsewhere in this AnRegdort on Form 10-K. NCM operates an in-theatréaligetwork in the
United States. NCM's primary activities that impawt theatres include advertising through its beahtFirst Look" pre-feature entertainment progréshby promotions and
displays.

We believe that the reach, scope and digital dsfigapability of NCM's network provides an effeetiplatform for national, regional and local adwssts to reach an engaged

audience. We receive a monthly theatre acces®fgmfticipation in the NCM network. In additionevare entitled to receive mandatory quarterly itlistions of excess cash from
NCM.

. In December 2013, NCM spun-off its Fathom Evéntsiness to a newly formed limited liability comgaAC JV, LLC ("AC JV"), owned 32% by each of theuhding Members
and 4% by NCM. AC JV will focus exclusively on atiative content programming, including live and-pgeorded concerts, sporting events and other ionehtertainment.

. We hold a 29% interest in Digital Cinema ImpleméntaPartners, LLC ("DCIP"), a joint venture chadgeith implementing digital cinema in our theatre$jch has allowed us
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substantially complete our planned digital deplogteeFuture digital cinema developments will be eged by DCIP, subject to certain approvals.

. We own a 14.67% interest in DCDC Holdings, LLC ("DC"), a joint venture with certain other exhibit@nsd film distributors. DCDC was formed to devetopatellite
distribution network for feature films and othegitial cinema content. Approximately 2/3 of our lboas are now equipped to receive content via tB®D network and we expe
to be fully deployed by the end of 2014.

The following table sets forth our histaliinformation, on a continuing operations basiscerning new builds (including expansions), adtjaiss and dispositions (including net
construction closures) and end-of-period operdtedttes and screens through December 31, 2013:

New Builds Acquisitions Closures/Dispositions Total Theatres
Number of Number of Number of Number of Number of Number of Number of Number of
Fiscal Year Theatres Screens Theatres Screens Theatres Screens Theatres Screens
Beginning balanc 301 4,44(
2009 5 66 — — 7 6C 29¢ 4,44¢
2010 1 6 — — 11 10¢ 28¢ 4,347
2011 1 14 95 96( 33 35¢ 352 4,96
2012 1 12 — — 15 10€ 33¢ 4,86¢
Transition period ended
December 31, 201 — — 11 16€ 5 4€ 344 4,98¢
Calendar 201: 1 12 4 37 4 61 34t 4,97¢
9 11C 11C 1,168 75 737

We have created and invested in a numbellietl businesses and strategic initiatives tiaaehcreated differentiated viewing formats and erpees, greater variety in food and beverage
options and value appreciation for our company.Baleve these initiatives will continue to generatremental value for our Company in the futurer €xample:

. To complement our deployment of digital technolagy2006 we partnered with RealD to install its 8Eabled systems in our theatres. As of Decembe2®1, we had 2,232
RealD screens, including 17 AMC Prime/ETX scredwiitionally, we have 145 IMAX screens that are &fabled. During the year ended December 31, 2@ 8)8s licensed
by us in the U.S. have generated approximately ¢f®ater admissions revenue per person than th@asth@D versions of the same film, or approxima&dy48 additional
revenue per ticket.

. We are the world's largest IMAX exhibitor with 148reens (all 3D- enabled) as of December 31, 20/tB. a 45% market share in the U.S. (as of DecerBbe2013), our IMAX
screen count is nearly twice the screen countetétond largest U.S. IMAX exhibitor.

. During fiscal 2010, we introduced our proprigtiarge-screen digital format, ETX, and as of DebenB1, 2013 we operated at 14 locations. ETX featwall-to-wall screens that
are 20% larger than traditional screens, a cusmmdsystem that is three times more powerful themditional auditorium, and 3D-enabled digitadjpction with twice the
clarity of high definition. We charge a premiumgarifor the ETX experience, which for the year enBedember 31, 2013, produced approximately 61%tgreamissions
revenue than standard 2D versions of the same mavapproximately $5.34 additional revenue peveic

. In our ongoing effort to provide a premium sigihid sound experience, in 2013 we developed AM@dFia concept that further enhances the movie-gmipgrience on all
sensory levels: state of the art sound designisp,@lear picture, and a comfortable power reclommplete with transducers that allow the guestdel” the action. This second
generation proprietary large screen format (PLk@dehe best of ETX and makes it better. We belieaethe sight, sound, and aesthetic upgraddsiding the power recliner,
will command a premium ticket price that is highttean ETX. AMC Prime was introduced in three locasian 2013.
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. Our tickets are currently on sale over the iméat the AMC website, Fandan@oand Movietickets.cor® . During calendar 2013, our Internet ticketing =% sold
approximately 20.4 million tickets for us. We bebethere is additional upside in our future Intérieketing service alliances which would providsmsumers with mobile ticketil
applications and integration with our digital maikg programs.

Consistent with our history and culturersfovation, we believe we have pioneered a new efdkinking about theatrical exhibition: as a cam&u entertainment provider. This vision,
which introduces a strategic and marketing ovetdayaditional theatrical exhibition, has beeniastental in driving and redirecting our future sgy.

The following table provides detail wittspect to digital delivery, 3D enabled projecti@arge screen formats, such as IMAX and our propsiedC Prime and ETX, enhanced food and
beverage offerings and our premium seating as geglthroughout our circuit on December 31, 2013:

Format Theatres Screens
Digital 838 4,85
3D enablec 33t 2,232
IMAX (3D enabled) 144 14k
AMC Prime/ETX (3D enablec 17 17
Dine-in theatres 11 182
Premium seatin 3E 39¢€

Our Strategy: The Customer Experience Leader

Through most of its history, movie-goingsheeen defined by producthe movies themselves. Yet, long term significanstainable changes in the economics of the bissaresattendan:
patterns have been driven by improvements to thaée¥gning experience, not the temporary ebb and @86product. The introduction of Multi- and therelylaplexes, with their then-modern
amenities and stadium seats, for example, chamgeldndscape of the industry.

We believe the industry is in the earlygetof once again significantly upgrading the maoing experience, and this shift towards qualigsents opportunities to those who are positi
to capitalize on it. As is our custom, we intendbéoa leader in this change, with consumer-focusealations that improve productivity, maximize eeue-generation per patron visit and, in
turn, drive, shareholder value.

Our strategic objective is very straightfard: we intend to be the customer experience te&de aim to maintain and increase our leadersbgitipn and competitive advantage through the
following five tightly defined strategies:

1) More Comfort & Convenience—We believe that in an era of jam-packed, busy dales and stressful lives, movie-going, more thaer,@epresents an easy, familiar escape. Against
that reality, we believe that maximizing comfortdasonvenience for our customers will be increagimgicessary to maintain and improve customer ratsea

Three specific initiatives help us deliveore comfort and convenience to our customers.mi& impactful so far, as measured by improvedorost satisfaction, economic and financial
metrics, is recliner re-seats. Along with thesegitsl plant transformations, open-source intericketing and reserved seating help us shape arpt edacircuit to meet and exceed our
customers' expectations.

Recliner reseatsare the key feature of full theatre renovationseSehexhaustive theatre renovations involve strgptiieatres to their basic structure in order téa@pfinishes throughout,
upgrade the sight and sound experience, instalemmibd points of sale and, most importantly, replaaditional theatre seats with plush, eleceiiners that allow customers to deploy a leg
rest
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and fully recline—at the push of a button. The ratimn process typically involves losing 64% segtiapacity. In the process of doing aseat, where three rows of seats may have existim
past, only one will exist now and as the reclireestypically six to ten inches wider than a coniveral seat, more seats are lost. For an indusstgrically focused on quantity, this reduction in
seating capacity could be viewed as counter-ineiigind harmful to revenues. However, guality improvement in the customer experience is drivargaverage, a 80% increase in attendance at
these locations. Our customers have respondeddilyato the significant personal space gains frampla row depths, ability to recline or stretch tHegs, extra-wide pillowed chaise and
oversized armrests. Starting with one 12-screegitithe little over two years ago, as of Decembe2813 we now feature recliners re-seats in 35itegar 396 screens. During 2014, we expect
to convert an additional 15 to 20 locations.

Rebalancing of the new supply-demand @hatiip created by recliner re-seats presents uurtfeer opportunities to improve customer conveogand maximize operating results: open-
source internet ticketing and reserved seating.

Opensource internet ticketinmakes all our seats (over 915,000) in all our tleseind auditoriums for all our showtimes (appratity 21,000 per day) as available as possiblesanan
websites as possible. This is a significant deparftom the prior teryear practice, when tickets to any one of our lwngd were only available on one website. In the years since we exercis
our right to end exclusive contracts, interneteisksold as a percentage of total tickets soldrftasased significantly from approximately 5.5%1@3%. We believe increased online access is
important because it captures customers' purchéesetimore immediately and directly than if we hadvait until they showed up at the theatre boiceffo make a purchase. Once our custo
buy a ticket, they are less likely to change thaind. Carefully monitoring internet pre-sales dists us adjust capacity in real time, moving movies are poised to overperform to larger
capacity or more auditoriums, thereby maximizinglgi

Reserved seatinghow fully implemented in 63 of our busiest theafrallows our customers to choose a specificiseatvance of the movie. We believe that knowirgréhis a specifically
chosen seat waiting for a show that promises @ $&alout is comforting to our customers, and reesanxiety around the experience. We believe redesgating will become increasingly
prevalent to the point of being a pre-requisitéhim medium-term future.

We believe the comfort and personal spabesgrom recliner re-seats, coupled with the imiaegof demand captured from open-source interoletting and the anxiety removal of
reserved seating make a powerful economic comloindtir us that none of our peer set is exploitisg@gressively as we are.

2)_Enhanced Food & Beverage-Popcorn and soft drinks are as integral a path@movie-going experience as the movies themseXets approximately one third of our 200 million
annual customers do not purchase food or a bevehageMC, our food and beverage program is desigioegiddress this opportunity. In order to increthgepercentage of customers purchasing
food and beverage as well as increase sales penpate have developed food and beverage condegitexpand selection and service offerings. Theseeapts range from a broader range of
post-pay shopping (Marketplace and Marketplace &g)rto liquor (MacGuffins) to the vastly innovatiand complex (Dine-In Theatres). This array ofcemts, progressively more innovative
and capital intensive, creates further servicesatection across a range of theatre types anddatter levels and allows us to satisfy more custeiaed more, different customer needs and
generate additional revenues.

. Designed for higher volume theatr&arketplacevastly expands menu offerings as well as deliver®ee customer engaging, post-pay shopping experidiroday we operate
these flexible, highly popular concepts acrossdewange of asset types and attendance levelketplacedeature grab-and-go and self-serve food and beesragcluding Coke
Freestyle®,

10




Table of Contents

which puts our customers in charge with over 120kditavor options in a compact footprint. AMC'sesgtional excellence and history of innovationwad us first-mover
advantage on this new technology, which today gayed in 65 of our theatres and, we anticipatd, i in all of our circuit by mid-2015. We findahwhen customers are
allowed to browse and choose, overall satisfagiimes up and they spend more. Our food and beveeagaues per patron ("FBPP") improves on averagei®fhen a
Marketplaceis added to a theatre. We now operaté/tbisketplaceswith plans to install as many as 5 to 10 more ib420

. MacGuffins Bar & Loungegive us a fresh opportunity to engage our overt&tamers. We believe that few innovations have ax@r the adult movie goer more decisively than
our full service bars featuring premium beers, wiaad liquors. Extremely versatile in design witkignificant impact on theatre economilacGuffinsis our fastest growing ide
in the enhanced food and beverage space. As ofnidmre31, 2013, we have deployedMacGuffins, and with their impressive average, incrementdPPBf $0.30, we are
moving quickly to install an additional 15 to BacGuffinsduring 2014. Due to our success in operakitagGuffins, we believe we can leverage our substantial e¢peei when
comes to permitting, installing and commissioningse improvements.

. At the top of the scale are dDine-In Theatres Dine-In Theatresre full restaurant operations, giving our custanike ultimate dinner-and-a-movie experience al single seat.
Compressing by almost half what would otherwisea lfeur or five hour, multi-destination experiengeung people and adults alike are afforded a hogeenience, which puts
the idea of going to a movie much more in play. t\eently operate 1Dine-In Theatresn any combination of two formats: Cinema Suiteshw full chef-inspired menu and
seat-side service in plush, mechanical reclinedsFantk and Screens, with a casual menu in a manéyfdriendly atmosphere. At our eleven locatiohattwere open prior to
January 1, 2011, FBPP grew by 158% and revenueslyr&3%. TodayDine-In Theatresepresent 3% of our total theatres but generatedf38ar circuit-wide food and
beverage revenues. We plan to add two to tBiee-In Theatrdocations in 2014.

. Building on the success of our full-servidb@e-In Theatreswe are under construction with an emerging condgdtC Red Kitchen AMC Red Kitcheemphasizes freshness,
speed and convenience. Customers place their aitlarsentral station and the order is delivereziitocustomers at their reserved séMC Red Kitchemvas developed in
conjunction with Union Square Events (a divisiorlsfion Square Hospitality Group). Like our otheodoand beverage concepts, we believe A€ Red Kitchemvill become ar
important part of our toolkit. We plan to add onéwo AMC Red Kitcherocations in 2014.

In this most important area of profitalyilfor any exhibition circuit, we believe that oubility to innovate concepts, adapt those concepspecific buildings and generate incremental
revenue differentiates us from our peers and pesvics with a competitive advantage. This is in gaetto our core geographic markets' larger, miverse and more affluent customer base; in
part due to our management team's demonstrateelximasive experience in food, beverages and hdgpitnd in part due to our three-plus year head & this difficult to execute space.

We believe significant financial opportuest exist as we have a substantial pipeline ofstaents to take advantage of incremental attenedgewerating and revenue-generating prospects
by deploying building-by-building solutions fronpaoprietary menu of proven, customer-approved f@od beverage concepts.

3)_Greater Engagement & Loyalty—We believe that in the theatrical exhibition bsis, as in all consumer-oriented businesses, emgagend loyalty are the hallmarks of winning
organizations.
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Our brand is the most recognizable in thsikess, with over 80% awareness in the UnitedStatcording to an Ipsos Omnibus survey completiyd2013—far above any competitor. We
build on that strength by seeking engagement ayaltiofrom our customers in four measurable, speeifid inter-related ways. At the top of the pyruisiAMC Stub%®, the industry's most
sophisticated loyalty program. At the base of themid are our mobile apps, website (www.amcthseatom) and social media outreach, which combinel sedrive engagement to levels
unprecedented in the movie exhibition industry. MéBeve there is incremental attendance potertibktgained from avid movigeers who generate a disproportionate share ostndrevenue
and who state that the quality of the movie-goirgegience directly influences their movie-going b

. AMC Stub® is the industry's first program of its kind. Feeséd (consumers pay $12/year to belong), it rewlasdsists with in-theatre value ($10 for every $1@nt) instead of
hard to track "points". The program is fully autdethand user-friendly from a customer perspecthaeof December 31, 2013 we had 2.6 million memlmersieholds, which
represent approximately 20% of our total weekly béfice revenues. Transaction data from this l@ystomer base are mined for consumer insightsatieatised to develop
targeted, relevant customer offers, leading toeiased attendance and sales. The program increeisgsrgy costs (the negative monetary (annual éee) psychological (lost
reward potential) costs associated with choosiograpetitive theatre exhibitor), especially for thgmtrons located near competitors' theatres. Wevbehat increased switching
costs, dissuade customers from choosing a competit@atre and lead to higher loyalty.

. Our www.amctheatres.com state-of-thevegbsiteleverages adaptive technology that optimizes tieestexperience regardless of platform (phoneetalalptop, etc.) and has
nearly 9.75 million visits per month, with peak nfmmover 13.7 million, generating up to almost &filion page visits per year. The website genertithet sales and higher
conversion rates by simplifying customers' purahgsiecision and process.

. The AMC mobile apps available for iOS, Android and Windows devicesyé been downloaded nearly 2.5 million times slagech, generating almost a half million sessicgrs p
week. This convenient way to purchase tickets fdaturesEnhanced Mapsawhich allows customers to browse for their neafdd€ theatre or favorite AMC theatre amenity,
Mobile Gift Cards, which allows for last minute gifting directly frothe mobile phone, arldy AMC,which allows customers to generate a personalizedergueue of coming
releases.

. On thesocial medidront, our Facebook 'Likes', recently at 4.45 moilliand growing, are more than all our peer congrstitounts combined. We are similarly engaged oittd@mw
(over 230,000 followers), Pinterest (6,000 follog)einstagram (14,000 followers) and YouTube (188,8ubscribers). Our participation in these sauévorks keeps movie-
going top of mind and allows targeted campaignsddfets with clear 'calls to action' that geneiatgemental attendance and incremental revenuesgbem.

The competitive advantage in greater custengagement and loyalty includes the abilityge market intelligence to better anticipate custshmeeds and desires and to capture
incremental share of entertainment dollars and.tldiEserving actual (not self-reported or aspiratiphehaviors through AMC Stubs® is an asset l@eaidy AMC, its suppliers and partners.

4)_Premium Sight & Sound—At its core, our business is a visual and auralioma. The quality of projection and sound is therefmission critical, and has improved significantith the
advent ofdigital systems As of December 31, 2013, our conversion to tligktal systems is substantially complete and 4,8528%, of our screens employ state-of-the-anyStK or similar
digital projectors. Importantly, the digital cons&ms enable8D exhibition, and as of December 31, 2013, 2,377 screens (488taf) are so enabled with at least one 3D enmbbbeeen in 97%
of our locations.
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In sight and sound, we believe that sizwittcal in our customers' decision-making. Cotesis with this belief, we are the world's larg@dAX exhibitor, with 145 screens, all 3D-enabled,
with nearly twice the screen count of our closeshpetitor and representing a 45% market shareeitJtiited States (as of December 31, 2013). In iaddive currently have our own private
label large format, marketed B X, in 14 locations (also all 3D enabled) and haweméy introduced AMC Prime in three locations. Goned, these 162 screens represent only 3% obtalr t
screens and 8% of our total box office revenues.

The premium sight and sound experiences—E3IX and IMAX—give our customers more options aadneincremental pricing from our customers. On ager pricing premiums currently
amount to $4.34 per patron, driving better econerfoc us and the Hollywood studios while also dafing our audience a superior experience. For ggritex office gross profit for patron on
premium formats averages 15% more than gross pefipatron for conventional 2D formats. We antitipincreasing our premium large-format screen tthyi® to 10 screens in 2014.

Further, we do not expect technology adeario cease. Sound quality, for example, contitméaprove, as our recent tests of Dolby ATMOS dastate (AMC theatres were among the
very few selected for pilot tests). And, laser pobjon technology, the next level in clarity, brighss and sharpness, is evolving as well. Whilefdtiese will require some level of capital
investments, the promise of strong customer relew@significant.

5)_Targeted Programming—The core of our business, historically and now{adlywood movies. We play all varieties, from adaéine-filled action movies to heart-warming famfilyns,
laugh out loud comedies and terrifying horror fickVe play them in 2D, 3D, IMAX, ETX, AMC Prime aeden closed captioned and sometimes with subtlflasmovie is commercially
available, it is likely to be playing at an AMC #tee today or tonight, because we schedule shotteimorning, afternoon and even at midnight arlgtist to make sure it is convenient for our
customers.

Increasingly, we are playing movies anceottontent originating from more sources. We belithat as diversity grows in the United States athiity to adapt and target programming for a
fragmented audience will grow increasingly critidAe believe this is something we already do veejl.vAs measured by an Insight Strategy Group suceeducted November 2011,
approximately 51% of our audience was Latino oiicsin American. Latino families are Hollywood's, and, best customers. They go to the movies 6.4ygar (56% more than average), and
65% of Latinos live within 20 miles of an AMC theat

For movies targeted at these diverse andigmwe frequently experience attendance level@réhan our average, national market share. xanple, AMC recently captured 28% market
share of the 2013 Spanish-titled moklistructions Not IncludedAMC produced a box office of over $9 million aad average market share for AMC over 23% duringwiedve months ended
December 31, 2013 for independent films made foicAh American audiences. Additionally, during thelve months ended December 31, 2013, we exhiBdeBlollywood movies in 61
theatres capturing an above average 40% market ahdrgenerating $11.4 million in box office revesiuGiven the population growth patterns from #s¢ US census, we believe that our at
to effectively serve these communities will helegthen our competitive position.

Through AMC Independent, we have also redchto the independent (or "indie") production aigtribution community. Growing quickly, from itsception three years ago, we played
222 films during the twelve months ended Decemiie2813 from this very creative community, gene@f47 million in U.S. box office revenue.

Open Road Releasing, LLC ("Open Road Relggsoperator, of Open Road Films, LLC ("Open Ré&aldhs"), our joint venture with another major ebidtdr, is similarly an effort to grow
our
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sources of content and provide access to our ssfeegontent that may not otherwise find its wlagre.

We believe AMC is a vital exhibitor for Hplvood studios and for independent distributorsaose we generate more box office revenue per thaatt provide stronger in-theatre and
online promotional exposure for movies. Theatresaacontent owner's highest quality revenue stréaggause every customer pays every time they wiagcbontent. Among all theatres, AMC's
venues are the most valuable to content ownersi®tiee studios' fixed distribution cost per liceddilm, their product is never more productiverttz an AMC theatre. When our scale and
Wanda's growth are taken into account, AMC is tlestrefficient and effective partner a content owmes.

Our Competitive Strengths
We believe we have the following compeétstrengths:

Leading Market Share in Important, Affluent & Diverse Markets —Across the country's three biggest metropolitanketa—New York, Los Angeles and Chicago, represgnti8% of
the country's total box office—we hold a 36% conelsimarket share. We have theatres located in ffedbp 25 U.S. markets, holding the #1 or #2 mwsin 20 of those markets based on box
office revenue. On any given weekend, half of tyeten theatres for the #1 opening movie titlehim Wnited States are AMC theatres. We believe mang presence in these top markets makes
our theatres highly visible and therefore stratajianore important to content providers, who relythe large audiences and marketing momentumgedudy major markets to drive opinion-
making and deliver a movie's overall box officeutes

Our customers are concentrated in majorapelitan markets and are generally more affluewt eulturally diverse than those in smaller mark&kere are inherent complexities in
effectively and efficiently serving them. In sonfeoor more densely populated major metropolitanket; there is also a scarcity of attractive retl estate opportunities. Taken together, 1
factors solidify our market share position. Furttem history and strong presence in these mahets created a greater opportunity to introducesobianced customer experience concepts and
exhibit a broad array of programming and premiurmiats, all of which we believe drive higher levefsattendance and higher revenues at our theatres.

Well Located, Highly Productive Theatres—Our theatres are generally located in the toplregaters across the United States. We beliewepttuvides for long-term visibility and higher
productivity, and is a key element in the succésmio Enhanced Food & Beverage and More Comfortdfa@nience initiatives. Our location strategy, camed with our strong major market
presence and our focus on a superior customerierper enable us to deliver industry-leading theelvel productivity. During the twelve months edd@ecember 31, 2013, eight of the ten
highest grossing theatres in the United States WBI€ theatres. During the same period our averatzé tevenues per theatre were $8.1 million. Thisymit productivity is important not only
to content providers, but also to developers anditads, for whom per location and per square $ad¢s numbers are critical measures. The net éffactlose relationship with the commercial
real estate community, which gives us first-lookl pneferred tenant status on emerging opportunities

Selectively Participating in a Consolidatig Industry —Throughout the last two decades, AMC has been @regrarticipant in our industry's consolidation.that span, we have acquil
and successfully integrated Loews, General Cinétaeasotes and more recently, select operationseé Rigital Media and Rave Review Cinemas. We mht®rremain an active participant in
consolidation, and selectively pursue acquisitiwhere the characteristics of the location, overaltket and facilities further enhance the qualftpwr theatre portfolio.
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Additionally, our focus on improving thestamer experience and our strong relationships laittllords and developers have provided opporesit expand our footprint in existing
markets by acquiring competitors' existing theaatethe end of their lease term at little or notcd#e believe that our More Comfort & Convenienod &nhanced Food & Beverage concepts
have high appeal to landlords wanting to increeaféi¢ and sales in their retail centers. Thes®t'sgquisitions” have given us the ability to betstur presence in existing markets at relatively
low cost and more quickly (weeks, months) as coegér new builds (months, years).

Substantial Operating Cash Flow—For the year ended December 31, 2013, the pemwmd August 31, 2012 to December 31, 2012, the gdriam March 30, 2012 through August 30,
2012 and the fiscal year ended March 29, 2012 eucash provided by operating activities totaleB7&3 million, $73.9 million, $76.3 million and $187million, respectively. We believe that
our strategic initiatives, highly productive theatircuit and continued focus on cost control eilhble us to generate sufficient cash flow provioledperating activities to execute our strategy,
to grow our revenues, maintain our facilities, gsnour indebtedness and pay dividends to our btddkrs.

Experienced and Dynamic TeamOur senior management team, led by Gerardo (Geapgz, President and Chief Executive Officer, thesexpertise that will be required to transform
movie-going from a commodity to a differentiatedeztainment experience. A dynamic and balanced t&faemecutives combines long-tenured leaders imatjpms, real estate and finance who
contributed to building AMC's hard earned reputafiar operations excellence with creative entertent and restaurant industry executives in margeprogramming and food & beverage v
bring to AMC business acumen and experience thgi@tiinnovation in theatrical exhibition.

In connection with our IPO, we implemengesignificant equity based compensation plan titanids to align management's interests with thbsercsshareholders and will provide
additional retention incentives.

In July 2013, we relocated our Theatre SupPenter to a new, state-of-the-art facility isdwood, Kansas. With a technology platform thavicles for real-time monitoring of AMC
screens across the country and a workplace coreltigollaboration and teamwork, our managememt tess the organization well aligned with its stygte

Furthermore, we believe that our people rntearly 20,600 AMC associates, constitute an &asstrength of our Company. They strive to mal@vi@-going experiences at AMC always a
treat. Our auditoriums offer clear and bright petijen, our food is hot and our drinks are cold. @aors, lobbies, hallways and bathrooms are cladme select and train our people to make
smiles happen. We create events and want our cestdmalways feel special at an AMC theatre. Than experience delivered almost 200 million tiragear.

Over the past three years together, tlisghas enhanced quality and increased varietyrdood & beverage stands, introduced in-theatnéndioptions in many markets, launched our
industry-leading loyalty prograrMC Stubs and achieved our Company's highest ever ratimg®p-box overall customer satisfaction. We fde this is only the beginning.

Key Strategic Shareholder—In August 2012, Holdings was acquired by Wand&, ofithe largest, privately-held conglomeratesliin@ and post IPO remains our single largest
shareholder with a 77.87% ownership stake. In &idib its core business as a prominent developeioavner of commercial real estate, Wanda also galated businesses in entertainment,
hospitality and retail. Wanda is the largest treeatthibition operator in China through its coningllownership interest in Wanda Cinema Line. Thalsimed ownership and scale of AMC and
Wanda Cinema Line, has enabled us to enhanceoredaips and obtain better terms from important f&dzbverage, lighting and theatre supply vendans, ta expand our strategic partnership
with IMAX. Wanda and AMC are also working togetheroffer Hollywood studios and other production @amies valuable access to
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our industry-leading promotion and distributiontfilams, with the goal of gaining greater accessaiatent and playing a more important role in trdustry going forward. Wanda is controlled
by its chairman, Mr. Jianlin Wang.

Film Licensing

We predominantly license "first-run" motipittures from distributors owned by major film guztion companies and from independent distributs license films on a film-by-film and
theatre-by-theatre basis. We obtain these licemassd on several factors, including number of seadsscreens available for a particular pictureemeie potential and the location and condition
of our theatres. We pay rental fees on a negotlzdsts.

During the period from 1990 to 2012, thewal number of first-run motion pictures releasgdlistributors in the United States ranged frorowa bf 370 in 1995 to a high of 677 in 2012,
according to the Motion Picture Association of Ainar2012 Theatrical Market Statistics and priororeg

North American film distributors typicalBstablish geographic film licensing zones and beeon a film-by-film basis to one theatre in eaghez In film zones where we are the sole
exhibitor, we obtain film licenses by selectinglmffrom among those offered and negotiating diyeaith the distributor. In competitive zones, waeve compete with one or more exhibitors to
secure film, distributors generally allocate tH#ins to the exhibitors located in that area basedcreen capacity, grossing potential, and licengrms. As of December 31, 2013,
approximately 93% of our screens in the UnitedeStatere located in film licensing zones where vecthe sole exhibitor and we generally have accea widely distributed films.

Our licenses typically state that rentaisfare based on either aggregate terms estabfisbedo the opening of the picture or on a mutpaljreed settlement upon the conclusion of the
picture run. Under an aggregate terms formula, ayetpe distributor a specified percentage of bdicefreceipts or pay based on a scale of percesitiggto different amounts of box office
gross. The settlement process allows for negotidtased upon how a film actually performs.

There are several distributors which prewvadsubstantial portion of quality first-run motipictures to the exhibition industry. These incli®tlamount Pictures, Twentieth Century Fox,
Warner Bros. Distribution, Buena Vista Picturessfizly), Sony Pictures Releasing, Universal Pictaed,Lionsgate. Films licensed from these distataiaccounted for approximately 85% of
our admissions revenues for the year ended DeceBib@013. Our revenues attributable to individlistributors may vary significantly from year toayedlepending upon the commercial
success of each distributor's motion pictures ingiven year. In calendar 2013, our largest sidigé&ibutor accounted for 17.2% of our box offichr@ssions.

Food & Beverage

Food & beverage sales are our second lesgesce of revenue after box office admission@d& beverage items include popcorn, soft drinks\dy, hot dogs, premium food & beverage
items, specialty drinks (including premium beermenand mixed drinks), healthy choice items andertacorder hot foods including menu choices suatudy fries, chicken tenders and
mozzarella sticks. Different varieties of food &eeage items are offered at our theatres basedederences in that particular geographic regionofABecember 31, 2013, we have implemel
dine-in theatre concepts at 11 locations, whickufesfull kitchen facilities, seat-side servers armgkparate bar and lounge area.

Our strategy emphasizes prominent and dipgefaod & beverage counters designed for rapidise and efficiency, including a customer friendlab and go experience. We design our
megaplex theatres to have more food & beveragecityfia make it easier to serve larger numbersusfamers. Strategic placement of large food & bayeistands within theatres increases
visibility, aids in reducing the length of linesloavs flexibility to introduce new concepts and iropes traffic flow around the food & beverage s&nd
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We negotiate prices for our food & beverpgeducts and supplies directly with food & beveragndors on a national or regional basis to olitigh volume discounts or bulk rates and
marketing incentives.

Our entertainment and dining experienceedtin theatres features casual and premium wpdaa-in theatre options as well as bar and loamgas.
Employees

As of December 31, 2013, we employed apprately 900 full-time and 19,700 part-time emplaye&pproximately 52% of our U.S. theatre associate® paid the minimum wage.
Substantially all of our employees are employe@g@Eo.

Fewer than 2% of our U.S. employees arsesemted by unions. We believe that our relatigrsshiith these unions are satisfactory. We consideemployee relations to be good.
Theatrical Exhibition Industry and Competition

Movie going is embedded in the Americanadabric. For over 100 years people young and alcll races and socio-economic levels, haveyejdhe entertainment that motion pictures
offer.

In the United States, the movie exhibitiusiness is large, stable and mature. While ingiwgn calendar quarter the quantity and qualitynofies can drive volatile results, box office
revenues have advanced from 2011 to 2013. Calgedar2013 was, in fact, the industry's best evetglims of revenues, with box office revenues @ . $billion (0.8% growth over 2012), and
with over 1.3 billion admissions in the U.S. anch@da.

The movie exhibition business has survitedbooms and busts of economic cycles and haseatipmyriad changes in technology and customieavier. There is great value for the
entertainment dollar in movie going, and no reptaest has been invented for the escape and fu thight at the movies represents.

We believe the exhibition business is i ¢arly stages of a transition. After decades ofiemic models driven bguantity(number of theatres, screens and seats), we bélisvineguality
of the movie going experience that will define fetsuccess. Whether through enhanced food anddgsreptions Food & Beverage Kiosks, Marketplaces, Coke FreesibcGuffinor Dine-
in Theatreg, more comfort and convenience (recliner re-segtsn-source internet ticketing, reserved seatemgagement and loyaltyAMC Stubs open-source internet ticketing, mobile apps,
social media) or sight and sound (digital projest@D, our own AMC Prime and ETX format or IMAX),i$ the ease of use and the amenities that theseations bring to customers that we
believe will drive sustained profitability in thegrs ahead. As this transition accelerates, weugeinovie exhibition's attraction as an investmattgrow.
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The following table represents informatadout the exhibition industry obtained from theibla&l Association of Theatre Owners ("NATQO") andxBaffice Mojo.

Box Office Attendance Average

Revenues (in Ticket Number of Indoor
Calendar Year (in millions) millions) Price Theatres Screens
2013 $ 10,92: 1,34 ¢ 8.1: 5,281 39,26«
2012 10,831 1,361 7.9¢ 5,317  39,05¢
2011 10,17« 1,282 798 5,331 38,97«
2010 10,56¢ 1,33¢ 7.8¢ 5,39¢  38,90:
2009 10,59¢ 1,41¢ 7.5C 5,561 38,60¢
2008 9,631 1,341 7.1¢ 5,40: 38,20
2007 9,66¢ 1,40¢ 6.8¢ 5,54f  38,15¢
2006 9,21( 1,40¢ 6.58 5,54: 37,76¢
2005 8,841 1,37¢ 6.41 571t  37,04(

According to the most recently availabl®imation from NATO, there are approximately 1,3%8npanies competing in the U.S./Canada theatndabgion industry, approximately 669 of
which operate four or more screens. Industry piggitts vary substantially in size, from small indiegent operators to large international chainse@as information obtained from Rentrak, we
believe that the four largest exhibitors (in tewfi®ox office revenue) generated approximately &#%e box office revenues in 2013. This statiitiap from 35% in 2000 and is evidence that
the theatrical exhibition business in the Unitedt& has been consolidating.

Our theatres are subject to varying degoéesmpetition in the geographic areas in whiakytbperate. Competition is often intense with respeattracting patrons, licensing motion
pictures and finding new theatre sites. Whereestlte is readily available, it is easier to opémeatre near one of our theatres, which may adiyeadfect operations at our theatre. However, in
certain of our densely populated major metropolitearkets, we believe a scarcity of attractive teesil estate opportunities enhances the stratedie of our existing theatres. We also believe
the complexity inherent in operating in these majetropolitan markets is a deterrent to other $egisticated competitors, protecting our markatelposition.

The theatrical exhibition industry facesnpetition from other forms of out-of-home entertant, such as concerts, amusement parks and gpevimts, and from other distribution
channels for filmed entertainment, such as caleiton, pay-per-view and home video systems, elsas from all other forms of entertainment.

Movie-going is a compelling consumer oufiofne entertainment experience. Movie theatregntlyrgarner a relatively small share of overalisamer entertainment time and spend,
leaving significant room for further expansion ajdwth in the United States. In addition, our intdydenefits from available capacity to satisfy #iddal consumer demand without capital
investment.

As major studio releases have decline@dent years, we believe companies like Open Rdatsiould fill an important gap that exists in tharket today for consumers, movie producers
and theatrical exhibitors by providing a broadeaiability of movies to consumers. Theatrical extuts are uniquely positioned to not only suppbut, also benefit from new distribution
companies and content providers.

Regulatory Environment

The distribution of motion pictures is,lamge part, regulated by federal and state antitawgs and has been the subject of numerous asttitases. The consent decrees, resulting fromf
those cases to which we were not a party, haveteriml@mpact on the industry and us. Those consent
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decrees bind certain major motion picture distdbsiand require the motion pictures of such distdls to be offered and licensed to exhibitorsiuiding us, on a film-by-film and theatre-by-
theatre basis. Consequently, we cannot assurelwesse a supply of motion pictures by enteringiling-term arrangements with major distributors, laust compete for our licenses on a film-
by-film and theatre-by-theatre basis.

Our theatres must comply with Title llithe Americans with Disabilities Act, or ADA. Comatice with the ADA requires that public accommodwitreasonably accommodate”
individuals with disabilities and that new constiai or alterations made to "commercial facilitieghform to accessibility guidelines unless "stuually impracticable” for new construction or
technically infeasible for alterations. Non-comptia with the ADA could result in the impositioninjunctive relief, fines, and awards of damageprieate litigants or additional capital
expenditures to remedy such noncompliance. As giamer covered by the ADA, we must make reasonabb®mmodations to the limitations of employees@umalified applicants with
disabilities, provided that such reasonable accodations do not pose an undue hardship on the epeaftour business. In addition, many of our ergpks are covered by various government
employment regulations, including minimum wage, réwee and working conditions regulations.

Our operations also are subject to fedstate and local laws regulating such matters astongaction, renovation and operation of theatreselsas wages and working conditions,
citizenship, health and sanitation requirementsl@edsing. We believe our theatres are in matenatpliance with such requirements.

We also own and operate theatres and ptioperties which may be subject to federal, statelacal laws and regulations relating to environtakprotection. Certain of these laws and
regulations may impose joint and several liabititycertain statutory classes of persons for thes@afsnvestigation or remediation of contaminaficegardless of fault or the legality of original
disposal. We believe our theatres are in mateoiaptiance with such requirements.

Significant Acquisitions and Dispositions

In December 2012, we completed the acdpiisdf 4 theatres and 61 screens from Rave Revieeras, LLC and 6 theatres and 95 screens from Riital Media, LLC. On May 24,
2010, we completed the acquisition of 92 theatnek928 screens from Kerasotes. Additionally, duthrgfourth quarter of our fiscal year ended Ma&8&h2011, management decided to
permanently close 73 underperforming screens aditicaiums. For more information on both of thesquasitions and the screen closures, see "ManagésriRistussion and Analysis of
Financial Condition and Results of Operations—Sigaint Events."

We have divested of the majority of ourdstments in international theatres in Canada, @iad, Hong Kong, Spain, Portugal, France, ArgenBnazil, Chile, and Uruguay over the past
several years as part of our overall businessesglyat

Seasonality

Our revenues are dependent upon the tiofingotion picture releases by distributors. The thmoarketable motion pictures are usually releasgihd the summer and the year-end holiday
seasons. Therefore, our business is highly seaseitlalhigher attendance and revenues generallyrdog during the summer months and holiday seasduosresults of operations may vary
significantly from quarter to quarter.
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(d) Financial Information About Geographic Areas

For information about the geographic aieashich we operate, see Note 17—Operating Segmeht Consolidated Financial Statements underlPiem 8 of this Annual Report on
Form 10-K. During the year ended December 31, 2&nues from our continuing theatre operatiorisidel the United States accounted for less thawofl8ar total revenues. There are
significant differences between the theatrical bititin industry in the United States and in thegernational markets.

(e) Available Information.

We make available free of charge on oursitelfwww.amctheatres.com) under "Corporate Infdtivestor Relations" / "SEC Filings," annual refsosn Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, proxy miateron Schedule 14A and amendments to those sepsidoon as reasonably practicable after we etecally file or furnish such materials
with the Securities and Exchange Commission. Tinters of our Internet website are not incorporatéalthis report. In addition, the public may reat copy any materials that we file with
the Securities and Exchange Commission at the Besuand Exchange Commission Public Reference Ratol@0 F Street, NW, Washington, DC 20549. Thdipuhay obtain information
about the operation of the Public Reference Roorcalling the Securities and Exchange Commissidr&Q20-SEC-0330.

Executive Officers

The following table sets forth certain infation regarding our executive officers and keyleyees as of February 14, 2014:

Name Age Position(s) Held

Gerardo I. Lope: 54 Chief Executive Officer, President and Director [¢iiogs and AMCE;

Craig R. Ramse 62 Executive Vice President and Chief Financial Offii¢oldings and AMCE
Executive Vice President, Chief Content & ProgramgrDfficer (Holdings and

Elizabeth Franl 44 AMCE)

John D. McDonalc 5€ Executive Vice President, U.S. Operations (Holdiagd AMCE)

Mark A. McDonald 5E  Executive Vice President, Global Development (Huoddi and AMCE

Stephen A. Colaner 47 Executive Vice President and Chief Marketing Offiftdoldings and AMCE

Kevin M. Connot 51 Senior Vice President, General Counsel and Segr@midings and AMCE

Chris A. Cox 48 Senior Vice President and Chief Accounting Offigidoldings and AMCE
Senior Vice President, Corporate Strategy and Camications (Holdings and

Christina Sternber 42 AMCE)

Carla Sander 48 Senior Vice President, Human Resources (HoldingsfviCE)

All our current executive officers hold theffices at the pleasure of our board of direst@ubject to rights under their respective emplenytnagreements in some cases. There are no family
relationships between or among any executive affieexcept that Messrs. John D. McDonald and MarkiéDonald are brothers.
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Mr. Gerardo |. Lopehas served as Chief Executive Officer, PresidedtaaDirector of AMC since March 2009. Prior to joig the Company, Mr. Lopez served as Executive WPiesiden
of Starbucks Coffee Company and President of itb@IConsumer Products, Seattle's Best Coffee anddervice divisions from September 2004 to Mai@b2 Prior thereto, Mr. Lopez sen
as President of the Handleman Entertainment Ressuligision of Handleman Company from November 2003eptember 2004. Mr. Lopez also serves on thedsof directors of
Recreational Equipment, Inc., Brinker Internatioii2CIP and Open Road Releasing. Mr. Lopez holdsSa @egree in Marketing from George Washington Brsily and a M.B.A. in Finance
from Harvard Business School. Mr. Lopez has oveye8s of experience in marketing, sales and apesnd management in public and private compaHissprior experience includes
management of multi-billion-dollar operations andups of over 2,500 associates.

Mr. Craig R. Ramselias served as Executive Vice President and Chiefiieial Officer of AMC since April 2002. Mr. Ramsegrved as Secretary of the Company from April 2003
April 2003. Mr. Ramsey served as Senior Vice PesidFinance, Chief Financial Officer and Chief 8anting Officer from August 1998 until May 2002. MRamsey served as Vice President,
Finance from January 1997 to August 1998, and phiereto, Mr. Ramsey had served as Director ofrinédion Systems and Director of Financial Reportimge joining AMC in February 19¢
Mr. Ramsey has over 30 years of experience in &i@am public and private companies. Mr. Ramseyeseon the board of directors for Open Road Relgasid NCM. Mr. Ramsey holds a B.S.
degree in Accounting and Business Administratiemfithe University of Kansas.

Ms. Elizabeth Frankas served as Executive Vice President, Chief @odtd*rogramming Officer for AMC since July 2012ef8/een August 2010 and July 2012, Ms. Frank seamged
Senior Vice President, Strategy and Strategic Pesivips. Prior to joining AMC, Ms. Frank servedSenior Vice President of Global Programs for Amari&. Prior to AmeriCares, Ms. Frank
served as Vice President of Corporate Strategieritig for Time Warner Inc. Prior to Time Warner .Inds. Frank was a partner at McKinsey & Companyniae years. Ms. Frank serves on
board of directors of Open Road Releasing. Ms. lFhanids a Bachelor of Business Administration degrem Lehigh University and a Masters of Busingdministration from Harvard
University.

Mr. John D. McDonaldhas served as Executive Vice President, U.S. Gpesadf AMC since July 2009. Prior to July 2009,.MicDonald served as Executive Vice President, dn.
Canada Operations effective October 1998. Mr. Mcllserved as Senior Vice President, Corporatedpes from November 1995 to October 1998. Mr. Mo&ld is a member of the
National Association of Theatre Owners Advisory riobaf directors, Chairman of the Technology Comeeitfor the National Association of Theatre Ownargl member of the board of direc!
for DCIP. Mr. McDonald has successfully managedititegration for the Gulf States, General Cinenm@ews, and Kerasotes mergers and acquisitions. Idviald attended California State
Polytechnic University where he studied economius lsistory.

Mr. Mark A. McDonaldhas served as Executive Vice President, Global Bpweent since July 2009 of AMC. Prior thereto, MicDonald served as Executive Vice President, I@téonal
Operations from December 1998 to July 2009. Phierdto, Mr. McDonald had served as Senior Viceigees, Asia Operations since November 1995. Mr. Mic&ld holds a B.A. degree from
the University of Southern California and a M.Bffam the Anderson School at University of Calif@rios Angeles.

Mr. Stephen A. Colaneras served as Executive Vice President and Chieftétiag Officer of AMC since December 2009. Priofjaining AMC, Mr. Colanero served as Vice Presiden
Marketing for RadioShack Corporation from April B December 2009. Mr. Colanero also served amS¥ite President of Retail Marketing for WashiogtMutual Inc. from February 20(
to August 2007 and as Senior Vice President, $fiaddarketing for Blockbuster Inc. from November

21




Table of Contents

1994 to January 2006. Mr. Colanero holds a B.Stegeip Accounting from Villanova University and aBAA. in Marketing and Strategic Management frone Wiharton School at the
University of Pennsylvania.

Mr. Kevin M. Connohas served as Senior Vice President, General CoamdeSecretary of AMC since April 2003. Prior tprA 2003, Mr. Connor served as Senior Vice Prasideegal
beginning November 2002. Prior thereto, Mr. Connas in private practice in Kansas City, Missouragsartner with the firm Seigfreid, Bingham, LeBglzer and Gee from October 1995.
Mr. Connor holds a Bachelor of Arts degree in Estgkind History from Vanderbilt University, a Jubisctorate degree from the University of Kansas 8tbbLaw and a LLM in Taxation from
the University of Missouri—Kansas City.

Mr. Chris A. Coxhas served as Senior Vice President and Chief AtowuOfficer of AMC since June 2010. Prior therbta Cox served as Vice President and Chief AcdognDfficer
since May 2002. Prior to May 2002, Mr. Cox had eedras Vice President and Controller since Nover2b@d. Previously, Mr. Cox had served as DirectdCofporate Accounting for the Dial
Corporation from December 1999 until November 2000.Cox holds a Bachelor's of Business Adminigtrain Accounting and Finance degree from the Ursiitg of lowa.

Ms. Christina Sternberbas served as Senior Vice President, Corporatee§yrand Communications of AMC since August 20T2vPusly, Ms. Sternberg served as Senior Vicei@ees,
Design, Construction and Development from Decer@dé® to August 2012. Ms. Sternberg served as S¥fierPresident, Domestic Development from July2@DAugust 2012.
Ms. Sternberg served as Senior Vice PresidentgBe§ionstruction and Facilities from April 2009July 2009. Ms. Sternberg served as Vice Presidergign, Construction and Facilities of
AMC from April 2005 to April 2009. Ms. Sternbergdemn her career at AMC in 1998 as a controller. 8ernberg is a member of the International Cowfc8hopping Centers and the Urban
Land Institute. Ms. Sternberg holds a B.S. fromUWméversity of Californiabavis and an MBA from the Kellogg School of Managernat Northwestern University. Ms. Sternberg iseanber o
the National Association of Theatre Owners AdvisBoard of Directors.

Ms. Carla Sanderbas served as Senior Vice President, Human Resoof@eMC since January 2014. Ms. Sanders servéticasPresident, Human Resources Services from Siyae
2006 to January 2014. Prior thereto, Ms. Sandevedas Vice President, Recruitment and Developrnent April 2005 to September 2006. Ms. Sandeiisrm@xperience includes human
resources manager and director of employment pesctMs. Sanders began her career at AMC in 1988lssatre manager in Philadelphia. Ms. Sandevesers co-chair for the AMC Cares
Invitational and is a member of the AMC Investm€@ommittee. She is currently a board member foQbality Hill Playhouse and Big Brothers Big Sistef&ansas City. Ms. Sanders has
20 years of human resources experience. Ms. Sahdieis a B.S. from The Pennsylvania State Uniwersit

Iltem 1A.
RISK FACTORS
We have no control over distributors of the films@ our business may be adversely affected if ouress to motion pictures is limited or delayed.

We rely on distributors of motion pictureser whom we have no control, for the films that exhibit. Major motion picture distributors argjuaed by law to offer and license film to
exhibitors, including us, on a film-by-film and #itee-by-theatre basis. Consequently, we cannotassuselves of a supply of motion pictures by engeinto longterm arrangements with ma
distributors, but must compete for our licensesdifm-by-film and theatre-by-theatre basis. Ousibess depends on maintaining good relations Wébe distributors, as this affects our ability
to negotiate commercially
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favorable licensing terms for first-run films orabtain licenses at all. With only 7 distributoepresenting approximately 85% of the U.S. box effit2013, there is a high level of concentration
in the industry. Our business may be adverselyctdteif our access to motion pictures is limitedielayed because of deterioration in our relatigpssvith one or more distributors or for some
other reason. To the extent that we are unablegnde a popular film for exhibition in our theatreur operating results may be adversely affected.

We depend on motion picture production and perfomea.

Our ability to operate successfully depemgisn the availability, diversity and appeal of faptpictures, our ability to license motion pictsi@nd the performance of such motion pictures in
our markets. The most attended films are usualgased during the summer and the calendar yeahaitthys, making our business highly seasonal. id¢émse first-run motion pictures, the
success of which has increasingly depended on #nkeating efforts of the major motion picture stui®oor performance of, or any disruption in thedpiction of these motion pictures
(including by reason of a strike or lack of adeguUatancing), or a reduction in the marketing efaf the major motion picture studios, could haut business and results of operations.
Conversely, the successful performance of thes@mpictures, particularly the sustained succesmgfone motion picture, or an increase in effectharketing efforts of the major motion
picture studios, may generate positive result®tmrbusiness and operations in a specific fiscattgu or year that may not necessarily be indieadify or comparable to, future results of
operations. As movie studios rely on a smaller nemab higher grossing "tent pole" films there mayihcreased pressure for higher film licensing féeaddition, a change in the type and
breadth of movies offered by motion picture studiesy adversely affect the demographic base of ngoeies.

Our substantial debt could adversely affect our agions and prevent us from satisfying those debtigations.

We have a significant amount of debt, &livhich is debt of our subsidiaries. As of Decem®gr 2013, we had outstanding $2,195.0 milliomaiebtedness ($2,093.7 million face amount),
which consisted of $767.5 million under our Ser8ecured Credit Facility ($769.2 million face amqQu647.7 million of our senior notes ($600.0 noitliface amount), $655.3 million of our
existing subordinated notes ($600.0 million faceant), $8.3 million promissory note and $116.2 imillof existing capital and financing lease obligas, and $138.5 million would have been
available for borrowing as additional senior deller our Senior Secured Credit Facility. As of Deber 31, 2013, we also had approximately $3.70nil6f undiscounted rental payments under
operating leases (with initial base terms genetadiyveen 15 to 20 years). The amount of our inditetes and lease and other financial obligationkldwave important consequences to you. For
example, it could:

. increase our vulnerability to general adversenemic and industry conditions;

. limit our ability to obtain additional financirig the future for working capital, capital expemdeés, dividend payments, acquisitions, genergl@ate purposes or other purposes;

. require us to dedicate a substantial portion ofaash flow from operations to the payment of leasgals and principal and interest on our indeb#sdnthereby reducing the funds
available to us for operations and any future essropportunities;

. limit our planning flexibility for, or ability @ react to, changes in our business and the indwastd

. place us at a competitive disadvantage with aditggs who may have less indebtedness and othigatibns or greater access to financing.
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If we fail to make any required paymentendur Senior Secured Credit Facility or the indezd governing our notes or to comply with anyhef tinancial and operating covenants
contained therein, we would be in default. Lenderder our Senior Secured Credit Facility or holdérsur notes, as applicable, could then decidectzlerate the maturity of the indebtedness
under the Senior Secured Credit Facility or theeitdres and in the case of the Senior Credit Baditireclose upon the stock and personal propErour subsidiaries that is pledged to secure
the Senior Secured Credit Facility. Other creditaight then accelerate other indebtedness. Ifehddrs under the Senior Secured Credit Facilityotders of our notes accelerate the maturity of
the indebtedness thereunder, we might not havesuff assets to satisfy our obligations underSbaior Secured Credit Facility, the indentureswrather indebtedness. Our indebtedness t
our Senior Secured Credit Facility bears interesates that fluctuate with changes in certain giling interest rates (although, subject to certainditions, such rates may be fixed for certain
periods). If interest rates increase, we may bélerta meet our debt service obligations underSmmior Secured Credit Facility and other indebtsgne

Limitations on the availability of capital may prewt deployment of strategic initiative

Our key strategic initiatives, includinglieer re-seats, enhanced food & beverage and prarsight & sound, require significant capital exgiures to implement. Our net capital
expenditures aggregated approximately $260.8 mifiw the year ended December 31, 2013 and $72li@meand $40.1 million during the period August, 2012 through December 31, 2012
and the period March 30, 2012 through August 3@226€espectively. We estimate that our gross catffows for capital expenditures will be approximlgt$245.0 million for the year ending
December 31, 2014. The lack of available capitsbueces due to business performance or other fimazammitments could prevent or delay the deployia$ innovations in our theatres. We
may have to seek additional financing or issuetatil securities to fully implement our growthagy. We cannot be certain that we will be ableti@in new financing on favorable terms, or
at all. In addition, covenants under our existindebtedness limit our ability to incur additionadébtedness, and the performance of any addit@naiproved theatres may not be sufficient to
service the related indebtedness that we are gedhd incur.

We have had significant financial losses in previeyears.

Prior to fiscal 2007, we had reported nesés in each of the prior nine fiscal years tagadipproximately $551.1 million. For fiscal 200008, 2009, 2010, 2011, 2012, the period Marct
2012 through August 30, 2012, the period Augus2812 through December 31, 2012, and the year e2@E8, we reported net earnings (losses) of $Irhd@l@®n, $(6.2) million, $(149.0)
million, $79.9 million, $(174.3) million, $(94.1) ittion, $90.2 million, $(42.7) million, and $364niillion, respectively. If we experience poor fingaesults in the future, we may be unable to
meet our payment obligations while attempting tpasd our theatre circuit and withstand competitikessures or adverse economic conditions.

We may be limited in our ability to utilize, or mayot be able to utilize, net operating loss carmf@rds to reduce our future tax liability.

As of December 31, 2013, we had federadnime tax loss carryforward of $619.2 million andrested state income tax loss carryforward of $408ilon which will be limited annually

due to certain change in ownership provisions efitiiernal Revenue CodelRC") Section 382. Our federal tax loss carryforwandsbegin to expire in 2016 and will completelypise in

2031. Our state tax loss carryforwards may be osedvarious periods ranging from 1 to 20 years.

We have experienced numerous "ownershipgds! within the meaning of Section 382(g) of thizitnal Revenue Code of 1986, as amended, includinylerger. These ownership
changes have and
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will continue to subject our tax loss carryforwatdsannual limitations which will restrict our aibjl to use them to offset our taxable income inigms following the ownership changes. In
general, the annual use limitation equals the aggeevalue of our equity at the time of the ownigrshange multiplied by a specified tax-exemptriese rate.

We are subject, at times, to intense competition.

Our theatres are subject to varying degoéesmpetition in the geographic areas in whichoperate. Competitors may be national circuitsiore circuits or smaller independent
exhibitors. Competition among theatre exhibitiomganies is often intense with respect to the falgwactors:

. Attracting patrons. The competition for patrons is dependent upotofacsuch as the availability of popular motiontpies, the location and number of theatres andssrimn a
market, the comfort and quality of the theatres @meing. Many of our competitors have sought ttré@ase the number of screens that they operatep&itars have built or may
be planning to build theatres in certain areas wher operate, which could result in excess capacityincreased competition for patrons.

. Licensing motion pictures We believe that the principal competitive facteith respect to film licensing include licensirggrns, number of seats and screens available for a
particular picture, revenue potential and the lioceand condition of an exhibitor's theatres.

. New sites and acquisitionsWe must compete with exhibitors and others inegforts to locate and acquire attractive new afistiag sites for our theatres. There can be no
assurance that we will be able to acquire suchsi®s or existing theatres at reasonable prices éavorable terms. Moreover, some of these corgostmay be stronger
financially than we are. As a result of the forempiwe may not succeed in acquiring theatres ormaag to pay more than we would prefer to makecanmiaition.

The theatrical exhibition industry alsodacompetition from other forms of out-of-home emiement, such as concerts, amusement parks amnihgpevents and from other distribution
channels for filmed entertainment, such as caldeitgon, pay-per-view and home video systems aoih fother forms of in-home entertainment.

An increase in the use of alternative film delivenyethods or other forms of entertainment may dridewn our attendance and limit our ticket price

We compete with other film delivery methpiheluding network, syndicated cable and satefétevision and DVDs, as well as video-on-demarg;per-view services and downloads via
the Internet. We also compete for the public'aileigime and disposable income with other formergértainment, including sporting events, amuserparks, live music concerts, live theatre
and restaurants. An increase in the popularithe$¢ alternative film delivery methods and othemfoof entertainment could reduce attendance atheatres, limit the prices we can charge for
admission and materially adversely affect our bessnand results of operations.

Our results of operations may be impacted by shiinkvideo release windows.

Over the last decade, the average videaselwindow, which represents the time that eldpsesthe date of a film's theatrical release ®dlate a film is available on DVD or similar on-
demand release, an important downstream marketide@eased from approximately six months to appresely three to four months. If patrons choose aé for a DVD release rather than
attend a theatre for viewing the film, it may adbedy impact our business and results of operatiorescial condition and cash flows. Within thetlago years, several major film studios have
tested premium video-on-demand products releaskdrires approximately 60 days after a movie's thahulebut,
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which threatened the length of the release windb'e.cannot assure you that this release window, wikidetermined by the film studios, will not shifurther or be eliminated altogether,
which could have an adverse impact on our busiaedsesults of operations.

The agreements governing our indebtedness contaimenants that may limit our ability to take advamg@ of certain business opportunities advantageousis.

The agreements governing our indebtedn@gsio various covenants that limit our ability &among other things:

. incur or guarantee additional indebtedness;

. pay dividends or make other distributions to stackholders;
. make restricted payments;

. incur liens;

. engage in transactions with affiliates; and

. enter into business combinations.

These restrictions could limit our abilityobtain future financing, make acquisitions oeaed capital expenditures, withstand economic danmstin our business or the economy in ger
conduct operations or otherwise take advantagesihbss opportunities that may arise.

Although the indentures for our notes conéafixed charge coverage test that limits oulightio incur indebtedness, this limitation is sedj to a number of significant exceptions and
qualifications. Moreover, the indentures do notasg any limitation on our incurrence of lease dilins or liabilities that are not considered "lpgeiness” under the indentures (such as
operating leases), nor do they impose any limitatio the amount of liabilities incurred by subsiidis, if any, that might be designated as "unretsitl subsidiaries,” which are subsidiaries that
we designate, that are not subject to the resteictbvenants contained in the indentures govemimgotes.

Furthermore, there are no restrictiond@indentures on our ability to invest in otheiiteed (including unaffiliated entities) and no mistions on the ability of our subsidiaries to eritéo
agreements restricting their ability to pay divideror otherwise transfer funds to us. Also, altotige indentures limit our ability to make dividershd other restricted payments, these
restrictions are subject to significant exceptiand qualifications.

General political, social and economic conditionarcreduce our attendance.

Our success depends on general politioalasand economic conditions and the willingnelssamsumers to spend money at movie theatresitfggo motion pictures becomes less popular
or consumers spend less on food and beverage, wbatiunted for 28.6% of our revenues in calendaB26ur operations could be adversely affecteddutition, our operations could be
adversely affected if consumers' discretionary inedalls as a result of an economic downturn. Ghiigal events, including the threat of domesticdeism or cyber attacks, could cause people
to avoid our theatres or other public places witenge crowds are in attendance. In addition, dumitaconcentration in certain markets, naturalstesa such as hurricanes or earthquakes in
markets could adversely affect our overall resofitsperations.

We may be reviewed by antitrust authorities in caation with acquisition opportunities that would anease our number of theatres in markets where veeé a leading market share.
Given our size and market share, pursugiogiisition opportunities that would increasertbeber of our theatres in markets where we haeading market share would likely result in
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significant review by the Antitrust Division of thénited States Department of Justice and Statésys General, and we may be required to dispbgeeatres in order to complete such
acquisition opportunities. For example, in conrattivith the acquisition of Kerasotes, we were regfuio dispose of 11 theatres located in varioukets across the United States, including
Chicago, Denver and Indianapolis. As a result, vag mot be able to succeed in acquiring other etibibcompanies or we may have to dispose of afégnit number of theatres in key markets
in order to complete such acquisitions.

We depend on key personnel for our current and freyperformance.

Our current and future performance depéndssignificant degree upon the retention of @mia management team and other key personnelloEeer unavailability to us of any member
of our senior management team or a key employelel tave a material adverse effect on our busifizes)cial condition and results of operations. Vilarmt assure you that we would be ab
locate or employ qualified replacements for semanagement or key employees on acceptable terms.

Optimizing our theatre circuit through new constrtion and the transformation of our existing theatsas subject to delay and unanticipated costs.
The availability of attractive site locatmfor new construction is subject to various fextbat are beyond our control. These factors delu
. local conditions, such as scarcity of spacenoraase in demand for real estate, demographigesand changes in zoning and tax laws; and
. competition for site locations from both theatoenpanies and other businesses.

We typically require 18 to 24 months in theited States from the time we reach an agreemiginta landlord to when a theatre opens.

In addition, the improvement of our exigtiheatres through our enhanced food and beverabeealiner re-seat initiatives is subject to sabsal risks, such as difficulty in obtaining
permits, landlord approvals and new types of opggdicenses (e.g. liquor licenses). We may algqueernce cost overruns from delays or other unigatied costs in both new construction and
facility improvements. Furthermore, our new sited &ransformed locations may not perform to oureexations.

We may not achieve the expected benefits and perforce from our strategic theatre acquisitions.

In any acquisition, we expect to benefinfrcost savings through, for example, the reduaifasverhead and theatre level costs, and frommeyenhancements resulting from the

acquisition. However, there can be no assuranceviavill be able to generate sufficient cash flioam these acquisitions to service any indebtedimessred to finance such acquisitions or

realize any other anticipated benefits. Nor canethe any assurance that our profitability willilmproved by any one or more acquisitions. Althowghhave a long history of successfully
integrating acquisitions, any acquisition may imeobperating risks, such as:

. the difficulty of assimilating and integratiniget acquired operations and personnel into our cubngsiness;
. the potential disruption of our ongoing business

. the diversion of management's attention androts®urces;

. the possible inability of management to maintaiifform standards, controls, procedures and @sjci
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. the risks of entering markets in which we hattielor no experience;

. the potential impairment of relationships with@oyees;

. the possibility that any liabilities we may imaar assume may prove to be more burdensome thiaipated; and
. the possibility that the acquired theatres dopesform as expected.

If our cash flows prove inadequate to service owgtd and provide for our other obligations, we mag kequired to refinance all or a portion of our esting debt or future debt at terrn
unfavorable to us.

Our ability to make payments on and refaeaaur debt and other financial obligations anfitwl our capital expenditures and acquisitions @éjpend on our ability to generate substantial
operating cash flow. This will depend on our futpegformance, which will be subject to prevailirpromic conditions and to financial, business ahérfactors beyond our control.

In addition, our debt obligations requigeta repay or refinance our obligations when thaye due. If our cash flows were to prove inadeqtemtaeet our debt service, rental and other
obligations in the future, we may be required finence all or a portion of our existing or fututebt, on or before maturity, to sell assets ot@io additional financing. We cannot assure you
that we will be able to refinance any of our indelstess, including our Senior Secured Credit Faailid our notes, sell any such assets, or obtaliti@uhl financing on commercially reasonable
terms or at all.

The terms of the agreements governingmdehitedness restrict, but do not prohibit us froauiring additional indebtedness. If we are in cimmge with the financial covenants set forth in
the Senior Secured Credit Facility and our othéstanding debt instruments, we may be able to isabstantial additional indebtedness. If we inaldigonal indebtedness, the related risks that
we face may intensify.

We rely on our information systems to conduct owrdiness, and failure to protect these systems agledecurity breaches could adversely affect ouribass and results of operations.
Additionally, if these systems fail or become undahle for any significant period of time, our busess could be harmes

The efficient operation of our businesdeépendent on computer hardware and software syshefosmation systems are vulnerable to securigabhes by computer hackers and cyber
terrorists. We rely on industry accepted securigasures and technology to securely maintain camifileand proprietary information maintained on mformation systems. However, these
measures and technology may not adequately preeentity breaches. In addition, the unavailabiditghe information systems or the failure of thegstems to perform as anticipated for any
reason could disrupt our business and could resditcreased performance and increased operatstg, ©ausing our business and results of operatosisffer. Any significant interruption or
failure of our information systems or any signifitdreach of security could adversely affect owiess and results of operations.

Our investment in and revenues from NCM may be ntgaly impacted by the competitive environment ihish NCM operates.

We have maintained an investment in NCMM¥in-theatre advertising operations compete witter cinema advertising companies and other adggtmediums including, most
notably, television, newspaper, radio and the fr@erThere can be no guarantee that in-theatretéging will continue to attract major advertisersthat NCM's intheatre advertising format w
be favorably received by the theatre-going pultfiblCM is unable to generate expected sales of @idirgg, it may not maintain the level of profitéityi we hope to achieve, its results of

operations and cash flows may be
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adversely affected and our investment in and reeeamd dividends from NCM may be adversely impacted
We may suffer future impairment losses and theaamd other closure charges.

The opening of new theatres by us and iceofeour competitors has drawn audiences away some of our older theatres. In addition, demograghanges and competitive pressures |
caused some of our theatres to become unprofit8biee not all theatres are appropriate for our imitvatives, we may have to close certain theabrecognize impairment losses related to the
decrease in value of particular theatres. We relaeg-lived assets, including intangibles, markkaecurities and non-consolidated entities foraimpent as part of our annual budgeting
process and whenever events or changes in circnoestandicate that the carrying amount of the assaty not be fully recoverable. We recognized nashdmpairment losses in 1996 and in
each fiscal year thereafter except for 2005, tlen3ition Period and calendar 2013. Our impairmesgds of long-lived assets from continuing openatimver this period aggregated to
$298.1 million. Beginning fiscal 1999 through Ded®mn31, 2013, we also incurred theatre and otlesuce expenses, including theatre lease terminekiarges aggregating approximately
$144.4 million. Deterioration in the performanceoof theatres could require us to recognize additionpairment losses and close additional theatveih could have an adverse effect on the
results of our operations. We continually monitee performance of our theatres, and factors suchasging consumer preferences for filmed entertait in international markets and our
inability to sublease vacant retail space couldatiegly impact operating results and result in fatclosures, sales, dispositions and significagtiie and other closure charges prior to expiration
of underlying lease agreements.

Our business could be adversely affected if we inlagal liability.

We are subject to, and in the future magob®e a party to, a variety of litigation or oth&ims and suits that arise from time to time indhéinary course of our business. Regardless of the
merits of the claims, the cost to defend currentfature litigation may be significant, and suchtt@es can be time-consuming and divert managemette'stion and resources. The results of
litigation and other legal proceedings are inhdyamtcertain, and adverse judgments or settlemergsme or all of these legal disputes may resutbaterially adverse monetary damages,
penalties or injunctive relief against us. Any piaior litigation, even if fully indemnified or ineed, could damage our reputation and make it mifiiewdt to compete effectively or to obtain
adequate insurance in the future.

While we maintain insurance for certaingmatal liabilities, such insurance does not covktypes and amounts of potential liabilities asdsuibject to various exclusions as well as caps on
amounts recoverable. Even if we believe a clainoigered by insurance, insurers may dispute outlemiént to recovery for a variety of potential i@@s which may affect the timing and, if tr
prevail, the amount of our recovery.

We are subject to substantial government regulatierhich could entail significant cost.

We are subject to various federal, statelacal laws, regulations and administrative paadiaffecting our business, and we must comply pritivisions regulating health and sanitation
standards, equal employment, environmental, aeddiag for the sale of food and, in some thea#desholic beverages. Our new theatre openings duildelayed or prevented or our existing
theatres could be impacted by difficulties or fegkiin our ability to obtain or maintain requirgzbeovals or licenses. Changes in existing lawsnpiémentation of new laws, regulations and
practices could have a significant impact on owifiess. A significant portion of our theatre legaiployees are part time workers who are paid aear the applicable minimum wage in the
theatre's jurisdiction. Increases in the minimungevand implementation of reforms requiring the fsion of additional benefits will increase our lalbosts.
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We own and operate facilities throughoet thmited States and are subject to the environrienta and regulations of those jurisdictions, jgaitarly laws governing the cleanup of
hazardous materials and the management of propértie might in the future be required to particgpatthe cleanup of a property that we own or leasat which we have been alleged to have
disposed of hazardous materials from one of odilitfes. In certain circumstances, we might be Botesponsible for any such liability under envineental laws, and such claims could be
material.

Our theatres must comply with Title Ill1tbie Americans with Disabilities Act of 1990, or AD&ompliance with the ADA requires that public acenodations "reasonably accommodate”
individuals with disabilities and that new constiai or alterations made to "commercial facilitieghform to accessibility guidelines unless "stuually impracticable” for new construction or
technically infeasible for alterations. Non-compta with the ADA could result in the impositioniofunctive relief, fines, and an award of damageprivate litigants or additional capital
expenditures to remedy such noncompliance.

We may not generate sufficient cash flows or hawdfisient restricted payment capacity under our SenSecured Credit Facility or the indentures goveng our debt securities to pay our
intended dividends on our Class A common stock.

Subject to legally available funds, we imté¢o pay quarterly cash dividends. We expectdhafirst dividend will be with respect to the figuarter of 2014. We are a holding company and
have no direct operations. We will only be abl@ay dividends from our available cash on hand andg received from our subsidiaries. Our subsieliagbility to make distributions to us will
depend on their ability to generate substantiatatpeg cash flow. Our ability to pay dividends tarstockholders are subject to the terms of ouidd&ecured Credit Facility and the indentures
governing our outstanding notes. Our operating fashand ability to comply with restricted paymsmovenants in our debt instruments will dependwarfuture performance, which will be
subject to prevailing economic conditions and taficial, business and other factors beyond oura@oirt addition, dividend payments are not mandatw guaranteed, and our board of
directors may never declare a dividend, decreastettel of dividends or entirely discontinue thgmpant of dividends. We may not pay dividends assailt of the following additional factors,
among others:

. we are not legally or contractually requirecptry dividends;
. while we currently intend to pay a regular quaytelividend, this policy could be modified or revokat any time;
. even if we do not modify or revoke our dividendippl the actual amount of dividends distributed #reldecision to make any distribution is entir@iyhe discretion of our board

of directors and future dividends, if any, will gl on, among other things, our results of oparatioash requirements, financial condition, busirsggortunities, provisions of
applicable law and other factors that our boardifctors may deem relevant;

. the amount of dividends distributed is and willdobject to contractual restrictions under the igste payment covenants contained in:
. the indentures governing our debt securities,
. the terms of our Senior Secured Credit Facility an
. the terms of any other outstanding or future indebess incurred by us or any of our subsidiaries;

. the amount of dividends distributed is subjecstate law restrictions; and

. our stockholders have no contractual or othgalleight to dividends.
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The maximum amount we would be permittedistribute in compliance with our Senior Secureddit Facility and the indentures governing ourtdseurities was approximately
$528.7 million as of December 31, 2013. As a resiulhe foregoing limitations on our ability to meakistributions, we cannot assure you that weheilbble to make all of our intended quarterly
dividend payments.

As a result of the IPO, Holdings and certain of itlomestic affiliates may not be able to file a colidated tax return which could result in increasedx liability.

Prior to the IPO, Holdings and certaintefdomestic affiliates (the "AMC affiliated tax gno’) are members of a consolidated group for fddecame tax purposes, of which a Wanda
domestic subsidiary is the common parent. As dtreSthe Class A common stock offering, the AMdilafted tax group ceased to be members of the \Waederal consolidated group. The
AMC affiliated tax group will not be permitted tidef a consolidated return for federal income tarppses for five years, however, unless we obtaimiger from the Internal Revenue Service. It
is uncertain whether we will obtain a waiver if s@ek one. If we do not obtain a waiver, each membtre AMC affiliated tax group will be required file a separate federal income tax return,
and, as a result, the income (and tax liabilitypa@hember will only be offset by its own tax lossrgforwards (and other tax attributes) and notayyloss carryforwards, current year losses or
other tax attributes of other members of the gré\p.believe that we should not incur substantiditazhal federal tax liability if we are not perratl to file a federal consolidated return, bec.

(i) most of our revenues are generated by a simgiaber of the AMC affiliated tax group and mosbaf tax loss carryforwards are attributable to smember and (ii) there are certain other
beneficial aspects of the structure of the AMCliatféd tax group. We cannot assure you, howevat wie will not incur substantial additional taxtikty if the AMC affiliated tax group is not
permitted to file a federal consolidated returnffee years.

Future sales of our Class A common stock could cadse market price for our Class A common stockdcline.

We cannot predict the effect, if any, thmtrket sales of shares of our Class A common siotke availability of shares of our Class A comnstuck for sale will have on the market pric
our Class A common stock prevailing from time todi Sales of substantial amounts of shares of as@ common stock in the public market, or the@ption that those sales will occur,
could cause the market price of our Class A comstock to decline. Wanda holds shares of our ClassnBmon stock, all of which constitute "restricssgturities” under the Securities Act.
Provided the holders comply with the applicablauwmat limits and other conditions prescribed in Ridd under the Securities Act, all of these regdecurities are currently freely tradeable.
The SEC adopted revisions to Rule 144 that, amdmey ¢hings, shorten the holding period applicableestricted securities under certain circumstarfi@@n one year to six months.

We and our officers and directors have edjtbat, for a period of 180 days from Decembe2013, and Wanda has agreed that for a period®tlags from the same date, we and they
not, without the prior written consent of CitigroGtobal Markets Inc. ("Citigroup”) and Merrill Lyih¢ Pierce, Fenner & Smith Incorporated (“"Merrilldgh") dispose of or hedge any shares or
any securities convertible into or exchangeabletorcommon stock, subject to certain exceptiofitigréup and Merrill Lynch in their sole discretionay release any of the securities subject to
these lock-up agreements at any time, which, ircéise of officers and directors, shall be with emtiFollowing the expiration of the applicable lagk period, all these shares of our common
stock will be eligible for future sale, subjectth@ applicable volume, manner of sale, holdinggekand other limitations of Rule 144.
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We have elected to take advantage of the "conti®mpany" exemption to the corporate governancdesufor publicly-listed companies, which could magear Class A common stock less
attractive to some investors or otherwise harm atwck price.

Because we qualify as a "controlled compamyler the corporate governance rules for publisied companies, we are not required to have jantaof our board of directors be
independent, nor are we required to have a compeng®mmmittee or an independent nominating fumctla light of our status as a controlled company, board of directors has determined
to have a majority of our board of directors beejpeindent, have a compensation committee compokedyg sbindependent directors or have an independeminating function and has chosen
to have the full board of directors be directlypssible for nominating members of our board. Adeagly, should the interests of Wanda, as our adlinig stockholder, differ from those of
other stockholders, the other stockholders mayawe the same protections afforded to stockholofecsmpanies that are subject to all of the corfgogavernance rules for publicly-listed
companies. Our status as a controlled company coale our Class A common stock less attractiv@moesinvestors or otherwise harm our stock price.

Our controlling shareholder's interests may not laéigned with our public stockholders'.

Our Class B common stock has three votestmre, and our Class A common stock, which ipth#icly traded stock, has one vote per shareofA3ecember 31, 2013, Wanda owns
approximately 75,826,927 shares of Class B comrtamksor 77.87% of our outstanding common stocgregsenting approximately 91.35% of the voting poefesur outstanding common
stock. As such, Wanda has significant influence oue reporting and corporate management and sffaird, because of the three-to-one voting ratiwden our Class B and Class A common
stock, Wanda will continue to control a majoritytbé combined voting power of our common stock tuedefore be able to control all matters submittedur stockholders for approval
(including election of directors and approval @frsficant corporate transactions, such as mergerf)ng as the shares of Class B common stock owy&danda and its permitted transferees
represent at least 30% of all outstanding sharesio€lass A and Class B common stock. The shdresrdClass B common stock automatically converghares of Class A common stock upon
Wanda and its permitted transferees holding lems 8% of all outstanding shares of our Class AGlads B common stock.

The supervoting rights of our Class B common staukd other anti-takeover protections in our amendadd restated certificate of incorporation and oungended and restated bylaws may
discourage or prevent a takeover of our Companyereif an acquisition would be beneficial to our stkholders.

Provisions contained in our amended anted certificate of incorporation and amendedrastated bylaws, as amended, as well as provisioiie Delaware General Corporation Law
(the "DGCL") and the supermajority rights of oua€3 B common stockholder, could delay or make renddficult to remove incumbent directors or fothérd party to acquire us, even if a
takeover would benefit our stockholders. Theseipions include:

. a dual class common stock structure, which prowtlesda with the ability to control the outcome ddtters requiring stockholder approval, even if tbes significantly less the
a majority of the shares of our outstanding Class4 Class B common stock;

. a classified board of directors;
. the sole power of a majority of the board of dicestto fix the number of directors;
. limitations on the removal of directors;
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. the sole power of the board of directors or Warid the case of a vacancy of a Wanda board desijga fill any vacancy on the board of directarBether such vacancy occurs as
a result of an increase in the number of direaborstherwise;

. the ability of our board of directors to designate or more series of preferred stock and issueslud preferred stock without stockholder apprpaat

. the inability of stockholders to call special mags.

Our issuance of shares of preferred stockdcdelay or prevent a change of control of oum@any. Our board of directors has the authorityaiase us to issue, without any further vote or
action by the stockholders, up to 50,000,000 shafrpseferred stock, par value $0.01 per sharenamor more series, to designate the number oésltanstituting any series, and to fix the
rights, preferences, privileges and restrictiomsebf, including dividend rights, voting rightsghis and terms of redemption, redemption pricericep and liquidation preferences of such series.
The issuance of shares of preferred stock may theveffect of delaying, deferring or preventinghaige in control of our Company without furtheri@ety the stockholders, even where
stockholders are offered a premium for their shares

Our incorporation under Delaware law, th#ity of our board of directors to create and ssunew series of preferred stock or a stockhalgets plan and certain other provisions of our
amended and restated certificate of incorporatimhaamended and restated bylaws could impede a méageover or other business combination involwdings or the replacement of our
management or discourage a potential investor fraking a tender offer for our Class A common stedhkich, under certain circumstances, could redbeertarket value of our Class A
common stock.

Our issuance of preferred stock could dilute theting power of the common stockholders.

The issuance of shares of preferred stottkweting rights may adversely affect the votirgner of the holders of our other classes of vositagk either by diluting the voting power of our
other classes of voting stock if they vote togetisea single class, or by giving the holders of sugh preferred stock the right to block an actinorwhich they have a separate class vote even if
the action were approved by the holders of ourrattesses of voting stock.

Our issuance of preferred stock could adverselyeatfthe market value of our Class A common stock.

The issuance of shares of preferred stattkdividend or conversion rights, liquidation peeénces or other economic terms favorable to thdeh®of preferred stock could adversely affect
the market price for our Class A common stock bkingan investment in the common stock less attracFor example, investors in the common stock maywish to purchase Class A
common stock at a price above the conversion pifieeseries of convertible preferred stock becalusédnolders of the preferred stock would effective entitled to purchase Class A common
stock at the lower conversion price causing econatihition to the holders of Class A common stock.

Item 1B. Unresolved Staff Comments.
None.
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Iltem 2. Properties.

The following table sets forth the genetaracter and ownership classification of our tfeeaircuit, excluding non-consolidated joint vertsiand managed theatres, as of December 31,
2013:

Property Holding Classification Theatres Screens
Owned 18 16¢
Leased pursuant to ground lea 6 73
Leased pursuant to building lea: 314 4,644

Total 33¢ 4,88¢

Our theatre leases generally have ingiaths ranging from 15 to 20 years, with optionsxized the lease for up to 20 additional years. [Ehses typically require escalating minimum
annual rent payments and additional rent paymeagson a percentage of the leased theatre's eaboue a base amount and require us to pay fpefyotaxes, maintenance, insurance and
certain other property-related expenses. In sostanices our escalating minimum annual rent paynagatsontingent upon increases in the consumeg pritex. In some cases, our rights as
tenant are subject and subordinate to the mortigages of lenders to our lessors, so that if a nagegwere to be foreclosed, we could lose our lddistorically, this has never occurred.

We lease our corporate headquarters in bedyKansas.
Currently, the majority of the food & beage, seating and other equipment required for eohr theatres are owned. The majority of ourtdigirojection equipment is leased from DCIP.

Please refer to page 6 for the geograpigiations of our Theatrical Exhibition circuit asd@écember 31, 2013. See Note 5—Property to theéedi@ionsolidated Financial Statements
included elsewhere in this Annual Report on ForrK10

Iltem 3. Legal Proceedings.

Pursuant to Rule 1228 under the Securities Exchange Act of 1934, amnaed, the information required to be furnishedi®ynder this Part I, Item 3 (Legal Proceeding8)derporated b
reference to the information contained in Note 14em@itments and Contingencies to the Consolidatedrfeial Statements included in Part II, Item 8his Annual Report on Form 10-K.

Iltem 4. Mine Safety Disclosures.
Not applicable.
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PART Il
Iltem 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases &quity Securities.

Our common equity consists of Class A alas€B common stock. Our Class A common stockraaed on the New York Stock Exchange since Deceitfhe2013 under the symbol
"AMC." There is no established public trading mare our Class B common stock.

The following table sets forth the histatibigh and low sales prices per share of our Gdassmmon stock as reported by the New York StoxgHange for the calendar periods indicated.

Calendar 2013
High Low

Fourth Quarter (December 18, 2(- December 31, 201: $ 20.7: $ 18.8]

On February 14, 2014, there were approxéty@0 stockholders of record of our Class A comr8tock and one stockholder of record of our Classf@mon Stock. Prior to December 18,
2013, there was no established public trading midodkeour common stock.

Temporary Equity

Certain members of management have thé tagtequire Holdings to purchase the Class A comstock held by them pursuant to the terms of ekbimiders agreement. Beginning on
January 1, 2016 (or upon the termination of a memeyt stockholder's employment by us without caugéhe management stockholder for good reasotu@to the management stockholder's
death or disability) management shareholders waehthe right, in limited circumstances, to reqidadings to purchase shares of Holdings that atduily and freely tradeable at a price equal
to the price per share paid by such managemerelstider with appropriate adjustments for any subsegevents such as dividends, splits, combinagonisthe like. The Class A common st
is classified as temporary equity, apart from perema equity, as a result of the contingent redesngdgature contained in the stockholder agreement.

The Company determined the amount refleictéemporary equity for the Class A common stoeldby such members of management based on treegaid per share by the management
shareholders and Wanda at the date of the Merger.

Dividend Policy

No dividends were paid during calendar y&&r3. Subject to legally available funds, we idtémpay a quarterly cash dividend at an annuelirgtially equal to approximately $0.79 per
share (or a quarterly rate initially equal to apjimately $0.20 per share) of Holdings' Class A @tass B common stock. We expect that our firstdgimd will be with respect to the first quarter
of 2014. The payment of future dividends is subjeaur Board of Directors' discretion and depend@many considerations, including limitations wspd by covenants in the agreements
governing our indebtedness, operating resultsiaagiquirements, strategic considerations andr déuoors.

We are a holding company and have no dapetations. We will only be able to pay dividefidsn our available cash on hand and funds receiged our subsidiaries. Their ability to
make any payments to us will depend upon many ffecitecluding our operating results, cash flows #iredterms of our Senior Secured Credit Facilitst € indentures governing our
subsidiaries' debt securities. In addition, ouligttio pay dividends to our stockholders will hebgect to the terms of our indebtedness. See Itetanagement's Discussion and Analysis of
Financial Condition and Results of Operations—Lilifyi and Capital Resources included elsewhereignAhnual Report on Form 10-K for additional infation regarding our ability to pay
dividends. The declaration and
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payment of any future dividends will be at the stikeretion of our board of directors after taking account various factors, including legal regmients, our subsidiaries' ability to make
payments to us, our financial condition, operatesults, cash flow from operating activities, aablé cash and current and anticipated cash neeglsloWkiot intend to borrow funds to pay the
quarterly dividend described above.

Unregistered Sales of Equity Securities and Use Bfoceeds
Sale of Unregistered Securitie

On August 30, 2012, Holdings sold 1,434,88#s then existing Class A common stock to WaAdgzerica Investment Holding Co. Ltd for aggregatesideration of $750.0 million,
including $50.0 million capital contribution. On gust 30, 2012, Holdings sold 3,497 shares of is #xisting Class N Common stock to certain membiensanagement for $517.2 per share.
On September 27, 2012, Holdings sold 96,688 dhita existing Class A common stock to Wanda Amdrizastment Holding Co. Ltd for aggregate consitieneof $50.0 million. These
transactions were exempt from registration purst@Bection 4(2) of the Securities Act, as theyanteansactions by an issuer that did not involpelalic offering of securities. The transactions
described above are sales of Holdings' common ginokto the reclassification of Holdings' Class@mmon stock and Class N common stock on Decefiihe2013 (the "Reclassification”).
See Item 7. "Management's Discussion and Analydtsnancial Condition and Results of Operations—Reelassification”.

In connection with the Reclassification,lthngs issued 173,147 shares of its Class A comstmek and 75,826,927 shares of its Class B comitoah $0 holders of common stock of
Holdings. This transaction was effected withoutistgtion under the Securities Act in reliance loa éxemption from registration provided under $ecti(2) promulgated thereunder.

Initial Public Offering

On December 17, 2013, Holdings' registrasistement on Form S-1 (File No. 333-190904) vextaded effective by the Securities and Exchangar@ission. Citigroup and Merrill Lynch
acted as joint book-running managers. The IPO cametas of December 17, 2013 and did not termbreftere all of the securities registered in thestgtion statement were sold. On
December 23, 2013, Holdings completed the IPO ¢f2B053 shares of Class A common stock at a pfi§&8.00 per share. In connection with the IP@,ithderwriters exercised in full their
option to purchase an additional 2,631,579 shar€ass A common stock. As a result, the total B2 was 21,052,632 shares of Class A common sitedkhe net proceeds were
approximately $355.3 million after deducting undeting discounts and commissions of approximatel9.9 million and offering expenses of approximatkdy7 million. No payments were
made by us to directors, officers or persons owtgmgoercent or more of our common stock or torthgsociates, or to our affiliates. The net prosedapproximately $355.3 million were
contributed to AMCE, and AMCE used a portion of fiteceeds (approximately $137 million) to fund teeder offer for its 8.75% Senior Fixed Rate Nates 2019. Holdings intends to use the
remaining proceeds to retire outstanding indebtesioe for general corporate purposes, includinga@eagxpenditures. See Item 7. "Management's D@onsand Analysis of Financial Condition
and Results of Operations—Significant Events".

Issuer Purchase of Equity Securities

Holdings purchased 32,684 shares of Classmmon stock treasury stock of $588,000 on Decerhihe2013. As a result of the IPO, members of gameent incurred a tax liability
associated with Holdings' common stock owned sihealate of the Merger. Management elected tofg&t88,000 of the tax withholding obligation byitkering 32,684 shares of Class A
common stock to Holdings. See "Temporary Equitytise above for further information.

36




Table of Contents

Item 6. Selected Financial Data.

Years Ended(1)

From
Inception
August 31,
12 Months 2012 March 30,
Ended through 2012 52 Weeks 52 Weeks 52 Weeks
December 31 December 31 through Ended Ended Ended
August 30, March 29, March 31, April 1,
(In thousands, except operating dat 2013 2012 2012 2012 2011 2010
(Successor (Successor (Predecessor  (Predecessor (Predecessor (Predecessor
Statement of Operations Data
Revenues
Admissions $ 184732 $ 548,63: $ 816,03: $ 1,721,290 $ 164483 §$ 1,659,554
Food and bevera¢ 786,91. 229,73¢ 342,13( 689,68( 644,99 627,23!
Other revenui 115,18! 33,12 47,91: 111,00: 72,70: 71,02:
Total revenue 2,749,42 811,49; 1,206,07. 2,521,97 2,362,53 2,357,80!
Operating Costs and Expens
Film exhibition costs 976,91. 291,56: 436,53 916,05« 860,47 901,07t
Food and beverage co: 107,32! 30,54¢ 47,32¢ 93,58: 79,76¢ 69,16¢
Operating expense(. 726,64. 230,43: 297,32¢ 696,78: 691,26: 588,36!
Rent 451,821 143,37: 189,08t 445,32t 451,87: 419,22
General and administrativ
Merger, acquisition and transactions c« 2,88 3,36¢ 4,417 3,95¢ 16,83¢ 2,57¢
Management fe — — 2,50 5,00( 5,00( 5,00
Other(3) 97,28t 29,11( 27,02% 51,49¢ 58,157 58,27«
Depreciation and amortizatic 197,53 71,63 80,97: 212,81 211,44 186,35(
Impairment of lon-lived asset: — — — 28E 12,77¢ 3,76
Operating costs and expen: 2,560,41. 800,02! 1,085,191 2,425,229 2,387,58' 2,233,79!
Operating income (lost 189,01« 11,46¢ 120,88: 96,67¢ (25,057) 124,00
Other expense (incom (1,415 49 96C 1,965 42,68 (74,207)
Interest expens:
Corporate borrowing 129,96. 45,25¢ 67,61« 172,15¢ 177,45¢ 168,43¢
Capital and financing lease obligatic 10,26¢ 1,87: 2,39 5,96¢ 6,19¢ 5,652
Equity in (earnings) losses of r-consolidated entitie (47,43Y) 2,48( (7,545 (12,559 (17,179 (30,300
Gain on NCM transactior — — — — (64,44)) —
Investment expense (income) (2,089 29C (41) 17,61¢ (484) (286)
Earnings (loss) from continuing operations befomme taxe 99,72: (38,48)) 57,50« (88,479 (169,29:) 54,70%
Income tax provision (benefit)(! (263,38) 3,50( 2,50( 2,01t 1,95( (36,300
Earnings (loss) from continuing operati 363,10- (41,98)) 55,004 (90,489 (171,24) 91,00%
Earnings (loss) from discontinued operations, fiét@me tax
provision(6) 1,29¢ (68€) 35,15¢ (3,609) (3,067) (11,09
Net earnings (los¢ $ 364,400 $ (42,670 $ 90,15° $ (94,099 $  (174,30) $ 79,91
Basic earnings (loss) per sha
Earnings (loss) from continuing operatic $ 47 $ (0.5€) $ 087 $ (149 $ 270 $ 1.4¢
Earnings (loss) from discontinued operati 0.0z (0.00) 0.5¢ (0.06) (0.05) (0.19)
Basic earnings (loss) per shi $ 4.7¢ $ (0.57) $ 14z $ (149 $ 27 % 1.2¢
Average shares outstand-Basic 76,527.2 74,987.9 63,335.3 63,335.3 63,324.4. 63,324.4.
Diluted earnings (loss) per sha
Earnings (loss) from continuing operatic $ 4.7 $ (0.5€) $ 08¢ $ (149 $ 270 $ 1.4%
Earnings (loss) from discontinued operati: 0.0z (0.0) 0.5¢ (0.0€) (0.0%) (0.17)
Diluted earnings (loss) per shi $ 4.7¢ $ (0.57) $ 141 $ (149 $ 279 ¢ 1.2¢
Average shares outstand-Diluted 76,527.2/ 74,987.9 63,715.1 63,335.3. 63,324.4. 63,448.2.
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Years Ended(1)

From
Inception
August 31, March 30,
12 Months 2012 2012 52 Weeks 52 Weeks 52 Weeks
Ended through through Ended Ended Ended
December 31  December 31 August 30, March 29, March 31, April 1,
(In thousands, except operating dat 2013 2012 2012 2012 2011 2010
(Successor (Successor (Predecessor  (Predecessor  (Predecessor (Predecessor
Balance Sheet Data (at period end
Cash and equivalen $ 546,45 $ 133,07: $ 277,600 $ 417,40¢ $ 611,59:
Corporate borrowing 2,078,81 2,078,67! 2,146,53 2,312,10: 2,271,91.
Other lon¢term liabilities 370,94¢ 433,15: 426,82! 432,43¢ 309,59:
Capital and financing lease obligatic 116,19¢ 122,64! 62,22( 65,67¢ 57,28¢
Stockholders' equit 1,507,471 766,77 157,60: 265,94¢ 439,54;
Total asset 5,046,72: 4,273,83! 3,640,26 3,855,95. 3,774,91.
Other Data:
Net cash provided by operating activit $ 357,34; $ 73,89: $ 76,37. $ 137,02¢ $ (16,169 $ 198,93¢
Capital expenditure (260,82)) (72,779 (40,119 (139,359 (129,34) (97,01)
Screen addition 12 — — 12 14 6
Screen acquisitior 37 16€ — — 96C —
Screen dispositior 29 15 31 10€ 35¢ 10%
Construction openings (closures), (32 18 (18) — — —
Average screer——continuing operations(i 4,85¢ 4,732 4,74% 4,81 4,92( 4,31¢
Number of screens operat 4,97¢ 4,98¢ 4,81¢ 4,86¢ 4,962 4,347
Number of theatres operat 34t 344 SRR 33¢ 352 28¢
Screens per theat 14.4 14.t 14.t 14.4 14.1 15.C
Attendance (in thousan—continuing operations(« 199,27( 60,33¢ 90,61¢ 194,20! 188,81( 194,15!
1) On November 15, 2012, the Company announced ithadged its fiscal year to a calendar year scthieatalendar year shall begin on Januafyand end on December 81of each year. Prior to the change, fiscal years

refer to the fifty-two weeks, and in some caseg-fifiree weeks, ending on the Thursday closestedast day of March.

In connection with the change of control due toNtexger, the Company's assets and liabilities aefested to fair value on the closing date of trerdér by application of "push down" accounting.ay®sult of the
application of "push down™ accounting in connectidith the Merger, the Company's financial statenpeasentations herein distinguish between a predec@eriod ("Predecessor"), for periods priohtMerger, and a
successor period (“Successor"), for periods suleseda the Merger. The Successor applied "push tiaarounting and its financial statements reflesewa basis of accounting that is based on thevédire of assets
acquired and liabilities assumed as of the Mergée.dThe consolidated financial statements predérgeein are those of Successor from its incemtioAugust 31, 2012 through December 31, 2013, laoskt of
Predecessor for all periods prior to the Mergee das a result of the application of "push downt@amting at the time of the Merger, the financtataments for the Predecessor period and for theeSsor period are
presented on different bases and are, therefoteonaeparable.

) Includes theatre and other closure expense fondate2013, the period August 31, 2012 through Déeeri1, 2012, the period March 30, 2012 throughusti@0, 2012 and for fiscal years 2012, 2011, d&id)df
$5,823,000, $2,381,000, $4,191,000, $7,449,000,7680000, and $2,573,000, respectively. In thetfoguarter of fiscal 2011, the Company permanesitiged 73 underperforming screens in six theatations while
continuing to operate 89 screens at these locationsdiscontinued development of and ceased usertafin vacant and under-utilized retail spadeuat other theatres, resulting in a charge of $55,000 for theatre and
other closure expense.

®3) During calendar 2013, other general and adminiseaxpense included both the annual incentive @rsation expense of $19,563,000 and the manag@ruittsharing plan expense of $11,300,000 rel&ted
improvements in net earnings, an IPO stock awa®&{Laf000,000 to certain members of managementeariy retirement and severance expense of $3,2090@ring the period of August 31, 2012 through &aber 31,
2012, other general and administrative expensedec both the annual incentive compensation expefrsel, 733,000 and the management profit shariay @xpense of $2,554,000 related to improvementei
earnings. Other general and administrative exptmdiscal years 2012, 2011, and 2010 included ahimgentive compensation expense of $8,642,008283000, and $12,236,000, respectively.

4) Investment expense (income) includes an impairtesstof $1,370,000 and $17,751,000 during cale@@28 and fiscal 2012, respectively, related toGbempany's investment in a marketable equity securit

(5) During calendar 2013, the Company reversed itsrdecbvaluation allowance for deferred tax asséts. Company generated sufficient earnings in theéedrftates federal and state tax jurisdictions eftérad recorded
valuation allowances to conclude that it did natchealuation allowances in these tax jurisdictiortss reversal is reflected as a non-cash incomeeaefit recorded during the twelve months endedeinber 31, 2013.
See Note 11—Income Taxes to the Consolidated FiabBtatements under Part Il Item 8 of this AnrRRaport on Form 10-K.

(6) Al fiscal years presented includes earnings asdds from discontinued operations related to stheatres in Canada and one theatre in the UK theg wold or closed in the Transition Period anthé4tres in Mexico
that were sold during fiscal 2009. During the perid March 30, 2012 through August 30, 2012, thenBany recorded gains, net of lease terminationresgyeon the disposition of the seven Canada ttseane the one
United Kingdom theatre of approximately $39,382,0fimarily due to the write-off of long-term leaki@bilities extinguished in connection with thdesaand closure. During the twelve months endecebéer 31, 2013,
we received $4,666,000 for a sales price adjustfnemt the sale of theatres located in Canada. @hes price adjustment was related to tax attribotéise theatres sold in Canada which were noto@t@ble or probable
of collection at the date of the sale.

] Includes consolidated theatres only.
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Iltem 7. Management's Discussion and Analysis &inancial Condition and Results of Operations.

The following discussion relates to thesmlitated audited financial statements of Holdiimgtuded elsewhere in this Form 10-K. This disamssiontains forward-looking statements.
Please see "Forward-Looking Statements" for a dion of the risks, uncertainties and assumptielaging to these statements.

Overview

We are one of the world's largest thedteghibition companies and an industry leader imoiation and operational excellence. Our Theatfodibition revenues are generated primarily
from box office admissions and theatre food ancebeye sales. The balance of our revenues are gemhémam ancillary sources, including on-screeneatising, fees earned from our AMC
Stubs™ customer frequency membership program,lrefitheatre auditoriums, breakage income from egftd and packaged tickets sales, on-line tickdgrg and arcade games located in
theatre lobbies. As of December 31, 2013, we owoperated or had interests in 345 theatres and 4@®ens.

During the twelve months ended DecembefB813, we opened one new theatre with a total afct@ens and acquired four theatres with 37 sciieehe U.S., permanently closed 4 thez
with 29 screens in the U.S., and temporarily cld®et screens and reopened 339 screens in theddrSplement our strategy and install consumer égpee upgrades.

Box office admissions are our largest seuwfcrevenue. We predominantly license "first-réiliis from distributors owned by major film prodian companies and from independent
distributors. We license films on a film-by-film dtheatre-by-theatre basis. Film exhibition cosésaxcrued based on the applicable admissionsuesend estimates of the final settlement
pursuant to our film licenses. Licenses that weinto typically state that rental fees are basedither aggregate terms established prior toplesing of the picture or on a mutually agreed
settlement upon the conclusion of the picture tinder an aggregate terms formula, we pay the bligbt a specified percentage of box office grogsayrbased on a scale of percentages tied to
different amounts of box office gross. The settletpgocess allows for negotiation based upon hdimaactually performs.

Technical innovation has allowed us to exeahe consumer experience through premium forsuats as IMAX, 3D and other large screen formatkelcombined with our major
markets' customer base, the operating flexibilftgigital technology enhances our capacity util@atand dynamic pricing capabilities. This enahlego achieve higher ticket prices for premium
formats and provide incremental revenue from thehstion of alternative content such as live coisesporting events, Broadway shows, opera and attretraditional programming. Within
each of our major markets, we are able to chamemium for these services relative to our smatlarkets. We will continue to broaden our conteferafigs and enhance the customer
experience through the installation of additioMAX and ETX (our proprietary large screen format)ens and the presentation of attractive altermatntent as well as substantial upgrade
seating concepts.

Food and beverage sales are our secornestasgurce of revenue after box office admissiBosd and beverage items traditionally include popgcsoft drinks, candy and hot dogs. Diffet
varieties of food and beverage items are offeraliatheatres based on preferences in the partigatzgraphic region. Our traditional food and bagerstrategy emphasizes prominent and
appealing food and beverage counters designeayad service and efficiency, including a customamfdly self-serve experience. We design our tlesats have more food and beverage
capacity to make it easier to serve larger numbkesistomers. Strategic placement of large foodmnatrage stands within theatres increases theghility, aids in reducing the length of lines,
allows flexibility to introduce new concepts andoiraves traffic flow around the food and beveragads.
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To address recent consumer trends, wexpaneing our menu of enhanced food and beveragiipt®to include made-to-order drinks and mealstoenized coffee, healthy snacks,
premium beers, wine and mixed drinks and othermetiproducts. We plan to invest across a spectfienitanced food and beverage formats, ranging §iample, less capital-intensive food
and beverage design improvements to the developofierew dine-in theatre options to rejuvenate ttesagpproaching the end of their useful lives aditional movie theatres and, in some of
our larger theatres, to more efficiently monetiteradance. The costs of these conversions in sasesare partially covered by investments fronthbatre landlord. We have successfully
implemented our dine-in theatre concepts at 11ltilmes, which feature full kitchen facilities, sesitle servers and a separate bar and lounge asetngtn 2014, we plan to invest an average of
$45,000,000 annually over the next five years imagced food and beverage offerings across appreefyri200 theatres. Consistent with previous expegewe expect landlords to contribute
average of $10,000,000 of capital annually to fthese projects.

Our revenues are dependent upon the tiamaigpopularity of film releases by distributors€Thost marketable films are usually released dutisgsummer and the calendar year-end
holiday seasons. Therefore, our business is higgdgonal, with higher attendance and revenuesajgneccurring during the summer months and holisegsons. Our results of operations may
vary significantly from quarter to quarter and frgear to year.

During the 2013 calendar year, films licashérom our seven largest distributors based oemess accounted for approximately 85% of our UdBhissions revenues. Our revenues
attributable to individual distributors may vargsificantly from year to year depending upon theotercial success of each distributor's films in given year.

During the period from 1990 to 2012, thewal number of first-run films released by disttdms in the United States ranged from a low of Bi70995 to a high of 677 in 2012, according to
Motion Picture Association of America 2012 Theattiblarket Statistics and prior reports. The nundfatigital 3D films released annually increase@tioigh of 45 in 2011 from a low of 0
during this same time period.

We continually upgrade the quality of dueatre circuit by adding new screens through neld(including expansions) and acquisitions, saital upgrades to seating concepts,
expansion of food and beverage offerings, includiimg-in theatres, and by disposing of older ssebrough closures and sales. We are an industdgtdn the development and operation of
theatres. Typically, our theatres have 12 or morees and offer amenities to enhance the movieggmiperience, such as stadium seating providiogstructed viewing, digital sound and
premium seat design. Over the next five yearsistpin 2014, we intend to invest approximately $800,000 in recliner re-seat conversions. Condistéth previous experience, we expect
landlords will contribute an average of $35,000,000apital annually to fund these projects.

Recliner re-seats are the key feature lbftfaatre renovations. These exhaustive theatreviaions involve stripping theatres to their basiacture in order to replace finishes throughout,
upgrade the sight and sound experience, instalemmized points of sale and, most importantly, replaaditional theatre seats with plush, eleceidiners that allow customers to deploy a leg
rest and fully recline at the push of a button. Témovation process typically involves losing 648ating capacity. For an industry historically foed®n quantity, this reduction in seating
capacity could be viewed as counter-intuitive aachtful to revenues. However, the quality improvemieithe customer experience is driving, on averag&®% increase in attendance at these
locations. Our customers have responded favoralilye significant personal space gains from ampledepths, ability to recline or stretch their legstra-wide pillowed chaise and oversized
armrests.

As of December 31, 2013, we had 2,232 3&bkd screens, including Amc Prime/ETX 3D enabtadens, and 145 IMAX 3D enabled screens; approeimnd8% of our screens were 3D
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enabled screens, including IMAX 3D enabled screand,approximately 2.9% of our screens were IMAXe3fabled screens. We are the largest IMAX exhiliitehe world with a 45% market
share in the United States and each of our IMAallatstallations is protected by geographic exeitysi The following table identifies the upgradesour theatre circuit during the periods
indicated:

Number of Number of
Screens As of Screens As of
Format December 31, 2013 December 31, 2012
Digital 4,852 4,42¢
3D enablec 2,232 2,23¢
IMAX (3D enabled) 14t 134
AMC Prime/ETX (3D enablec 17 15
Dine-in theatres 182 182
Premium seatin 39¢€ 79

Stock-Based Compensation

The Board of Directors approved awards®0@4 shares of Holdings' Class A common stock,@Birestricted stock units ("RSUs"), and 244,0é8gymance stock units (based on target)
("PSUs") granted on January 2, 2014, to certaiouofemployees and directors under the 2013 Equoégritive Plan. The fair value of the stock at taedf grant was $20.18 per share and was
based on the closing price of Holdings' stock aruday 2, 2014. For the fully vested stock and R@Mrds, we expect to recognize expense of approglmn&202,000 and $2,328,000,
respectively, during the three months ended Malfct?814. For the RSU awards containing a performaaget, assuming the performance condition igegel, we will recognize expense of
approximately $2,596,000 over the performance ating period, in accordance with ASC 718-20-55€8ifing the twelve months ended December 31, 26ddthe PSU awards containing a
performance target, the awards vest ratably basedscale ranging from 80% to 120% of the perforeaarget with the vested amount ranging from 30%60%. Assuming attainment of the
PSU performance target at 100%, we expect to rézegxpense for these awards of approximately $408® over the performance and vesting periodcaomance to ASC 718-20-55-37,
during the twelve months ended December 31, 2014.

In connection with Holdings' IPO in DecemB813, our Board of Directors approved the graf66,675 fully vested shares of Holdings' Classofnmon stock to certain of its employees
under the 2013 Equity Incentive Plan. Of the t6&6,675 shares that were awarded, 360,172 sharedssaed to the employees and 306,503 were witltbadover tax obligations. The fair
value of the stock at the grant date was $18.0GIpere and was based on the IPO price. The Contpaagnized approximately $12,000,000 of expens®imection with these share grants
included in General and administrative: Other esgen

Upon the change of control as a resulhefMerger, all of the stock options and restrictiedtk interests under both the amended and re28fHStock Option Plan and the 2010 Equity
Incentive Plan were cancelled and holders recgpegthents aggregating approximately $7,035,000. sdepneviously recognized stock-based compensatipense of $3,858,000 related to
these stock options and restricted stock inter@éesdid not recognize an expense for the remai$dhf77,000 of unrecognized stock-based compensatioense. Our accounting policy for any
cost triggered by the consummation of the Merges twaecognize the cost when the Merger was consietmAccordingly, the unrecognized stock-basedpassation expense for stock
options and restricted stock interest has not beesrded in the Consolidated Statement of Opermsfionthe Predecessor period since that statenegittd the results of operations just prior to
consummation of the transaction. In addition, sitheeSuccessor period reflects the effects of plestin accounting, these costs have also not beendext as an expense in the Successor pi
However, the costs were reflected in the purchaseumting adjustments which were applied in argvat the opening balances of the
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Successor. See Note 2—Merger included elsewhehasiiAnnual Report on Form 10-K for additional infaation.
Significant Events

On January 15, 2014, AMCE launched a castigr offer and consent solicitation for any ahafits then outstanding 8.75% Senior Fixed Ratéed due 2019 ("Notes due 2019") at a
purchase price of $1,038.75 plus a $30.00 consgerfiof each $1,000 principal amount of Notes du@2@lidly tendered and accepted by AMCE on or teefoe consent payment deadline on
January 29, 2014 at 5:00 p.m. New York City tinfe (tConsent Date"). Holders of $463,950,000, oragmately 77.33%, of the Notes due 2019 validlydered (or defective tender waived
AMCE) and did not withdraw their Notes due 201®ptb the expiration of the Consent Date. An addéi $14,000 of Notes due 2019 were tendered fhenCbnsent Date to the expiration
of the tender offer. The consents received excetrdedumber needed to approve the proposed ametsltoehe indenture under which the Notes due 204:@ issued. On February 7, 2014,
AMCE amended the indenture governing the Notes2® to eliminate substantially all of the restvietcovenants and certain events of default aneratiated provisions. On February 7,
2014, AMCE accepted for purchase $463,950,000 ggtgeprincipal amount, plus accrued and unpaidestef the Notes due 2019, at a purchase pri§d,088.75 plus a $30.00 consent fe¢
each $1,000 principal amount of Notes due 201%llaiendered (or defective tender waived by AMCa)d, on February 14, 2014, AMCE accepted for pueliae additional $14,000 of Notes
due 2019 tendered after the Consent Date, plusied@nd unpaid interest, at a purchase price 688175 for each $1,000 principal amount of Notes 21019 validly tendered. AMCE expect:
record a gain on extinguishment related to the testher offer and redemption of the Notes due 2fXpproximately $4,383,000 in Other expense duttiegthree months ended March 31,
2014.

On February 7, 2014, AMCE completed therirfiy of $375,000,000 aggregate principal amouiitsafenior subordinated notes due 2022 (the "Niies2022") in a private offering. The
Notes due 2022 mature on February 15, 2022. AMGBpay interest on the Notes due 2022 at 5.875%apaum, sen-annually in arrears on February 15th and Augugt,I&®mmencing on
August 15, 2014. AMCE may redeem some or all ofNbées due 2022 at any time on or after Februar2@57 at 104.406% of the principal amount therdeglining ratably to 100% of the
principal amount thereof on or after February 1@, plus accrued and unpaid interest to the retlemgate. Prior to February 15, 2017, AMCE mayerd the Notes due 2022 at par plus a
make-whole premium. AMCE used the net proceeds ftemNotes due 2022 private offering, together wifiortion of the net proceeds from Holdings' IROpay the consideration and consent
payments for the tender offer for the Notes due92@lus any accrued and unpaid interest and retededaction fees and expenses.

On February 7, 2014, in connection withigseiance of the Notes due 2022, AMCE enteredamamistration rights agreement. Subject to thesesf the registration rights agreement,
within 120 days after the issue date of the Notes2D22, AMCE will file one or more registratiomt&ments pursuant to the Securities Act of 1933n@snded, relating to the having
substantially identical terms Notes due 2022 asqfasur offer to exchange freely tradable exchamgges, the Notes due 2022, and will use its coroiaér reasonable efforts to cause the
registration statement to become effective witHif 8ays after the issue date. If AMCE fails to nteese requirements, a special interest rate wdiiiee on the principal amount of the Notes due
2022 at a rate of $0.192 per week per $1,000 waheimount to the date such failure has been cured.

On December 31, 2013, we reversed $269)600f our recorded valuation allowance for defétax assets which significantly contributed to meorded income tax benefit of
$263,383,000 for the twelve months ended Decembe2(@®L3. We generated sufficient earnings in thigedrStates federal and state tax jurisdictionsrevinee had recorded valuation allowan
to conclude that we did not need valuation allovearia these tax jurisdictions.
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On December 23, 2013, Holdings completed®O of 18,421,053 shares of Class A common stbekprice of $18.00 per share. In connection tiehlPO, the underwriters exercised in
full their option to purchase an additional 2,63B5hares of Class A common stock. As a resultatae PO size was 21,052,632 shares of Classminoon stock and the net proceeds were
approximately $355,299,000 after deducting undeingridiscounts and commissions and offering experiBlee net proceeds of the IPO, after deductingrioff expenses, were contributed to
AMCE. AMCE used a portion of the proceeds (appratety $137 million) to fund the tender offer foethNotes due 2019. We intend to use the remainiogeeds to retire outstanding
indebtedness or for general corporate purposdsiding capital expenditures. Wanda holds approxéfyat7.87% of Holdings' outstanding common stoatt @h.35% of the combined voting
power of Holdings' outstanding common stock as eé@nber 31, 2013 and has the power to control Higddiaffairs and policies including with respecttte election of directors (and, through
the election of directors, the appointment of mamagnt), the entering into of mergers, sales oftanlially all of our assets and other extraordirtaapsactions.

On April 30, 2013, AMCE entered into a $3#%®,000 Senior Secured Credit Facility pursuamthiech it borrowed term loans (the "Term Loan d02@"), and used the proceeds to func
redemption of both the former Senior Secured Crealiility terms loan due 2016 (the "Term Loan d0&&) and the term loans due 2018 (the "Term Laan2D18"). The Senior Secured Cr
Facility is comprised of a $150,000,000 Revolvingdit Facility, which matures on April 30, 2018 doa $775,000,000 term loan, which matures on Afjl2020. The Term Loan due 2020
requires repayments of principal of 0.25% of thigioal principal amount, or $1,937,500, per quanéth the remaining principal payable upon magurithe term loan was issued at a 0.25%
discount which will be amortized to interest expenser the term of the loan. We capitalized detefireancing costs of approximately $6,909,000 eslab the issuance of the Revolving Credit
Facility and approximately $2,217,000 related ®isuance of the Term Loan due 2020 during 20&8c@rently with the Term Loan due 2020 borrowingsApril 30, 2013, AMCE redeemed
all of the outstanding Term Loan due 2016 and theriTLoan due 2018 at a redemption price of 100%h@butstanding aggregate principal balance of 83000 and $296,250,000,
respectively, plus accrued and unpaid interestrétferded a net gain of approximately $(130,00@ther expense (income) due to the Term Loan dué peamium write-off and the expense
for the third-party costs in connection with theuechase of the Term Loan due 2016 and the Term Haa 2018 during the twelve months ended DeceBhe2013. See Note 9—Corporate
Borrowings and Capital and Financing Lease Obligetiunder Part Il Item 8 of this Annual Report amrr 10-K for additional information concerning thew senior secured credit facility.

In December 2012, we completed the acdpiisdf 4 theatres and 61 screens from Rave Rev@masmas, LLC and 6 theatres and 95 screens frore R@ital Media, LLC, (and together
"Rave theatres"). The purchase price for the Rlagattes, paid in cash, was $88,683,000, net ofaeglired, and is subject to working capital affteppurchase price adjustments.
Approximately $881,000 of the total purchase priees paid during the twelve months ended Decemhe2@®l3. For additional information about this asition, see Note 3—Acquisition to our
Consolidated Financial Statements under Partiih Beof this Annual Report on Form 10-K.

On November 15, 2012, we changed our figeat to a calendar year ending on Decembél 8fLeach year. Prior to the change, we ha#/ asweek fiscal year ending on the Thursday
closest to the last day of March. All reference¥iszal year", unless otherwise noted, refer ®fifty-two week fiscal year, which ended on thauidday closest to the last day of March. The
consolidated financial statements include the ttiamsperiod of March 30, 2012 through DecemberZ112 (“Transition Period").

On August 30, 2012, Wanda acquired Holdihgsugh a merger between Holdings and Merger 8igrgi an indirect subsidiary of Wanda, whereby d&erSubsidiary merged with and il
Holdings with Holdings continuing as the surviviogrporation and as an indirect subsidiary of Wahua.
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connection with the change of control pursuanheMerger, our assets and liabilities were adjutddir value on the closing date of the Mergepylication of "push down" accounting. As a
result of the application of "push down" accountimgonnection with the Merger, our financial staent presentations herein distinguish between@epessor period ("Predecessor"), for
periods prior to the Merger, and a successor pgtBaccessor”), for periods subsequent to the Mefiee Successor applied "push down" accountingitarfthancial statements reflect a new
basis of accounting that is based on the fair vafuessets acquired and liabilities assumed aseofMerger date, August 30, 2012. As a result ofihgication of "push down" accounting at the
time of the Merger, the financial statements fer Bredecessor period and for the Successor peggqatesented on different bases and are, therefoteomparable. See Note 2—Merger of the
Notes to our Consolidated Financial StatementsuReg Il Item 8 of this Annual Report on Formr-K.

In July and August of 2012, we sold 6 aluded 1 of our 8 theatres located in Canada. Oeetrih with 20 screens was closed prior to the étltedease term and we made a payment to the
landlord of $7,562,000 to terminate this lease. Thematres with 48 screens were sold under an pssgtase agreement to Empire Theatres Limited ahdatres with 86 screens were sold u
a share purchase agreement to Cineplex, Inc. Dthimgeriod of March 30, 2012 through August 3d,20he total net proceeds we received from thales svere approximately $1,472,000,
and are subject to purchase price adjustmentsopéations of these 7 theatres have been elimifiaedour ongoing operations. We do not have aggifitant continuing involvement in the
operations of these 7 theatres after the dispasitiburing August of 2012, we sold one theatrén@WK with 12 screens. Proceeds from this sale 886,000 and are subject to working cay
and other purchase price adjustments as descritibé sales agreement. The results of operatiotigesé 8 theatres have been classified as discentioperations. We are in discussions witl
landlords regarding the ongoing operations at ¢neaining theatre located in Canada and the rentathiatre located in the UK. We recorded gainsphkase termination expense, on the s
of these theatres of approximately $39,392,000¢kvhiere included in discontinued operations dutivgperiod of March 30, 2012 through August 30,2@thd reflect the write off of longrm
lease liabilities extinguished in connection witle sales and closure. During the twelve monthsdeBaeember 31, 2013, we received $4,666,000 fates price adjustment from the sale of
theatres located in Canada. The sales price addustwas related to tax attributes of the theamébia Canada which were not determinable or prgbabcollection at the date of the sale. We
completed our tax returns, for periods prior todaée of sale, during the twelve months ended Dbeeil, 2013 at which time the buyer was able terdéne amounts due pursuant to the sales
price adjustment and remit them to us. We recotdeddditional gain on sale following the guidafaregain contingencies in ASC 450-30-25-1 whenghins were realizable. The earnings
from discontinued operations were partially offsgtegal and professional fees and contractualitepad maintenance expenses during the twelvelmartded December 31, 2013.

On June 22, 2012, AMCE announced it hadived the requisite consents from holders of edduoNotes due 2019 and our 9.75% Senior Subatetinotes due 2020, (the "Notes due
2020", and, collectively with the Notes due 201 tNotes") for (i) a waiver of the requirement foilo comply with the "change of control" covenameach of the Indenture governing the
Notes due 2019 and the Indenture governing thed\site 2020 (collectively the "Indentures") in coctisn with the Merger (the "Waivers"), including ibbligation to make a “"change of cont
offer" in connection with the Merger with respezteach series of Notes, and (i) certain amendnteritee Indentures to reflect the change in owriprghing forward by adding Wanda and its
affiliates to the definition of "Permitted Holdeutider each of the Indentures. AMCE entered intplsmpental indentures to give effect to the Waiard certain amendments to the Indentures,
which became operative upon payment of the appéoadnsent fee immediately prior to the closinghef Merger. The holders of each of the Notes du® 2thd Notes due 2020 who validly
consented to the Waiver and the proposed amendmesetiyed a consent fee of $2.50 per $1,000 prtheimount at the closing date of the
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Merger. Our accounting policy for any cost triggkby the consummation of the Merger was to recagtiie cost when the Merger was consummated. Actglidithese consent fees have not
been recorded in the Consolidated Statement ofdfipas for the Predecessor period since that seatedepicts the results of operations just priamansummation of the transaction. In addit
since the Successor period reflects the effegmisti-down accounting, these costs have also natrieeerded as an expense in the Successor perwgb\er, the costs were reflected in the
purchase accounting adjustments which were appliadiving at the opening balances of the Sucgesso

On April 6, 2012, AMCE redeemed $51,035,80@regate principal amount of its 8% Senior Suibatédd Notes due 2014 ("Notes due 2014") pursweatdash tender offer at a price of
$1,000 per $1,000 principal amount. We used theroeteeds from the issuance of the Term Loan d8,20hich was borrowed on February 22, 2012, tofpaghe consideration of the cash
tender offer plus accrued and unpaid interest erptincipal amount of the Notes due 2014. On Au80s2012, prior to the consummation of the Mergd@CE issued a call notice for our
remaining outstanding Notes due 2014 at a redemptice of 100% of the principal amount thereofisphccrued and unpaid interest to the redemptitn @ August 30, 2012, AMCE
irrevocably deposited $141,027,000 plus accrueduapaid interest to September 1, 2012 with a teusiesatisfy and to discharge our obligations utidemNotes due 2014 and the indenture. We
recorded a loss on redemption of $1,297,000 poithé Merger in other expense (income) relatetiecektinguishment of the Notes due 2014.

Prior to the fourth quarter of fiscal 204& recognized breakage income when gift card retiens were deemed remote and we determined thi thas no legal obligation to remit the
unredeemed gift cards to the relevant tax jurigaticf'Remote Method"), which, based on historicdbrmation, we concluded to be 18 months aftemgiftecard was issued. At the end of the
fourth quarter of fiscal 2012, we concluded thathae accumulated a sufficient level of historicatledfrom a large pool of homogeneous transactmaidw us to reasonably and objectively
determine an estimated gift card breakage ratdtangattern of actual gift card redemptions. Acawgly, we changed our method for recording giftichreakage income to recognize breakage
income and derecognize the gift card liability fimredeemed gift cards in proportion to actual rquténs of gift cards ("Proportional Method"). Weliege the Proportional Method is preferable
to the Remote Method as it better reflects theagiftl earnings process resulting in the recognifagift card breakage income over the period &fagird redemptions (i.e., over the performance
period).

In accordance with ASC 258ccounting Changes and Error Correctionse concluded that this accounting change reptedenchange in accounting estimate effected thaage in
accounting principle and accordingly, accountedlierchange as a change in estimate following auative catch-up method. As a result, the cumutatiatch-up adjustment recorded during
the thirteen weeks ended June 28, 2012 resultad auditional $14,969,000 of gift card breakageine under the Proportional Method. We will continoieeview historical gift card
redemption information at each reporting periodgeess the continued appropriateness of the giftceakage rates and pattern of redemption.

On February 22, 2012, AMCE entered intinenemental amendment to our former Senior SecGredit Facility pursuant to which it borrowed therfin Loan due 2018, the proceeds of
which, together with cash on hand, were used td tha cash tender offer and redemption of the Naties2014 and to repay the existing Term Loan @i82The Term Loan due 2018 was
issued under the former Senior Secured CreditiBafil $300,000,000 aggregate principal amount eidproceeds received were $297,000,000. The Teen due 2018 required repayments
of principal of 1% per annum and the remaining gpal payable upon maturity on February 22, 2018 Term Loan due 2018 bore interest at 4.25% &%aoth 29, 2012, which was based on
LIBOR plus 3.25% and subject to a 1.00% minimum@mMrate. On February 22, 2012, AMCE redeemed thstanding Term Loan due 2013 at a redemption @fid®0% of the then
outstanding aggregate principal balance of
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$140,657,000. The Term Loan due 2013 bore intete&a0205% on February 22, 2012, which was basddB@R plus 1.75%. We recorded a loss on extinguisht of the Term Loan due 2013
of $383,000, during the fifty-two weeks ended Ma2€h 2012.

On February 7, 2012, AMCE launched a casbiér offer to purchase up to $160,000,000 aggeqgaticipal amount of its outstanding $300,000,800regate principal amount of Notes
2014. On February 21, 2012, holders of $108,955&¢Pegate principal amount of the Notes due 28fdedred pursuant to the cash tender offer. On Bep@2, 2012, AMCE accepted for
purchase $58,063,000 aggregate principal amoutfal consideration equal to (i) $972.50 per $@,00principal amount of notes validly tenderedspfii) $30 per $1,000 in principal amount
the notes validly tendered. On March 7, 2012, AMECEepted for purchase the remaining $50,892,008ggte principal amount of our Notes due 2014 texdien February 21, 2012 for total
consideration equal to (i) $972.50 per $1,000 ingipal amount of notes validly tendered plus$80 per $1,000 in principal amount of the notegdjatendered. AMCE also accepted $10,000
aggregate principal amount of Notes due 2014 textaiter February 21, 2012 for total consideragiqnal to $972.50 per $1,000 in principal amourthefnotes validly tendered. We recorded a
loss on extinguishment of $640,000 related to #ehdender offer and redeemed our Notes due 20igdbe fifty-two weeks ended March 29, 2012. Oarbh 7, 2012, AMCE announced its
intent to redeem $51,035,000 aggregate principalatnof Notes due 2014 at a price of $1,000 ped®lLprincipal amount such that an aggregate of $D80000 of Notes due 2014 would be
retired through the tender offer and redemption April 6, 2012, AMCE completed the redemption ofl 85,000 aggregate principal amount of Notes @& 2t a redemption price of 100%
of the principal amount plus accrued and unpaieréest.

On December 29, 2011, we reviewed thevigine of our investment in RealD Inc. common stadhkich is accounted for as an equity security, latsée for sale, and is recorded in the
Consolidated Balance Sheets in other long-terntasaséair value (Level 1). Our investment in Re&tid. common stock had been in an unrealized losgipn for approximately six months at
December 29, 2011. We reviewed the unrealizedftoss possible other-than-temporary impairment dei@rmined that the loss as of December 29, 20%lotteer-than-temporary. The
impairment analysis requires significant judgmenidentify events or circumstances that would likehve a significant adverse effect on the futwe® of the investment. On December 29,
2011, we recognized an impairment loss of $17, TLyithin investment (income) expense, relatedniealized losses previously recorded in accumulatieelr comprehensive loss, as we have
determined the decline in fair value below histalricost to be other than temporary at Decembe2@B]. Consideration was given to the financial éom and near-term prospects of the issuer,
the length of time and extent to which the fairueahas been less than cost and our intent andlyabilietain our investment in the issuer for aguepf time sufficient to allow for any anticipated
recovery in market value.

AMCE used cash on hand to pay a dividesttitiution of $109,591,000 on December 6, 2011ststockholder, Holdings, which was treated aslaston of additional paid-in capital.
Holdings used the available funds to pay corpasaghead expenses incurred in the ordinary courbasiness, and on January 25, 2012, to repayeitsiLoan Facility due June 2012, plus
accrued and unpaid interest.

On April 1, 2011, we fully launchédMC Stubs a customer frequency program, which allows mesiteearn rewards, including $10 for each $100tspedeemable on future purchase
AMC locations. The portion of the admissions anoidfand beverage revenues attributed to the revismdiferred as a reduction of admissions and foodo@verage revenues and is allocated
between admissions and food and beverage reveased bn expected member redemptions. Rewards mustieemed no later than 90 days from the datsoénce. Upon redemption,
deferred rewards are recognized as revenues alting@sgociated cost of goods. Rewards not redeeithih 90 days are forfeited and recognized as asimns or food and beverage revenues.
Progress rewards (member expenditures toward eaemedds) for expired memberships are forfeitedhugxpiration of the
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membership and recognized as admissions or foothewetage revenues. The program's annual membdeship deferred, net of estimated refunds, amedsgnized ratably over the one-year
membership period.

As of December 31, 2013, we had 2,603,00CAStubs members. Our AMC Stubs members reprependdimately 20% of our attendance during 2013 \aithaverage ticket price 2%

lower than our non-members and food and beveragenebitures per patron 25% higher than non-membéis following table reflects AMC Stubs activity ftre twelve months ended
December 31, 2013:

AMC Stubs Revenue for Twelve Months Endex
December 31, 2013

Deferred Other Theatre Food and
Membership Deferred Revenues Admissions Beverage
(In thousands Fees Rewards (Membership Fees; Revenues Revenues
Balance, December 31, 20 $ 10,59¢ $ 15,81¢
Membership fees receive 28,09: — $ — $ — $ —
Rewards accumulated, net of expiratic
Admissions — 13,81: — (13,81) —
Food and bevera¢ — 36,49¢ — — (36,495
Rewards redeeme
Admissions — (15,267) — 15,26: —
Food and bevera¢ — (33,746 — — 33,74¢
Amortization of deferred revent (24,43() — 24,43( — —
For the period ended or balance as of Decembe&x@B $ 14256 § 17,117 $ 24,430 $ 1,451 $ (2,749

The following table reflects AMC Stubs aitij for the period August 31, 2012 through Decentftie 2012 (Successor):

AMC Stubs Revenue for August 31, 201
through December 31, 2012

Deferred Other Theatre Food and
Membership Deferred Revenues Admissions Beverage
(In thousands Fees Rewards (Membership Fees! Revenues Revenues
Balance, August 31, 20: $ 12,34F $ 19,17t
Membership fees receive 5,80: — — $ — $ —
Rewards accumulated, net of expiratic
Admissions — 382 — (382) —
Food and bevera¢ — 9,522 — — (9,527)
Rewards redeeme
Admissions — (4,219 — 4,21¢ —
Food and bevera¢ — (9,047) — — 9,04:
Amortization of deferred revent (7,55)) — 7,551 — —
For the period ended or balance as of Decembe@P2, $ 10,59¢ $ 15,81¢ $ 7551 $ 3,83 $ (480
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The following table reflects AMC Stubs adii for the period March 30, 2012 through Augu8f 2012 (Predecessor):

AMC Stubs Revenue for March 30, 201:
through August 30, 2012
Deferred Other Theatre

Food and
Membership Deferred Revenues Admissions Beverage
(In thousands Fees Rewards (Membership Fees) Revenues Revenues
Balance, March 30, 201 $ 13,69: $ 20,96
Membership fees receive 9,28:¢ — $ — $ — $ —
Rewards accumulated, net of expiratic
Admissions — 4,14¢ — (4,14¢€) —
Food and bevera¢ — 16,38t — — (16,385
Rewards redeeme
Admissions — (7,335 — 7,33¢ —
Food and bevera¢ — (14,989 — — 14,98:
Amortization of deferred revent (10,637) — 10,63 — —
For the period ended or balance as of August 302 $ 1234 § 1917 $ 10,63 $ 3,18¢ $ (1,409

The following table reflects AMC Stubs aiii for the fiscal year ended March 29, 2012:

AMC Stubs Revenue for Fifty-Two Weeks
Ended March 29, 2012

Deferred Other Theatre Food and
Membership Deferred Revenues Admissions Beverage
(In thousands Fees Rewards (Membership Fees) Revenues Revenues
Balance, March 31, 201 $ 85¢ $ 57¢
Membership fees receive 27,47 — $ — 3 — $ —
Rewards accumulated, net of expiratic
Admissions — 16,75 — (16,752 —
Food and bevera¢ — 32,20¢ — — (32,209
Rewards redeeme
Admissions — (10,819 — 10,81¢ —
Food and bevera¢ — (17,760 — — 17,76(
Amortization of deferred revent (14,647) — 14,64 — —
For the period ended or balance as of March 292 $ 13,69 $§ 20,96. $ 14,64: $ (5,939 $ (14,449

In December of 2008, we sold all of ouerests in Cinemex, which we then operated 44 thgatith 493 screens primarily in the Mexico Citythé@olitan Area, to Entretenimiento GM de
Mexico S.A. de C.V. ("Entretenimiento"). As of Deaker 31, 2013, we continue to be involved in liiga with Entretenimiento related to tax paymemtd eefunds we believe are due to us
from the sale. While we believe we are entitlethese amounts from Cinemex, the collection hassalhdontinue to require litigation, which we irgtied on April 30, 2010. The case was trie
November 2013, and a judgment was entered in Ja20d¥. The net result was a judgment in favor mif&enimiento of approximately $500,000 which veeédrecorded as of December
2013 as a liability. We intend to appeal this decisAny purchase price tax collections receivetegal fees paid related to the sale of the Cinethneatres have been classified as discontinued
operations for all periods presented.
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We do not operate any other theatres initdeand have divested of the majority of our ofineestments in international theatres in Canada, d#§an, Hong Kong, Spain, Portugal, Fra
Argentina, Brazil, Chile, and Uruguay over the pasteral years as part of our overall businestesgtya

The Reclassification

On December 17, 2013, we reclassified shale of our existing Class A common stock andsO¥asommon stock by filing an amendment to ourifieate of incorporation. Pursuant to
Reclassification, each holder of shares of exisBtass A common stock received 49.514 shares ais@acommon stock for one share of existing ClassrAmon stock, and each holder of
shares of Class N common stock received 49.514slwimew Class A common stock for one share adsd¥acommon stock. Following the Reclassificatlumigders of our Class A common
stock are entitled to one vote per share and heldfeour Class B common stock are entitled to thres per share, and such holders generally wotectass on all matters. Our Class B common
stock is only held by Wanda. Because of the thoeere voting ratio between our Class B and ClassrAmon stock, Wanda controls a majority of the cowth voting power of our Common
Stock and therefore will be able to control all teet submitted to our stockholders for approvatlding election of directors and approval of sfigaint corporate transactions, such as mergers)
so long as the shares of Class B common stock otw&danda and its permitted transferees represdedst 30% of all outstanding shares of our Chaasd Class B common stock. The shares
of our Class B common stock automatically convedtares of Class A common stock upon Wanda apeiiteitted transferees holding less than 30% afwitanding shares of our Class A
Class B common stock.

Impact of the IPO

We anticipate that the IPO will have an @wipon our future operating results in severalsaréée expect that we will incur increased expenslading to maintaining our New York Stock
Exchange listing and incremental accounting andllegpense for public company reporting and compbaand insurance. We currently estimate thatgheegate annual incremental expense
for these matters will be between $2,750,000 an@383000. We also anticipate that we will incurr@ased stock-related compensation expense in ciomedth our 2013 Equity Incentive
Plan. See Note 10—Stockholders' Equity of the Ntie&3onsolidated Financial Statements in Item Bat 1l hereof for further information. In additiome used a portion of the net proceeds in
calendar 2014 to repay outstanding indebtednessdearéased our interest expense.

Critical Accounting Estimates

Our Consolidated Financial Statements egpgred in accordance with U.S. GAAP. In connectitth the preparation of our financial statements,are required to make assumptions and
estimates about future events, and apply judgnikatsaffect the reported amounts of assets, lt@slirevenue, expenses and the related disclodieebase our assumptions, estimates, and
judgments on historical experience, current treattbother factors that management believes toleearg at the time our Consolidated Financial $tatets are prepared. On a regular basis
review the accounting policies, assumptions, esémand judgments to ensure that our financigistants are presented fairly and in accordance®#AP. However, because future events
and their effects cannot be determined with cefitaarctual results could differ from our assumpsi@md estimates, and such differences could beaialatéee Note 11—Income Taxes of the
Notes to Consolidated Financial Statements in BeshPart Il hereof for further information andparticular our reversal of recorded valuation aioee for the twelve months ended Decen
31, 2013.

Our significant accounting policies arecdissed in Note 1 to our Consolidated Financiak$tants included elsewhere in this Annual Repoffam 10-K for further information. A listing
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of some of the more critical accounting estimaltes we believe merit additional discussion andimidetter understanding and evaluating our repditeshcial results are as follows.

Impairments. We evaluate goodwill and other indefinite liiathngible assets for impairment annually or nfoeguently as specific events or circumstancesticimpairment for other
longdived assets (including finite lived intangibles)done whenever events or changes in circumstamtieate that these assets may not be fully reatler We have invested material amol
of capital in goodwill and other intangible assataddition to other long-lived assets. We openat very competitive business environment andreuvenues are highly dependent on movie
content supplied by film producers. In additiorisinot uncommon for us to closely monitor certaations where operating performance may not meeexpectations. Because of these and
other reasons we have recorded material impairotearges primarily related to long-lived assets.dimpent charges were $1,370,000 during the twelerths ended December 31, 2013 and
$20,778,000 in fiscal 2012. There are a numbestifnates and significant judgments that are madadyagement in performing these impairment evalnatiSuch judgments and estimates
include estimates of future revenues, cash floagital expenditures, and the cost of capital, anathgrs. We believe we have used reasonable amdmjgie business judgments. There is
considerable management judgment with respectdio flaw estimates and appropriate multiples andadist rates to be used in determining fair valuel, accordingly, actual results could vary
significantly from such estimates, which fall undewel 3 within the fair value measurement hiergrdfhese estimates determine whether impairments been incurred and also quantify the
amount of any related impairment charge. Givemttere of our business and our recent historyréutapairments are possible and they may be matbeaed upon business conditions tha
constantly changing.

Our recorded goodwill was $2,289,800,000 $2,249,153,000 as of December 31, 2013 and Dexedih 2012, respectively. We evaluate goodwill aadtrademarks for impairment
annually during our fourth fiscal quarter and ainyet an event occurs or circumstances change thalthmaore likely than not reduce the fair value daeporting unit below its carrying amount.
Our goodwill is recorded in our Theatrical Exhibitioperating segment, which is also the reportmgfor purposes of evaluating recorded goodwitlifapairment. If the carrying value of the
reporting unit exceeds its fair value, we are regflito reallocate the fair value of the reporting as if the reporting unit had been acquired business combination and the fair value of the
reporting unit was the price paid to acquire thgoréng unit.

At December 31, 2013 and December 31, 20&23ssessed qualitative factors and reached ardesion that it is not more likely than not thiae fair value of our reporting unit is less t
its carrying value and therefore the two step meths described in ASC 350-20, is not necessantoFsaconsidered in determining this conclusiorude but are not limited to recent
improvements in industry box office results; incesin the market value of our long-term debtf#irevalue of our equity as determined by Holdirgesing stock price on December 31, 2013
exceeded our carrying value as of December 31,;20k3perating results including revenues, casidlfrom operating activities and Adjusted EBITDAgroved from fiscal 2012; and the
equity values of our publicly traded peer compesiiacreased during the calendar 2013 and the ifi@n®eriod.

There was no goodwill impairment as of Deber 31, 2013 and December 31, 2012.

Film Exhibition Costs. We have agreements with film companies who igethe content we make available to our custonwesare required to routinely make estimates addments
about box office receipts for certain films and fioms provided by specific film distributors inagding our books each period. These estimates bjecsto adjustments based upon final
settlements and determinations of final amountstdweir content providers that are typically basea film's box office receipts and how well it feems. In certain instances this evaluation is
done on a film by film basis or in the aggregatdilmy production suppliers. We rely upon our indystxperience and
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professional judgment in determining amounts tdyfaecord these obligations at any given pointiime. The accruals made for film costs have histdly been material and we expect they will
continue to be so into the future. During the tveetronths ended December 31, 2013, the period ABdu&012 through December 31, 2012, the perioccMa0, 2012 through August 30,
2012, and the fiscal year 2012, our film exhibitmsts totaled $976,912,000, $291,561,000, $43@)68%nd $916,054,000, respectively.

Income and operating taxes.Income and operating taxes are inherentlyatiffito estimate and record. This is due to theglernature of the U.S. tax code and also becauseeturns
are routinely subject to examination by governniaxtauthorities, including federal, state and laféitials. Most of these examinations take pladevayears after we have filed our tax returns.
Our tax audits in many instances raise questiogarding our tax filing positions, the timing and@mt of deductions claimed and the allocation obine among various tax jurisdictions. Our
federal and state tax operating loss carry forved@pproximately $662,685,000 and $408,275,00@eetsvely at December 31, 2013, require us to edrthe amount of carry forward losses
that we can reasonably be expected to realizeré&ahanges in conditions and in the tax code map@h these strategies and thus change the amocantrpfforward losses that we expect to
realize and the amount of valuation allowances axehecorded. Accordingly future reported resubisid be materially impacted by changes in tax msitigositions, rules and estimates and
these changes could be material.

Theatre and Other Closure ExpenseTheatre and other closure expense is primegifted to payments made or received or expectbd tbade or received to or from landlords to
terminate leases on certain of our closed theatther vacant space and theatres where develograsiiteen discontinued. Theatre and other closyenee is recognized at the time the theatre
or auditorium closes, space becomes vacant or@awvelnt is discontinued. Expected payments to on femdlords are based on actual or discounted ac@l amounts. We estimate theatre
closure expense based on contractual lease teasuaestimates of taxes and utilities. The distoate we use to estimate theatre and other cl@sqyrense is based on estimates of our
borrowing costs at the time of closing. Our theatnd other closure liabilities have been measusatja discount rate of approximately 7.55% to 9.0% have recorded theatre and other
closure expense, which is included in operatingeesp in the Consolidated Statements of Operatidr$§,823,000, $2,381,000, $4,191,000 and $7,44%0@ing the twelve months ended
December 31, 2013, the period August 31, 2012 girddecember 31, 2012, the period March 30, 201dutitr August 30, 2012, and the fiscal year endedcM2a9, 2012, respectively.

Gift card and packaged ticket breakageAs noted in our significant accounting policfesrevenue, we defer 100% of these items andgréze these amounts as they are redeemed by
customers or breakage income is recognized. Amagirity of gift cards are used or partially useidwever a portion of the gift cards and packagekkti sales we sell to our customers are not
redeemed and not used in whole or in part. Nonex@ael or partially redeemed cards or packaged sicetknown as "breakage" in our industry. We eggired to estimate breakage and do so
based upon our historical redemption patterns.htory indicates that if a card or packaged tiégetot used for 18 months or longer, its likelidauf being used past this 18 month period is
remote. In the fourth quarter of fiscal 2012, warnfed our accounting method for estimating giftldaeakage income. Prior to the fourth quarteisuial 2012, we recognized breakage income
when gift card redemptions were deemed remote andetermined that there was no legal obligatiareait the unredeemed gift cards to the relevanjusasdiction ("Remote Method"), which
based on historical information we concluded td 8enonths after the gift card was issued. In thetfoquarter of fiscal 2012, we accumulated a sigffit level of historical data from a large
pool of homogeneous transactions to allow managetoerasonably and objectively determine an egéthgift card breakage rate and the pattern ofaagitt card redemptions. Accordingly,
we changed our method for recognizing gift carchkage income to recognize breakage income andatgrize the gift card
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liability for unredeemed gift cards in proportiandctual redemptions of gift cards ("Proportionathbd”). We recognize breakage income for gift sarsing the Proportional Method, pursuant
to which we apply a breakage rate for our five giftd sales channels which range from 14% to 23&upturrent month sales, and we recognize that ambount of breakage for that current
month's sales as income over the next 24 monthjwortion to the pattern of actual redemptions.hafee determined our breakage rates and redengaiterns using data accumulated ove
years on a company-wide basis. Breakage for padkiégests continues to be recognized as the redempf these items is determined to be remote,ighifia ticket has not been used within
18 months after being purchased. As a result of/&ue accounting with the Merger, we will notogaize any breakage income on package tickets 18tihonths after the date of the Merger.
Additionally, concurrent with the accounting chamtigcussed above, we changed our presentatiorfit @fgd breakage income from other income to otheatre revenues during fiscal 2012,
with conforming changes made for all prior peripdssented. During fiscal 2012, we recognized $32®® of net gift card breakage income, of which,869,000 represented the adjustment
related to the change from the Remote Method t&tbportional Method. During the twelve months ehBecember 31, 2013, the period August 31, 201dutiit December 31, 2012, the pe
March 30, 2012 through August 30, 2012, and treafigear ended March 29, 2012, we recognized $0980, $3,483,000, $7,776,000, and $32,633,00000fme, respectively, related to the
derecognition of gift card liabilities, which wascorded in other theatre revenues in the Consetidatatements of Operations.

Operating Results

As a result of the August 30, 2012 Mergesatibed above, our Predecessor does not haveifihagsults for the twelve months ended DecemlieP312. We have prepared separate
discussion and analysis of our consolidated opeya#sults for the twelve months ended Decembe2@L3 (Successor), the period August 31, 2012 girdecember 31, 2012 (Successor), and
the period March 30, 2012 through August 30, 2@r2decessor).

The following table sets forth our revenugserating costs and expenses attributable toheatrical exhibition operations. Reference is ntaddote 17—Operating Segment to the
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Consolidated Financial Statements included elsesvimethis Annual Report on Form 10-K for additioirdbrmation therein.

From Inception

August 31, March 30,
12 Months 2012 2012 52 Weeks 52 Weeks
Ended through through Ended Ended
December 31, December 31, August 30, March 29, March 31,
(In thousands, 2013 2012 2012 2012 2011
(Successor (Successor (Predecessor (Predecessor (Predecessor
Revenue:
Theatrical exhibitior
Admissions $ 1,847,32 % 548,63: $ 816,03 $ 1,721,29! $ 1,644,83
Food and beverag 786,91. 229,73¢ 342,13( 689,68( 644,99
Other theatr 115,18¢ 33,12: 47,91: 111,00: 72,70¢
Total revenue 2,749,42 811,49: 1,206,07. 2,521,97 2,362,53!
Operating Costs and Expen:
Theatrical exhibitior
Film exhibition cost: 976,91. 291,56: 436,53¢ 916,05: 860,47(
Food and beverage co 107,32! 30,54¢ 47,32¢ 93,58: 79,76
Operating expens 726,64: 230,43: 297,32t 696,78: 691,26
Rent 451,82¢ 143,37 189,08t 445,32¢ 451,87:
General and administrative expen
Merger, acquisition and transaction costs 2,88:¢ 3,36¢ 4,415 3,95¢ 16,83¢
Management Fe — — 2,50( 5,00( 5,00(
Other 97,28¢ 29,11( 27,02! 51,49t 58,157
Depreciation and amortizatic 197,53 71,63: 80,97: 212,81 211,44
Impairment of lon-lived asset: — — — 28t 12,77¢
Operating costs and expen: 2,560,41. 800,02: 1,085,19 2,425,29! 2,387,58!
Operating income (los: 189,01« 11,46¢ 120,88: 96,67¢ (25,057)
Other expense (incom
Other expense (incom (1,419 49 96( 1,96t 42,68"
Interest expenst
Corporate borrowing 129,96: 45,25¢ 67,61« 172,15¢ 177,45¢
Capital and financing lease obligations 10,26+ 1,872 2,39( 5,96¢ 6,19¢
Equity in earnings of nc-consolidated entitie (47,43Y) 2,48( (7,545 (12,559 (17,179
Gain on NCM transactior — — — — (64,447)
Investment expense (incorr (2,089 29C (41) 17,61¢ (489)
Total other expens 89,29! 49,95! 63,37¢ 185,15: 144,24
Earnings (loss) from continuing operations before
income taxe: 99,72: (38,487 57,50¢ (88,479 (169,29))
Income tax provision (benefi (263,38) 3,50( 2,50( 2,01¢ 1,95(
Earnings (loss) from continuing operatic 363,10- (41,987 55,00« (90,489 (171,247
Earnings (loss) from discontinued operations, fiet o
income taxe: 1,29¢ (68¢) 35,15! (3,609 (3,067)
Net earnings (loss $ 364400 $ (42,670 $ 90,157 $ (94,099 $ (174,309
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From Inception

August 31, March 30,
12 Months 2012 2012 52 Weeks
Ended through through Ended
December 31, December 31, August 30, March 29,
2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
Operating Data—Continuing Operations:
Screen addition 12 — — 12
Screen acquisitior 37 16€ — —
Screen dispositior 29 15 31 10€
Construction openings (closures), (32 18 (18) —
Average scree—continuing operations(’ 4,85¢ 4,73: 4,74 4,811
Number of screens operat 4,97¢ 4,98¢ 4,81¢ 4,86¢
Number of theatres operat 34t 344 33¢ 33¢
Screens per theat 14.4 14.5 14.t 14.4
Attendance (in thousan——continuing operations(’ 199,27( 60,33¢ 90,61¢ 194,20!

1) Includes consolidated theatres only, excludes &titbs with 166 screens sold in July and Augus0adP2and included in discontinued operatic

We present Adjusted EBITDA as a supplenmien&asure of our performance that is commonly usedir industry. We define Adjusted EBITDA as eags (loss) from continuing
operations plus (i) income tax provision (benefif),interest expense and (jii) depreciation antbaization, as further adjusted to eliminate thgact of certain items that we do not consider
indicative of our ongoing operating performance mihclude any cash distributions of earnings fraum equity method investees. These further adjestsnare itemized below. You are
encouraged to evaluate these adjustments andabengwe consider them appropriate for supplemantdysis. In evaluating Adjusted EBITDA, you shibhke aware that in the future we may
incur expenses that are the same as or similamte ®f the adjustments in this presentation. Oesgmtation of Adjusted EBITDA should not be corestiras an inference that our future results

will be unaffected by unusual or non-recurring igem
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The following table sets forth our recoratibn of Adjusted EBITDA:

Reconciliation of Adjusted EBITDA

(In thousands)

Earnings (loss) from continuing operatic
Plus:
Income tax provision (benefit)(:
Interest expens
Depreciation and amortizatic
Impairment of lon-lived asset:
Certain operating expenses

Equity in (earnings) losses of r-consolidated entities(:

Cash distributions from n-consolidated entitie

Investment expense (incomrr

Other expense (incom

General and administrative expe—unallocated
Merger, acquisition and transaction costs
Management fe
Stocl-based compensation expense(4)

Adjusted EBITDA

(unaudited)
From Inception
August 31, March 30,

12 Months 2012 2012 52 Weeks

Ended through through Ended

December 31, December 31, August 30, March 29,

2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
$ 363,10 $ (41,98) | $ 5500¢ $ (90,489
(263,38)) 3,50( 2,50( 2,01t
140,22 47,13: 70,00« 178,12
197,53 71,63% 80,97 212,81
— — — 28t
13,91 7,67¢ 5,85¢ 16,27
(47,43Y 2,48( (7,54%) (12,559
31,50: 10,22¢ 7,051 33,11
(2,089 29C (42) 17,61¢
(127) 49 1,291 1,977
2,88:¢ 3,36¢ 4,415 3,95¢
— — 2,50( 5,00(
12,00( — 83( 1,96:
$ 44813 $ 104,360 | $ 222,840 $ 370,09¢

1) During the twelve months ended December 3132®e reversed our recorded valuation allowanceéferred tax assets. We generated sufficieniregsin the
United States federal and state tax jurisdictiohene we had recorded valuation allowances to aliswo conclude that we did not need valuation aloves in these
tax jurisdictions. This reversal is reflected awa-cash income tax benefit recorded during théveveonths ended December 31, 2013.

) Amounts represent preopening expense, thaatt@ther closure expense, deferred digital equipmeat expense, and disposition of assets and gé#ies included in

operating expenses.

(3)  During the twelve months ended December 31, 204Bfyein earnings of non-consolidated entities wemarily due to equity in earnings from NCM of $286,000,

DCIP of $18,660,000 and Open Road Releasing 0634080.

(4)  During the twelve months ended December 31, 20&3gnanted an IPO stock award of $12,000,000 taicemiembers of manageme

Adjusted EBITDA is a non-GAAP financial nsese commonly used in our industry and should eatdnstrued as an alternative to net earnings) ((ssan indicator of operating
performance or as an alternative to cash flow piediby operating activities as a measure of ligi@is determined in accordance with GAAP). Adjd$8ITDA may not be comparable to
similarly titled measures reported by other companWe have included Adjusted EBITDA because wiebelit provides management and investors withtaddil information to measure our

performance and liquidity, estimate our value aval@ate our ability to service debt.
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Adjusted EBITDA has important limitations an analytical tool, and you should not consitler isolation, or as a substitute for analysi®of results as reported under U.S. GAAP. For
example, Adjusted EBITDA:

. does not reflect our capital expenditures, ®it@guirements for capital expenditures or coni@gtommitments;

. does not reflect changes in, or cash requiresrfent our working capital needs;

. does not reflect the significant interest exgsner the cash requirements necessary to senterest or principal payments, on our debt;
. excludes income tax payments that represerduction in cash available to us;

. does not reflect any cash requirements for fiseta being depreciated and amortized that maytbavereplaced in the future; and

. does not reflect management fees that weretpaidr former sponsors.

Results of Operations—For the Twelve Months Ended &cember 31, 2013 (Successor)

Revenues. Total revenues were $2,749,428,000 duringvledve months ended December 31, 2013. Revenuesstahsf (i) admission revenues of $1,847,327,00®7.2% of total
revenues, (ii) food and beverage revenues of $12@90, or 28.6% of total revenues, and (jii) otineratre revenues of $115,189,000, or 4.2% of tetanues. Other theatre revenues were
primarily comprised of advertising revenues, AMQI&t membership fees earned, breakage income ffoeagis, and theatre rentals. Attendance at @atths was 199,270,000 patrons during
this period.

Operating costs and expenses. Operating costs and expenses were $2,560,41d10fhg the twelve months ended December 31, 2Bil8.exhibition costs were $976,912,000, or 52
of admission revenues, and food and beverage wests$107,325,000, or 13.6% of food and beveragentees, during the twelve months ended Decembe2(®B. As a percentage of reven
operating expense was 26.4% during the twelve nsoerided December 31, 2013. Rent expense was $851082uring the twelve months ended December (113.2
General and Administrative Expense:

Merger, acquisition and transaction costs. Merger, acquisition and transaction costs 2,883,000 during the twelve months ended Dece®ibe2013, primarily due to the
professional and legal fees, acquisition of theeRtheatres, and costs related to our IPO.

Other. Other general and administrative expense wa@288,000 during the twelve months ended Decembe2(@®L3. Other general and administrative expemdades both the annual
incentive compensation expense of $19,563,000f@chtinagement profit sharing plan expense of $01080 related to improvements in net earningsP& stock award of $12,000,000 to
certain members of management, and early retireamhseverance expense of $3,279,000 during cal@0d&. For calendar 2014, the cash managemerit ghafing plan will be replaced wi
stock-based compensation.

Depreciation and amortization. Depreciation and amortization was $197,537@@(ng the twelve months ended December 31, 2013.
Other income. Other income of $1,415,000 during the twelventhe ended December 31, 2013, was primarily dipeisiness interruption insurance recoveries.
Interest expense. Interest expense was $140,227,000 during tetvéamonths ended December 31, 2013. On April B032we entered into a new Senior Secured CreditifyaThe
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applicable rate for borrowings of $775,000,000 urtde new Senior Secured Credit Facility Term Ldae 2020 at April 30, 2013 was 3.5% based on LIBBfiar to their redemption with
proceeds of the Term Loan due 2020, the appliaaitéefor borrowings of $464,088,000 under the Teoan due 2016 at April 30, 2013 was 4.25% basediBOR and the applicable rate for
borrowings of $296,250,000 under the Term Loan2{M8 was 4.75%. Interest expense during the twalweths ended December 31, 2013, was impacted hjetirease in interest rates for
corporate borrowings, offset by the increase irregate principal amounts of borrowings. In additioterest expense was patrtially offset by the aiation of premiums of $12,873,000 during
the twelve months ended December 31, 2013. SeeMNet@orporate Borrowings and Capital and Financiegde Obligations of the Notes to Consolidated EiahStatements in ltem 8 of

Part Il hereof for further information.

Equity in earnings of non-consolidated ertfes.  Equity in earnings of non-consolidated entitiese $47,435,000 during the twelve months endezbBéer 31, 2013 and was primarily
due to equity in earnings from NCM of $23,196,0DC;|P of $18,660,000, and Open Road Releasing &6#4000. See Note 7Hwvestments of the Notes to Consolidated Finarg@talements i
Item 8 of Part Il hereof for further information.

Investment income. Investment income was $2,084,000 during théveveionths ended December 31, 2013. The investimentne includes payments received of $3,677,0G0e€lto
the NCM tax receivable agreement and gains on tmass of $587,000, partially offset by an impaintiess of $1,370,000 related to our investmerat imarketable equity security when it was
determined that its decline in value was other teamporary and the intangible asset amortizatiah@NCM tax receivable agreement of $835,000.

Income tax benefit. The income tax benefit from continuing openagiovas $263,383,000 for the twelve months ende@mber 31, 2013. We reversed our recorded valuatiowance
for deferred tax assets. The valuation allowanckteen previously provided based on our cumuladtise history, which was primarily incurred duringg@ecessor periods prior to the Wanda
Merger. The principal positive evidence that ledhte reversal of the valuation allowance includ@diprudent and feasible tax planning strategi&sa(successful public offering of our common
stock during December 2013; (3) the Company's ptejeemergence from a three-year cumulative lob&airch 2014; (4) the significant positive incomengeated during 2013; (5) the
Company's forecasted future profitability; andi(Bprovement in the Company's financial positior]irling over $500,000,000 of cash on hand at Deeeb, 2013. We experienced an
improvement in operating results over the past gadrmade changes to reduce our debt leveragdisignly due to use of a portion of the net IPOgereds of approximately $355,580,000
raised in the fourth quarter of calendar 2013. €Hastors have enabled us to conclude that it ierikely than not that we realize deferred taetsselated to our net operating loss
carryforwards.

Earnings from discontinued operations, net. In July and August of 2012, we sold or closexf the 8 theatres located in Canada and soldtoare with 12 screens in the UK. In
addition, on December 29, 2008, we sold our Cineapexations in Mexico, including 44 theatres an8 d&eens. The results of operations of the 7 Gatraghtres, the one UK theatre, and the
Cinemex theatres have been classified as disc@ttioperations for all periods presented. Duringwedve months ended December 31, 2013, we rec&g66,000 for a sales price
adjustment from the sale of theatres located ire@anThe sales price adjustment was related tattaRutes of the theatres sold in Canada whictewet determinable or probable of collection
at the date of the sale. See Note 4—Discontinuegt&ipns of the Notes to Consolidated Financiale®tants in Item 8 of Part Il hereof for furtheranhation, We completed our tax returns, for
periods prior to the date of sale, during the twehonths ended December 31, 2013, at which timbuler was able to determine amounts due pursadhetsales price adjustment and remit
payment to us. We recorded the additional gainats fellowing the guidance for gain contingencieASC 450-30-25-1 when gains were realizable. The
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earnings from discontinued operations were paytiafiiset by income taxes, legal and professiones f&nd contractual repairs and maintenance expenses

Net earnings. Net earnings of $364,400,000 were comprisemuigmily of deferred tax benefit, operating incomed quity in earnings from narensolidated entities for the twelve mor
ended December 31, 2013, partially offset by irseegpense.

Results of Operations— For the Period August 31, 2012 through December 32012 (Successor)

Revenues. Total revenues were $811,492,000 during theagekugust 31, 2012 through December 31, 2012. Res® consisted of (i) admission revenues of $528088, or 67.6% of
total revenues, (ii) food and beverage revenu&2@9,739,000, or 28.3% of total revenues, anddiher theatre revenues of $33,121,000, or 4.1%6taf revenues. Attendance at our theatres
was 60,336,000 patrons during this period.

Operating costs and expenses. Operating costs and expenses were $800,0281000 the period August 31, 2012 through Decen3ie2012. Film exhibition costs were $291,561,000,
or 53.1% of admission revenues, and food and bgeerasts were $30,545,000, or 13.3% of food anérage revenues, during the period August 31, 20igh December 31, 2012. As a
percentage of revenues, operating expense was 2Rivfg the period August 31, 2012 through Decen3ie2012. Rent expense was $143,374,000 duringetied August 31, 2012 through
December 31, 2012.

General and Administrative Expense:

Merger, acquisition and transaction costs. Merger, acquisition and transaction costs &,866,000, during the period August 31, 2012 thoDecember 31, 2012, primarily due to the
Merger.

Management fees. Management fees were $0 during the period AL@Lis2012 through December 31, 2012. Managemestdeased subsequent to the Merger.
Other. Other general and administrative expense wasl$2,000 during the period August 31, 2012 throDghember 31, 2012.

Depreciation and amortization. Depreciation and amortization was $71,633,00thd the period August 31, 2012 through Decemiig2812.

Other expense. Other expense was $49,000 during the periodist@1, 2012 through December 31, 2012.

Interest expense. Interest expense was $47,132,000 during theg&ugust 31, 2012 through December 31, 2012.

Equity in losses of non-consolidated entits.  Equity in losses of non-consolidated entitiesen$2,480,000 during the period August 31, 20t@udh December 31, 2012 and was
primarily due to equity in losses from Open RoadeRsing of $10,691,000, largely offset by equitgarnings from Digital Cinema Implementation parsn&LC of $4,436,000 and NCM of
$4,271,000. See Note 7—Investments of the Not&vtesolidated Financial Statements in Item 8 of Ré¢reof for further information.

Investment expense. Investment expense was $290,000 during thegerigust 31, 2012 through December 31, 2012.
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Income tax provision. The income tax provision from continuing opinas was $3,500,000 for the period August 31, 20t@ugh December 31, 2012. See Note 11—Income Taixes
the Notes to Consolidated Financial Statementtem B of Part Il hereof for further information.

Earnings from discontinued operations, net. In July and August of 2012, we sold or closexf the 8 theatres located in Canada and soldte®re with 12 screens in the UK. In
addition, on December 29, 2008, we sold our Cineap®xations in Mexico, including 44 theatres an8 d&eens. The results of operations of the 7 Gatfahtres, the one UK theatre, and the
Cinemex theatres have been classified as discattioperations for all periods presented. See NetBigcontinued Operations of the Notes to Consadiddtinancial Statements in Item 8 of
Part Il hereof for further information.

Net loss. Net loss was $42,670,000 for the period Augdst2012 through December 31, 2012.

Results of Operations— For the Period March 30, 2012 through August 30, 2P (Predecessor)

Revenues. Total revenues were $1,206,072,000 during érg March 30, 2012 through August 30, 2012. Raesrconsisted of (i) admission revenues of $8160081 or 67.7% of
total revenues, (ii) food and beverage revenu&s42,130,000, or 28.4% of total revenues, anddihr theatre revenues of $47,911,000, or 3.9%6taf revenues. Attendance at our theatres
was 90,616,000 patrons during this period.

Operating costs and expenses. Operating costs and expenses were $1,085,1®@10hg the period March 30, 2012 through Aug@st2012. Film exhibition costs were $436,539,00¢

53.5% of admission revenues, and food and beveasgs were $47,326,000, or 13.8% of food and begeeravenues, during the period March 30, 2012 gitddugust 30, 2012. As a percent
of revenues, operating expense was 24.7% duringetied March 30, 2012 through August 30, 2012.tRepense was $189,086,000 during the period Mad¢i2012 through August 30, 20:

General and Administrative Expense:

Merger, acquisition and transaction costs. Merger, acquisition and transaction costs rd17,000, during the period March 30, 2012 thho&ggust 30, 2012, primarily due to the
Merger.

Management fees. Management fees were $2,500,000 during thegadfiarch 30, 2012 through August 30, 2012. Managerees of $1,250,000 were paid quarterly, in adeato the
former sponsors in exchange for consulting andratbevices through the date of the Merger.

Other. Other general and administrative expense wag23,000 during the period March 30, 2012 thro&ghust 30, 2012.
Depreciation and amortization. Depreciation and amortization was $80,971,0@tnhd the period March 30, 2012 through AugustZm,2.

Other expense. Other expense of $960,000 was comprised ofresqeerelated to the redemption of our Notes dud 80$1,297,000, partially offset by business intption insurance
recoveries and other income of $337,000, duringoghéd March 30, 2012 through August 30, 2012.

Interest expense. Interest expense was $70,004,000 during theg&tarch 30, 2012 through August 30, 2012.

Equity in earnings of non-consolidated ertfes.  Equity in earnings of non-consolidated entitiese $7,545,000 during the period March 30, 20t@ugh August 30, 2012 and was
primarily due to equity in earnings NCM of $7,473)0and DCIP of $4,941,000, partially offset by égin losses from
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Open Road Releasing of $6,416,000. See Note 7—timeess of the Notes to Consolidated Financial tates in Item 8 of Part Il hereof for further infuation.
Investment income. Investment income was $41,000 during the pevladch 30, 2012 through August 30, 2012.

Income tax provision. The income tax provision from continuing opinas was $2,500,000 for the period March 30, 20it@ugh August 30, 2012. See Note 11—Income Taxéseof
Notes to Consolidated Financial Statements in BewhPart Il hereof for further informatio

Earnings from discontinued operations, net. In July and August of 2012, we sold or closexf the 8 theatres located in Canada and soldtewre with 12 screens in the UK. In
addition, on December 29, 2008, we sold our Cineapexations in Mexico, including 44 theatres an8 d&eens. The results of operations of the 7 Gatreghtres, the one UK theatre, and the
Cinemex theatres have been classified as discattioperations for all periods presented. Gainsphiease termination expense, on the sales asdrdmof these theatres of $39,382,000 were
included in discontinued operations during theqeeNarch 30, 2012 through August 30, 2012.

Net earnings. Net earnings of $90,157,000 were driven bynaémce and gains, net of lease termination expesserded on the disposition of the Canada andhéittes recorded in
discontinued operations for the period March 3@,2through August 30, 2012.

Results of Operations—For the Fiscal Years Ended Mah 29, 2012 and March 31, 2011

Revenues. Total revenues increased 6.7%, or $159,439M@ng the year ended March 29, 2012 compareldegeéar ended March 31, 2011. The increase inr@¢ahues included
$48,100,000 resulting from the acquisition of Ketas. (Fiscal 2012 reflects 52 weeks of operatidriéerasotes compared with 44 weeks in fiscal 20A@missions revenues increased
$76,458,000, during the fifty-two weeks ended Ma26h2012 compared to the year ended March 31,,201tarily due to a 2.9% increase in attendanckaah.7% increase in average ticket
price. The increase in total admissions revenugsded the additional attendance and admissiorentes resulting from the acquisition of Kerasofespproximately $32,100,000. Total
admissions revenues were reduced by deferralsf metvards redeemed, of $5,933,000 during the gaded March 29, 2012, related to rewards accuntlatderAMC Stubs The rewards
accumulated undékMC Stubsare deferred and recognized in future periods updemption or expiration of guest rewards. Thedase in average ticket price was primarily duentimarease i
ticket prices for standard 2D film. Admissions reues at comparable theatres (theatres openedim®iare fiscal 2011 and before giving effect to tie¢ deferral of admissions revenues due to
the newAMC Stubgjuest frequency program) increased $63,109,00dgithe year ended March 29, 2012 from the compeuadriod last year, primarily due to an increasattendance and i
increase in average ticket prices. Food and beeemagnues increased 6.9%, or $44,683,000, durengdar ended March 29, 2012 compared to the yefedeMarch 31, 2011, due to a 3.8%
increase in average food and beverage revenugmpen and the increase in attendance, partialebby the net deferral of food and beverage reesmlue to the neAMC Stubgjuest
frequency program. The increase in food and beeeragenues included approximately $15,400,000 tisgutom the acquisition of Kerasotes. The inceeisfood and beverage revenues per
patron includes the impact of food and beverageemnd size increases placed in effect duringebersl and third quarters of fiscal 2011, and & shifroduct mix to higher priced items,
including our dine-in theatres and premium food bederage products. Total food and beverage regemaee reduced by a net amount of $14,449,000 gltiia year ended March 29, 2012,
related to rewards accumulated und®tC Stubsand deferred to be recognized in future periodsiupdemption or expiration of guest rewards. Otheatre revenues increased 52.7%, or
$38,298,000, during the year ended March 29, 2@h#pared to the year ended March 31, 2011, primdtily/to a change in accounting for gift card brgakaf $14,969,000, increases in
membership

60




Table of Contents
fees earned through tReMC Stubgyuest frequency program of $14,608,000, advertisgiwgnues, and breakage income from gift card aclgge ticket sales.

Operating costs and expenses. Operating costs and expenses increased 1.688,/0f10,000 during the year ended March 29, 20h®ared to the year ended March 31, 2011. The
increase in operating costs and expenses inclygi@dximately $36,100,000 resulting from the acdigisiof Kerasotes. Film exhibition costs increaéeab, or $55,584,000, during the year
ended March 29, 2012 compared to the year endednV&dr, 2011 primarily due the increase in admissiewenues and the increase in film exhibitionsasta percentage of admissions
revenues. As a percentage of admissions reveriliegxhibition costs were 53.2% in the current pdrand 52.3% in the prior period. Film exhibitiovsts as a percentage of admissions
revenues increased primarily due to the net défefradmissions revenues of $5,933,000 during &g gnded March 29, 2012, related to the AMC Stubgyuest frequency program. Food and
beverage costs increased 17.3%, or $13,818,00idgdine year ended March 29, 2012 compared tod¢he gnded March 31, 2011 due to the increase thdad beverage costs as a percentage
of food and beverage revenues and the increas®ihdnd beverage revenues. As a percentage ofifabteverage revenues, food and beverage costd@:6fé in the current period compared
with 12.4% in the prior period, primarily due teetfood and beverage price and size increasesftanspioduct mix to items that generate higheesdlut lower percentage margins, and the net
deferral of food and beverage revenues of $14,889%@ring the year ended March 29, 2012, relatedemewAMC Stubgjuest frequency program. As a percentage of regemperating
expense was 27.6% in the current period as compar2@.3% in the prior period. During the year ehdarch 31, 2011, we evaluated excess capacityacaht and under-utilized retail space
throughout our theatre circuit and recorded chargéiseatre and other closure expense of $60,763y@ich caused our operating expense to incré&ei@s were recorded on disposition of
assets during the year ended March 31, 2011 wkithced operating expenses by approximately $9,8@9p@imarily due to the sale of a divested AMCathe in conjunction with the
acquisition of Kerasotes. Rent expense decreadét, br $6,548,000, during the year ended Marct2@92 compared to the year ended March 31, 20Irhapitiy due to decreases in rent from
the closure of screens and lower renewal renta@jstised with landlords at the end of the basedéasm, partially offset by increased rent as alted the acquisition of Kerasotes on May 24,
2010.

General and Administrative Expense:

Merger, acquisition and transaction costs. Merger, acquisition and transaction costs dezé $12,880,000 during the year ended March 2% 26mpared to the year ended March 31,
2011. Prior year costs primarily consisted of coslated to the acquisition of Kerasotes.

Management fees. Management fees were unchanged during theeyeled March 29, 2012. Management fees of $1,250/@06 paid quarterly, in advance, to our formerr&pes in
exchange for consulting and other services.

Other. Other general and administrative expense dsedeal.5%, or $6,662,000, during the year endediV2®, 2012 compared to the year ended March 311, 2lle primarily to
decreases related to a union-sponsored pensiongtafessional and consulting expenses, and adirggtexpenses, partially offset by increases iernitige compensation expense related to
improvements in operating performance. During tharyended March 31, 2011, we recorded $3,040,06e8p#nse related to our complete withdrawal frommian-sponsored pension plan.

Depreciation and amortization. Depreciation and amortization increased 0.694,1¢6373,000 during the year ended March 29, 20tP\arch 31, 2011, respectively.

Other expense. During the year ended March 29, 2012, otheergp includes loss on extinguishment related tem@tion of our Term Loan due 2013 of $383,000 anttlidigs Term
Loan
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due 2012 of $510,000 and a loss of $640,000 inection with the cash tender offer and redemptioouwfNotes due 2014. During the year ended Mar¢l2@11, other expense includes a loss
on extinguishment of indebtedness related to themgtion of our 11% Senior Subordinated Notes di 2f $24,332,000 and our 12% Senior Discount §ldtee 2014 of $14,800,000 and
expense related to the modification of our formeniSr Secured Credit Facility Term Loan due 201$3)£89,000, and of our former Senior Secured CFeatiility Revolver of $367,000.

Interest expense. Interest expense decreased 3.0%, or $5,530d00idg the year ended March 29, 2012 compareldetge¢ar ended March 31, 2011, primarily due teetitenguishment
and the related interest expense of Holdings' Tlasam due 2012, Marquee Holdings Inc.'s Discouneaue 2014, and AMCE's Notes due 2016 redeembd@jments made on
December 15, 2010 and February 1, 2011, partiéféebby increases in indebtedness and relatecesttexpense due to the $600,000,000 issuance @$/MNotes due 2020 on December 15,
2010 and the increases in interest expense retatbe modification of AMCE's former Senior Secufgedit Facility on December 15, 2010. The issuafo@MCE's $300,000,000 Term Loan
due 2018 on February 22, 2012, the redemption oC&M $140,657,000 Term Loan due 2013 on Februarg@22 and the purchase and redemptions of $5806&f AMCE's Notes due 2014
on February 22, 2012, $50,902,000 of AMCE's Notes 2014 on March 7, 2012 and $51,035,000 of AMGIBtes due 2014 on April 6, 2012 did not signifidpiinpact interest expense duri
the fiscal year ended March 29, 2012.

Equity in earnings of non-consolidated ertfes.  Equity in earnings of non-consolidated entitiese $12,559,000 in the current period comparesfjtaty in earnings of $17,178,000 in
the prior period. The decrease in equity in eaiofghon-consolidated entities was primarily duéh®equity in losses related to our investme@jen Road Releasing of $14,726,000, due
primarily to advertising expenses related to cureem upcoming film releases and also the decrieasarnings and distributions received from NCMtipdly offset by a decrease in equity in
losses related to our investments in DCIP and MidllEmpire Partners, LLC. We recognized an impaitrtess of $8,825,000 related to an equity methedstment through Midland Empire
Partners, LLC during the year ended March 31, 2011.

Gain on NCM transactions. The gain on NCM, Inc. shares of common stod#t daring the year ended March 31, 2011 was $640848 We also recorded a loss of $207,000 from the
surrender of 1,479,638 ownership units in NCM a$ glthe 2010 Common Unit Adjustment.

Investment expense (income). Investment expense (income) was an expensg7o6$9,000 for the year ended March 29, 2012 coeapi@rincome of $484,000 for the year ended
March 31, 2011. During the year ended March 29220 recognized an impairment loss of $17,751r@@@ed to unrealized losses previously recordextaumulated other comprehensive
on marketable securities when we determined thingeia fair value below historical cost to be atllean-temporary.

Income tax provision. The income tax provision from continuing opinas was $2,015,000 for the year ended March 292 2d $1,950,000 for the year ended March 31,.2011

Earnings from discontinued operations, Net. On December 29, 2008, we sold our operatiodarico, including 44 theatres and 493 screens.r€helts of operations of the Cinemex
theatres have been classified as discontinued tigresdor all periods presented.

Net Loss. Net loss was $94,098,000 and $174,304,00(héoy¢ar ended March 29, 2012 and March 31, 20%pentively. Net loss during the year ended Margt2P92 was impacted
by the reduced admissions and food and beveragaues of $20,382,000 during the year ended MarcRB®® related to the neMMC Stubguest frequency program, the impairment charge of
$17,751,000 on an investment in marketable eqeityrsty, and the $4,619,000 decline in equity imeeys, partially offset by the increase in attemma Net loss during the year ended
March 31, 2011 was primarily due
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to theatre and other closure expense of $60,763l0890n extinguishment and modification of in@elntess of $42,828,000, increased interest expéi$se/ 510,000, impairment charges of
$21,604,000, increased merger and acquisition cdgismarily due to the acquisition of Kerasotesd the decrease in attendance, partially offs¢dgain on NCM transactions of
$64,441,000 and a gain on disposition of asseappfoximately $9,719,000.

Liquidity and Capital Resources

Our consolidated revenues are primarilyectéd in cash, principally through box office adsions and food and beverage sales. We have aatiogéeifloat” which partially finances our
operations and which generally permits us to mairgamaller amount of working capital capacityisTioat exists because admissions revenues agevegtin cash, while exhibition costs
(primarily film rentals) are ordinarily paid to digoutors from 20 to 45 days following receipt abboffice admissions revenues. Film distributorsegally release the films which they anticipate
will be the most successful during the summer aatgnd holiday seasons. Consequently, we typigelherate higher revenues during such periods.

We had working capital surplus (deficitjaiecember 31, 2013 and December 31, 2012 of,$28300 and $(266,102,000), respectively. Workiagital includes $202,833,000 and
$171,122,000 of deferred revenue as of Decembe2®1 and December 31, 2012, respectively. We tiavability to borrow against our Senior Secureed@rFacility to meet obligations as
they come due (subject to limitations on the inence of indebtedness in our various debt instrushemtd had approximately $138,498,000 under ouioS8&ecured Revolving Credit Facility
available to meet these obligations as of Decer®be2013. Reference is made to Note 9—CorporateoBamgs and Capital and Financing Lease Obligattorte Consolidated Financial
Statements included elsewhere in this Annual Repoform 10-K for information about our outstandindebtedness.

We believe that cash generated from opmratand existing cash and equivalents will be cieffit to fund operations and planned capital exiperes and acquisitions currently and for at
least the next 12 months and enable us to maiotanpliance with covenants related to the Seniouf@etCredit Facility, and our Notes due 2020 anteBldue 2022. AMCE may redeem its
Notes due 2019 on or after June 1, 2014. We arsidening various options with respect to the wiilian of cash and equivalents on hand in exceesio@nticipated operating needs. S
options might include, but are not limited to, aisiiion of theatres or theatre companies, repayratodrporate borrowings of AMCE, and payment ofdinds.

Holdings Company Statu

Holdings is a holding company with no opieras of its own and has no ability to service it or principal on its indebtedness or pay dintteother than through any dividends it may
receive from its subsidiaries. Under certain cirstances, AMCE is restricted from paying divideral$ioldings by the terms of the indentures relatis notes and its Senior Secured Credit
Facility. AMCE's Senior Secured Credit Facility amate indentures contain provisions which limit #meount of dividends and advances which it maygrayake to Holdings. Under the most
restrictive of these provisions, set forth in tlmenindenture for the Notes due 2020, the amoulttasfs and dividends which AMCE could make to Hodi may not exceed approximately
$528,686,000 in the aggregate as of December 3B. 2thder the note indentures, a loan to Holdingsld/have to be on terms no less favorable to AMIGH could be obtained in a
comparable transaction on an arm's length basisamitunaffiliated third party and be in the begtiiest of AMCE. Provided no event of default hasuoed or would result, the senior secured
credit facility also permits AMCE to pay cash dieidis to Holdings for specified purposes, includimgmnification claims, taxes, up to $4,000,000uedly for operating expenses, repurchases
of equity awards to satisfy tax withholding obligats, specified management fees, fees and expehpesmitted equity and debt offerings and to paythe
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repurchase of stock from employees, directors andwtants under benefit plans up to specified artsolepending on the net senior secured levertge as defined in the senior secured
credit facility, AMCE may also pay Holdings a portiof net cash proceeds from specified assets. sales

Cash Flows from Operating Activities

Cash flows provided by operating activitias reflected in the Consolidated Statements sh®&ows, were $357,342,000, $73,892,000, $76,8024nd $137,029,000 during the twelve
months ended December 31, 2013, the period Audyf®L.2 through December 31, 2012, the period Maé;2012 through August 30, 2012, and the fisearynded March 29, 2012,
respectively.

Cash Flows from Investing Activities

Cash used in investing activities, as otld in the Consolidated Statement of Cash Flowese\$268,784,000, $158,898,000, $31,031,000, a68,%14,000 during the twelve months en
December 31, 2013, the period August 31, 2012 girddecember 31, 2012, the period March 30, 201dutitr August 30, 2012, and the fiscal year endedccM2a9, 2012, respectively. Cash
outflows from investing activities include capigdpenditures during the twelve months ended Decethe2013, the period August 31, 2012 through bremsr 31, 2012, the period March 30,
2012 through August 30, 2012, and the fiscal yaded March 29, 2012 of $260,823,000, $72,774,000,14.6,000, and $139,359,000, respectively. Ouitalsgxpenditures primarily consisted
of strategic growth initiatives and remodels, maiining our theatre circuit, and technology upgratlés expect that our gross cash outflows for chpikpenditures will be approximately
$245,000,000 for calendar 2014, before giving ¢ffe@expected landlord contributions of approxirhagt6,000,000.

During the twelve months ended Decembef813, we received $4,666,000 for a sales pricasaient from the sale of theatres located in Caradaeeds of $305,000 for the disposition
of other long-term assets, and paid legal and psideal fees of $1,091,000 related to the dispsiti Cinemex.

During the twelve months ended Decembef813 and the period August 31, 2012 through Deeer@b, 2012, we paid $1,128,000 and $87,555,08p¢ewtively, for the purchase of the
Rave theatres, net of cash acquired. The amouittsréuded working capital and other purchaseeédjustments.

Cash flows from investing activities durithg period August 31, 2012 through December 3122Mclude cash received related to the Merg&3qat10,000.

We made partnership investments in non-aateted entities accounted for under the equityhme to Open Road Releasing and DCIP of approxim&&6,880,000, during the year ended
March 29, 2012.

We fund the costs of constructing, maintgjrand remodeling new theatres through existirgh ¢mlances, cash generated from operations, kegitaibutions from Wanda or borrowed
funds, as necessary. We generally lease our tisgairsuant to long-term non-cancelable operatiagele which may require the developer, who owngribygerty, to reimburse us for the
construction costs. We may decide to own the r&takte assets of new theatres and, following coctstny sell and leaseback the real estate assetsgnt to long-term non-cancelable operating
leases.

Cash Flows from Financing Activities

Cash flows provided by (used in) financawgivities, as reflected in the Consolidated Statenof Cash Flows, were $324,928,000, $117,610$@22,288,000), and $(113,674,000) during
the twelve months ended December 31, 2013, thegauigust 31, 2012 through December 31, 2012, ¢hniogh March 30, 2012 through August 30, 2012, &edfiscal year ended March 29,
2012, respectively.
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On April 30, 2013, AMCE entered into a n§925,000,000 Senior Secured Credit Facility purst@which it borrowed the Term Loan due 2020, ased the proceeds to fund the
redemption of both the former Senior Secured Ciealiflity Term Loan due 2016 and the former SeSiecured Credit Facility Term Loan due 2018. The Sewior Secured Credit Facility is
comprised of a $150,000,000 Revolving Credit Fagitivhich matures in 2018, and a $775,000,000 teem, which matures in 2020. Proceeds from theaisse of Term Loan due 2020 were
$773,063,000 and deferred financing costs paideefe the issuance of the new Senior Secured Geadility were $9,126,000 during the twelve morghsied December 31, 2013. We
repurchased the principal balance on both our Teyam due 2016 of $464,088,000 and our Term Loar2@i® of $296,250,000 during the twelve months dridiecember 31, 2013. See Note—
Corporate Borrowings and Capital and Financing edakligations to the Consolidated Financial Statemicluded elsewhere in this Annual Report om¥20-K for further information.

On December 23, 2013, Holdings complet®tHO and contributed the net proceeds to AMCE3663$%80,000, after deducting underwriting discowms commissions and other paid
offering expenses.

During the period August 31, 2012 througic®mber 31, 2012, we received $100,000,000 iniaddltcapital contributions from Wanda subsequerthé Merger. During the period
March 30, 2012 through August 30, 2012, we madecjpal payments of $191,035,000 related to AMCEgeN due 2014.

During the year ended March 29, 2012, pedsdrom the issuance of Term Loan due 2018 wed&,$20,000 and deferred financing costs paid rlatehe issuance of the Term Loan due
2018 were $5,335,000.

During the year ended March 29, 2012, vpaigtthe remaining principal balance due on AMQEEN Loan due 2013 of $140,657,000, made paymemtpurchase our Notes due 2014 of
$108,965,000 and redeemed our Term Loan due 20$25%,440,000.

During the twelve months ended Decembef813, AMCE used cash on hand to make a dividestdldlition to us to purchase treasury stock of $B@8 As a result of the IPO, members
of management incurred a tax liability associat@tl Woldings' common stock owned since the dattvefMerger. Management elected to satisfy $58808@x withholding obligation by
tendering shares of Class A common stock to usinBidiscal 2012, AMCE used cash on hand to mak&ldid distributions to us in an aggregate amouf168,581,000. We used the available
funds to pay corporate overhead expenses incunrigtiordinary course of business and, on Janu®gr@@ 2, to redeem our Term Loan Facility due RO®E2, plus accrued and unpaid interest.

Commitments and Contingencies

Minimum annual cash payments required uedisting capital and financing lease obligatianaturities of corporate borrowings, future minimeental payments under existing operating
leases, furniture, fixtures, and equipment andellealsl purchase provisions, ADA related bettermants
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pension funding that have initial or remaining reamcelable terms in excess of one year as of Dezedih 2013 are as follows:

Minimum

Capital and Principal Interest Minimum
Financing Amount of Payments on Operating Capital

(In thousands) Lease Corporate Corporate Lease Related Pension Total
Calendar Year Payments Borrowings(1) Borrowings(2) Payments Betterments(3) Funding(4) Commitments
2014 $ 16,80t $ 9,13¢ $ 138,23° $ 428,10¢ $ 49,92: $ 3,092 $ 645,30
2015 16,93t 9,13¢ 137,89¢ 435,90¢ — — 599,87:
2016 16,94: 9,13¢ 137,55! 420,23( — — 583,86
2017 16,95: 9,13¢ 137,21« 403,55: — — 566,85¢
2018 17,11 9,13¢ 136,87: 360,70: — — 523,82¢
Thereaftel 96,57: 1,931,821 172,33 1,606,32! — — 3,807,05
Total $ 181,31 $ 197752 $ 860,11 $ 3,654,820 $ 49,927 $§ 3,09 $ 6,726,79

1) Represents cash requirements for the paynfigaminzipal on corporate borrowings. Total amouoésl not equal carrying amount due to unamortizethjums.
(2) Interest expense on the term loan portion of onicdBeSecured Credit Facility was estimated at 3&#ed upon the interest rate in effect as of Deeeib, 2013.
?3) Includes committed capital expenditures, investsiearid betterments to our circuit. Does not inclpidaned, but non-committed capital expenditures.

(4)  We fund our pension plan such that the plan iommliance with Employee Retirement Income Secuity("ERISA") and the plan is not considered "aklias
defined by ERISA guidelines. The plan has beereinazfective December 31, 2006. The retiree hgwdth is not fundec

As discussed in Note 21—Subsequent Evertteet Consolidated Financial Statements includseldiere in this Annual Report on Form 10-K, on dand5, 2014, AMCE launched a cash
tender offer and consent solicitation for any alhdfdts then outstanding $600,000,000 principalcaint of Notes due 2019. On February 7, 2014, AMGHEpleted the private offering of
$375,000,000 aggregate principal amount of Notes2fl22. AMCE used the net proceeds from the Nates2822 private offering, together with a portidrihe net proceeds from Holdings'

IPO, to pay the consideration and consent paynfentke tender offer for the Notes due 2019, plugs @ccrued and unpaid interest and related trainsafetes and expenses. The annual interest
savings from redeeming the Notes due 2019 lesmtbest associated with the Notes due 2022 imastid at $30,469,000.

As discussed in Note 11—Income Taxes tddbiesolidated Financial Statements included elsemvinethis Annual Report on Form 10-K, we adoptecbainting for uncertainty in income
taxes per the guidance in ASC 7#t;ome Taxes("ASC 740"). As of December 31, 2013, our recdrdbligation for unrecognized benefits is $27,400,0There are currently unrecognized tax

benefits which we anticipate will be resolved ie trext 12 months; however, we are unable at this to estimate what the impact on our effectiveréaer will be. Any amounts related to these
items are not included in the table above.

Investment in NCM

We hold an investment of 15.01% in NCM acwed for following the equity method as of Decentk 2013. The fair market value of these uni@pigroximately $380,293,000 as of
December 31, 2013, based upon the closing pridéCdfl, Inc. common stock. We have little tax basishiese units; therefore, the sale of all theseswnituld require us to report taxable income
of approximately $514,243,000, including distrilouis received from NCM that were previously deferred
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Our investment in NCM is a source of liquidity fas and we expect that any sales we may make of N would be made in such a manner to most efftti manage any related tax liabil
We have available net operating loss carryforwardish could reduce any related tax liability.

Impact of Inflation

Historically, the principal impact of inflan and changing prices upon us has been to iseri costs of the construction of new theathesptirchase of theatre equipment, rent and the
utility and labor costs incurred in connection withntinuing theatre operations. Film exhibitiontspsur largest cost of operations, are custompeilyg as a percentage of admissions revenues
and hence, while the film exhibition costs may @&se on an absolute basis, the percentage of animsissvenues represented by such expense isreotlgliaffected by inflation. Except as set
forth above, inflation and changing prices havehaat a significant impact on our total revenuesrasdlts of operations during the last three years.

Off-Balance Sheet Arrangements
Other than the operating leases detailedeaim this Annual Report on Form 10-K, under teading "Commitments and Contingencies," we havether off-balance sheet arrangements.
New Accounting Pronouncements

See Note 1—The Company and Significant Aatiog Policies to the Consolidated Financial Stegets included elsewhere in this Annual Report @m10-K for information regarding
recently issued accounting standards.

Item 7A. Quantitative and Qualitative Disclosure about Market Risk
We are exposed to interest rate market risk

Market risk on variable-rate financial instruments. At December 31, 2013, we maintained a Seniouf&el Credit Facility comprised of a $150,000,08@tving credit facility and
$775,000,000 of Senior Secured Term Loans due Zug9Senior Secured Credit Facility permits borraysi at a rate equal to an applicable margin ptusyraoption, either a base rate or
LIBOR, with a minimum base rate of 1.75% and a munin rate for LIBOR borrowings of 0.75%. The rateeffect at December 31, 2013 for the outstandingdd&ecured Term Loan due 2C
was a LIBOR-based rate and was 3.50% per annumN&ee9—Corporate Borrowings of the Notes to the Consadiddtinancial Statements in Item Il of Part 8 hefeofdditional informatior
Increases in market interest rates would causeesttexpense to increase and earnings before intzores to decrease. The change in interest exersearnings before income taxes would be
dependent upon the weighted average outstandimgvsiogs during the reporting period following ariease in market interest rates. We had no borgsaam our revolving credit facility as of
December 31, 2013 and had an aggregate princitaidmof $769,188,000 outstanding under the S&eoured Term Loan due 2020 on December 31, 201804asis point change in market
interest rates would have increased or decrease & expense on the Senior Secured Credit Faojli$s 7,791,000 during the twelve months ended Béees 31, 2013.

Market risk on fixed-rate financial instruments. Included in longerm corporate borrowings are principal amount$6gf0,000,000 of our Notes due 2019 and $600,000060r Note
due 2020. Increases in market interest rates wgen@rally cause a decrease in the fair value oltites due 2019 and Notes due 2020 and a decreasaket interest rates would generally
cause an increase in fair value of the Notes dd® 20.d Notes due 2020.
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Item 8. Financial Statements and Supplementary &a

MANAGEMENT'S ANNUAL REPORT ON INTERNAL CONTROL OVER  FINANCIAL REPORTING
AMC Entertainment Holdings, Inc.

TO THE STOCKHOLDERS OF AMC ENTERTAINMENT HOLDINGS, INC.

Management is responsible for establishimd) maintaining adequate internal control ovenfaia reporting for the Company as defined in Rita-15(f) of the Exchange Act. With our
participation, an evaluation of the effectivenesmternal control over financial reporting was docted as of December 31, 2013, based on the frarkeamd criteria established linternal
Control—Integrated Framework (1998sued by the Committee of Sponsoring Organizatidrise Treadway Commission. Based on this evalnabur management has concluded that our
internal control over financial reporting was effee as of December 31, 2013.

Yo B
ey S
Chief Executive Officer and President

Executive Vice President and Chief Financial Offi
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
AMC Entertainment Holdings, Inc.:

We have audited the accompanying conseltibalance sheets of AMC Entertainment Holdings, (the Company) as of December 31, 2013 and 20i®the related consolidated
statements of operations, comprehensive incoms)(lstockholders' equity, and cash flows for therymded December 31, 2013, the period August@!l2 & December 31, 2012, the 22-week
period ended August 30, 2012, and the 52-week gp@maled March 29, 2012. These consolidated finksizEitements are the responsibility of the Comamanagement. Our responsibility is to
express an opinion on these consolidated finastaéments based on our audits.

We conducted our audits in accordance thithstandards of the Public Company Accounting Slgbt Board (United States). Those standards redfiat we plan and perform the audit to
obtain reasonable assurance about whether thecfalatatements are free of material misstatenfeniudit includes examining, on a test basis, exddesupporting the amounts and disclosures
in the financial statements. An audit also includssessing the accounting principles used andisignt estimates made by management, as well dsatiay the overall financial statement
presentation. We believe that our audits providessonable basis for our opinion.

In our opinion, the consolidated finanattements referred to above present fairly, imallerial respects, the financial position of AM@t&tainment Holdings, Inc. as of December 31,
2013 and 2012, and the results of its operatiodstarcash flows for the year ended December 313 2he August 31, 2012 to December 31, 2012 peti@d22-week period ended August 30,
2012, and the 52-week period ended March 29, 2@knformity with accounting principles generadlgcepted in the United States of America.

As discussed in Note 2 to the consolidéiteahcial statements, effective August 30, 2018,@mmpany had a change of controlling ownershipa Assult of this change of control, the
consolidated financial information after August 20,12 is presented on a different cost basis thanfor the period before the change of control émerefore, is not comparable.

/sl KPMG LLP

Kansas City, Missouri
March 4, 2014
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AMC ENTERTAINMENT HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

Calendar 2013 Transition Period Fiscal 2012
From Inception
12 Months August 31, 2012 March 30, 2012 52 Weeks
Ended through through Ended
(In thousands December 31, 2013 December 31, 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor
Revenue:
Admissions $ 1,847,32 % 548,63. $ 816,03: $ 1,721,29!
Food and bevera¢ 786,91: 229,73¢ 342,13( 689,68(
Other theatr 115,18¢ 33,12: 47,91: 111,00:
Total revenue 2,749,42i 811,49. 1,206,07. 2,521,97
Operating costs and expen:
Film exhibition costs 976,91: 291,56 436,53¢ 916,05+
Food and beverage co 107,32! 30,54¢ 47,32¢ 93,58:
Operating expens 726,64: 230,43: 297,32t 696,78.
Rent 451,82¢ 143,37. 189,08t 445,32
General and administrativ
Merger, acquisition and transaction cc 2,88: 3,36¢ 4,415 3,95¢
Management fe — — 2,50( 5,00(
Other 97,28¢ 29,11( 27,02% 51,49
Depreciation and amortizatic 197,53° 71,63 80,97: 212,81
Impairment of lon-lived asset: — — — 28t
Operating costs and expen: 2,560,41. 800,02: 1,085,19 2,425,29!
Operating incom 189,01« 11,46¢ 120,88: 96,67¢
Other expense (incom
Other expense (incom (1,415 49 96C 1,96¢
Interest expenst
Corporate borrowing 129,96: 45,25¢ 67,61« 172,15¢
Capital and financing lease obligatic 10,26¢ 1,87: 2,39( 5,96¢
Equity in (earnings) losses of r-consolidated entitie (47,435 2,48( (7,545 (12,559
Investment expense (incorr (2,089 29C (41) 17,61¢
Total other expens 89,29: 49,95: 63,37¢ 185,15:
Earnings (loss) from continuing operations befoime
taxes 99,72: (38,487) 57,50¢ (88,479
Income tax provision (benefi (263,38) 3,50( 2,50( 2,01
Earnings (loss) from continuing operatic 363,10 (41,98) 55,00« (90,489
Gain (loss) from discontinued operations, net obime taxe: 1,29¢ (68¢) 35,15! (3,609
Net earnings (loss $ 364,400 $ (42,67() 90,157 $ (94,099
Basic earnings (loss) per she
Earnings (loss) from continuing operatic $ 474 $ (0.5€) 087 $ (1.49
Earnings (loss) from discontinued operati 0.0z (0.03) 0.5 (0.06)
Basic earnings (loss) per shi $ 4.7¢ $ (0.57) 14z $ (1.49
Average shares outstand-Basic 76,527.2 74,987.9 63,335.3 63,335.3
Diluted earnings (loss) per sha
Earnings (loss) from continuing operatic $ 474 % (0.5€) 0.8¢ $ (1.4%)
Earnings (loss) from discontinued operati 0.0z (0.03) 0.5 (0.06)
Diluted earnings (loss) per sh¢ $ 4.7€ $ (0.57) 141 $ (1.49)
Average shares outstand-Diluted 76,527.21 74,987.91 63,715.1 63,335.3

See Notes to Consolidated Financial Statements.
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AMC ENTERTAINMENT HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)

(In thousands

Net earnings (loss
Foreign currency translation adjustment, net of
Pension and other benefit adjustme
Net gain (loss) arising during the period, netaof
Prior service credit arising during the period, ofetax
Amortization of net (gains) loss included in netipdic benefit
costs, net of ta
Amortization of prior service credit included inteeriodic
benefit costs, net of te
Settlement, net of te
Unrealized gain (loss) on marketable securit
Unrealized holding gain (loss) arising during tlegipd, net of
tax
Less: reclassification adjustment for (gains) iostuded in
investment expense (income), net of
Unrealized gain from equity method investees' ¢msi hedge, ne
of tax:
Unrealized holding gains arising during the perioet, of tax
Holding gains reclassified to equity in earningsof-
consolidated entitie
Other comprehensive income (lo
Total comprehensive income (lot

See Notes to Consolidated Financial Statements.

Transition Period

Fiscal 2012
From Inception March 30,
Calendar 2013 August 31, 2012 2012 52 Weeks
12 Months through through Ended
Ended December 31, August 30, March 29,
December 31, 2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
$ 364,400 $ (42,670 | $ 90,157 $ (94,099
17¢ (530) 11,93 2,468
4,51( 7,27¢ — (18,939
9,271 — 771 1,03¢
(79) — 9817 5
— — (44¢) (984
— (15) — —
(1,622) 1,91¢ (4,167 (17,490
92t @ (44 17,69¢
2,08t 797 — —
(510 — — —
14,76( 9,444 9,03« (16,217
$ 379,16( $ (33,226 $ 99,190 § (110,310
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AMC ENTERTAINMENT HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS

December 31

December 31

(In thousands, except share date 2013 2012
(Successor (Successor
ASSETS
Current assett
Cash and equivalen $ 546,45 133,07:
Receivables, ne 106,14¢ 97,10¢
Deferred tax ass! 110,09 —
Other current asse 80,82« 70,62.
Total current asse 843,52: 300,80t
Property, ne 1,179,75: 1,147,95
Intangible assets, n 234,31¢ 243,18
Goodwill 2,289,801 2,249,15
Deferred tax assi 96,82 —
Other lon¢-term asset 402,50 332,74(
Total asset $ 5,046,72 4,273,83
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 268,16: 226,22(
Accrued expenses and other liabilit 170,92( 155,28t
Deferred revenues and incol 202,83: 171,12:
Current maturities of corporate borrowings and tzdjgind financing lease obligatio 16,08( 14,28(
Total current liabilities 657,99t 566,90¢
Corporate borrowing 2,069,67. 2,070,67
Capital and financing lease obligatic 109,25¢ 116,36
Exhibitor services agreeme 329,91: 318,15
Deferred tax liability — 47,43
Other lon¢term liabilities 370,94t 385,71¢
Total liabilities 3,537,78! 3,505,25:
Commitments and contingenci
Class A common stock (temporary equity) ($.01 @due, 173,150 shares issued and 140,466 shares
outstanding as of December 31, 2013 173,150 siemesd and outstanding as of December 31, Z 1,46¢ 1,811
Stockholders' equity
Class A common stock ($.01 par value, 524,173,0@8es authorized; 21,412,804 shares issued ani
outstanding as of December 31, 20 214 —
Class B common stock ($.01 par value, 75,826,9arestauthorized; 75,826,927 shares issued and
outstanding as of December 31, 2013 and Decemh&032) 75¢ 75¢
Additional pait-in capital 1,161,15: 799,24.
Treasury stock, 32,684 shares at ( (58¢) —
Accumulated other comprehensive incc 24,20 9,44¢
Accumulated earnings (defic 321,73( (42,67()
Total stockholders' equit 1,507,471 766,77:

Total liabilities and stockholders' equ

$ 5,046,72: $ 4,273,83

See Notes to Consolidated Financial Statements.
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AMC ENTERTAINMENT HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Calendar
2013 Transition Period
12 Months Fiscal
Ended From Inception 2012
December 31 August 31, 2012 March 30, 2012 52 Weeks
through through Ended
(In thousands; 2013 December 31, 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor
Cash flows from operating activities:
Net earnings (los¢ $ 364,40( $ (42,67() $ 90,15 $ (94,099
Adjustments to reconcile net earnings (loss) tocash provided by operating activitit
Depreciation and amortizatic 197,53 71,63 81,23 214,02¢
Interest accrued to principal on corporate borr@sin — — — 9,44¢
Interest paid and discount on repurchase of Hoflifigrm Loar — — — (59,96%)
Deferred income taxe (266,599) 3,02 — —
Impairment of asse — — — 28¢
(Gain) loss on extinguishment and modification et (422) — — 922
Amortization of discount (premium) on corporateroarings (12,68 (3,219 967 1,33¢
Impairment of marketable equity security. investten 1,37C — — 17,75:
Theatre and other closure expe 5,82% 2,381 11,75: 7,44¢
Stock based compensati 12,00( — 83C 1,962
(Gain) loss on dispositior (2,87¢) 73 (48,24 (580)
Equity in earnings and losses from -consolidated entities, net of distributic (19,61)) 12,707 (49¢ 20,55!
Change in assets and liabilitit
Receivable: (3,36%) (66,615 12,88¢ (18,559
Other asset (8,915) (35,13¢) 36,77( (3,71)
Accounts payabl 64,21t 69,02¢ (58,02) 26,747
Accrued expenses and other liabilit 14,82: 63,28¢ (50,479 21,97°
Other, ne 11,64¢ (597) (989) (8,519
Net cash provided by operating activit 357,34 73,89 76,37. 137,02¢
Cash flows from investing activities:
Capital expenditure (260,82) (72,779 (40,119 (139,35¢)
Merger, net of cash acquin — 3,11C — —
Acquisition of Rave theatres, net of cash acqt (1,129 (87,55%) — —
Proceeds from disposition of Ic-term asset 3,88( 90 7,29 1,47¢
Investments in nc-consolidated entities, n (3,26%) (1,199 1,58¢ (26,88()
Proceeds from sale/l back of digital projeatigmpmen — — — 952
Other, nel (7,448 (575) 20t 98
Net cash used in investing activiti (268,78) (158,899 (31,03) (163,719
Cash flows from financing activities:
Proceeds from issuance of Term Loan due : 773,06: — — —
Net proceeds from IP 355,58( — — —
Repayment of Term Loan due 2C (464,08) — — —
Repayment of Term Loan due 2C (296,25() — — —
Proceeds from issuance of Term Loan due : — — — 297,00(
Repayment of Term Loan due 2C — — — (140,65)
Repurchase of Senior Subordinated Notes due — — (191,03!) (108,96!)
Repurchase of Holdings' Term Lo — — — (159,441)
Principal payments under Term Lo (7,819 (4,002) (4,007) (4,875
Principal payments under capital and financingdeatsigations (6,44¢) (875) (1,299 (3,422)
Capital contribution from Wanc — 100,00( — —
Deferred financing cos! (9,12¢) — (2,379 (6,827)
Change in construction payab (19,409 22,481 (23,579 13,51:
Purchase of Treasury Sto (58¢) — — —
Net cash provided by (used in) financing activi 324,92¢ 117,61( (222,28i) (113,679
Effect of exchange rate changes on cash and egquig (103) (207) 1€ 55€
Net increase (decrease) in cash and equivaler 413,38! 32,391 (176,93) (139,80
Cash and equivalents at beginning of perio 133,07: 100,67: 277,60! 417,40t
Cash and equivalents at end of perio $ 546,45 $ 133,07: $ 100,67: $ 277,60!
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid (refunded) during the period for:
Interest (including amounts capitalized of $51128@ $14° $ 152,22(  $ 68,79 $ 78,78¢ $ 219,49:
Income taxes, n¢ 1,64¢ 10,08¢ 82¢ 807
Schedule of no-cash investing and financing activities
Investment in NCM (See Note—Investments $ 26,31 $ — $ — —
Investment in AC JV, LLC. (See Not—Investments 8,33% — — —
See Note —Acquisition for noi-cash activities related to acquisiti

See Notes to Consolidated Financial Statements.
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Class A Voting

AMC ENTERTAINMENT HOLDINGS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Class A-1 Voting

Class A-2 Voting

Class N Nonvoting

Class L-1 Voting

Class L-2 Voting

Accumulated

Common Stock Common Stock Common Stock Common Stock Common Stock Common Stock  Additional Other Accumulatec Tote
Treasury Comprehensive Stockho
(In thousands, excep Paid-in Earnings
share and per share date Shares Amount Shares  Amount Shares  Amount _ Shares  Amount Shares  Amount Shares  Amount _Capital Stock Income (Loss)  (Deficit) Equit
Predecesso
Balance March 31, 201 — 382,475.000C $ 4 382,475.000C $ 4 2,021.0169 $ — 256,085.6125 $ 3 256,085.6125 $ 3% 671,360% (2,590 $ (3,990 (398,84)$%  2€
Net loss — — — — — — — — — — — — — — — (94,099 ©
Other comprehensiv
loss — — — — — — — — — — — — — — (16,219 — 1
Stocl-basec
compensatiol — — — — — — — — — — — — 1,962 — — —
Balance March 29, 201 — 382,475.000C 4 382,475.000C 4 2,021.0169 — 256,085.6125 3 256,085.6125 3_ 67332!_ (2,59) (20,209 (492,939 15
Balance March 29, 201
Net earning: — — — — — — — — — — — — — — — 90,15° 9
Other comprehensiv
income — — — — — — — — — — — — — — 9,03¢ —
Stocl-basec
compensatiol — — — — — — — — — — — — 83C — — —
Balance August 30, 201 — — 382,475.000C 4 382,475.000C 4 2,021.0169 — 256,085.6125 3 256,085.6125 3_ 674,15!  (2,596) (11,169 (402,78)) 25
" i Accumulated
gloe;.‘smﬁnvggcgk gloamssm%nvglong( Additional Other Accumulated Total
Paid-in Treasury Comprehensive Earnings Stockholders'
Shares Amount Shares Amount Capital Stock Income (Loss) (Deficit) Equity
Successo
Balance August 30, 201
Net loss — — — — — — — (42,670 (42,670
Other comprehensive incor — — — — — — 9,44¢ — 9,44¢
Merger consideratio — — 66,252,10 662 699,33 — — — 700,00(
Capital contribution: — — 9,574,81! 96 99,90« — — — 100,00(
Balance December 31, 20 — — 75,826,92 75€ 799,24. — 9,44+ (42,670 766,77+
Balance December 31, 20
Net earning: — — — — — — — 364,401 364,40(
Other comprehensive incor — — — — — — 14,76( — 14,76(
Net proceeds from IP 21,052,63 211 — — 355,08t — — — 355,29¢
Stocl-based compensatit 360,17: 3 — — 6,48( — — — 6,48
Purchase shares for treas — — — — 34z (58¢) — — (246)
Balance December 31, 20 21,412,80 § 214 75,826,92 $ 756 $ 1,161,15 $  (58¢) § 24,20:  $ 321,730 § 1,507,47

See Notes to Consolidated Financial Statements
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Periods Ended December 31, 2013, December 31, 2042 March 29, 2012
NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC IES

AMC Entertainment Holdings, Inc. ("Holdirigsr "AMC"), through its direct and indirect sub&ides, including AMC Entertainment® Inc. ("AMCE"American Multi-Cinema, Inc.
("OpCa") and its subsidiaries, (collectively wittoldings, unless the context otherwise requires,@mmpany” or "AMC"), is principally involved in ththeatrical exhibition business and owns,
operates or has interests in theatres primarilgtextin the United States. Holdings is an indiretinlly owned subsidiary of Dalian Wanda Group @ad,. ("Wanda"), a Chinese private
conglomerate.

Initial Public Offering of Holdings: On December 23, 2013, Holdings completed it@lrpublic offering ("IPO") of 18,421,053 sharebClass A common stock at a price of $18.00 per
share. In connection with the IPO, the underwrigxsrcised in full their option to purchase an tiddal 2,631,579 shares of Class A common stoclka Aesult, the total IPO size was 21,052,632
shares of Class A common stock and the net prodeddsldings were approximately $355,299,000 afestucting underwriting discounts and commissionsaffering expenses. The net IPO
proceeds of approximately $355,580,000, were dmutedd by Holdings to AMCE.

Wanda owns approximately 77.87% of Holdigsitstanding common stock and 91.35% of the coetbvoting power of Holdings' outstanding commatistas of December 31, 2013 and
has the power to control Holdings' affairs and gie$, including with respect to the election okdiors (and, through the election of directors appointment of management), the entering into
of mergers, sales of substantially all of the Conyfsaassets and other extraordinary transactions.

Wanda Merger: Prior to the IPO, Wanda acquired Holdings, agést 30, 2012, through a merger between Holdings/#anda Film Exhibition Co. Ltd. ("Merger Subsigig, a wholly-
owned indirect subsidiary of Wanda, whereby Mei$@bsidiary merged with and into Holdings with Holgl continuing as the surviving corporation and #sen wholly-owned indirect
subsidiary of Wanda (the "Merger"). A change ofteolnof the Company occurred pursuant to the MerBeor to the Merger, Holdings was owned by J.Brdan Partners, LLC and certain
related investment funds, Apollo Management, Lifl eertain related investment funds, affiliate®ain Capital Partners, The Carlyle Group and SpetfEquity Investors ("Spectrum")
(collectively the "Sponsors"). The Merger considieratotaled $701,811,000, with $700,000,000 inegdty Wanda and $1,811,000 invested by memberaoégement. The estimated
transaction value was approximately $2,748,018,0@nda acquired cash, corporate borrowings andatapid financing lease obligations in connectidgtinthe Merger. Funding for the Mer¢
consideration was obtained by Merger Subsidiargyamt to bank borrowings and cash contributed bpd&a

In connection with the change of controé do the Merger, the Company's assets and ligsilitiere adjusted to fair value on the closing datee Merger by application of "push down"
accounting. As a result of the application of "pdskwn" accounting in connection with the Mergeg @ompany's financial statement presentationsteirsiinguish between a predecessor
period, ("Predecessor"), for periods prior to therfyer and a successor period, ("Successor"), fidsesubsequent to the Merger. The Successoreabfgush down" accounting and its finan
statements reflect a new basis of accounting shiaased on the fair value of assets acquired ahtlities assumed as of the Merger date, Augus2802. The consolidated financial statements
presented herein are those of Successor fromcgéption on August 31, 2012 through December 31328dd those of Predecessor for all periods poithé Merger date. As a result of the
application of "push down" accounting at the tini¢he Merger, the financial statements for the Beedsor period and
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC IES (Continued)
for the Successor period are presented on différ@ses and are, therefore, not comparable. See2Nelderger for additional information regarding tierger.

Use of Estimates: The preparation of financial statements in oomity with generally accepted accounting princsplequires management to make estimates and assostat affect
the reported amounts of assets and liabilitiestasrlosure of contingent assets and liabilitiethatdate of the financial statements and the reg@mounts of revenues and expenses during the
reporting period. Significant estimates and assionptare used for, but not limited to: (1) Impaintse (2) Film exhibition costs, (3) Income and @tierg taxes, (4) Theatre and other closure
expense, and (5) Gift card and packaged tickekibgea Actual results could differ from those estiesa

Principles of Consolidation: The consolidated financial statements inclieaccounts of AMCE and all subsidiaries, as dssdisibove. All significant intercompany balances an
transactions have been eliminated in consolidafibere are no noncontrolling (minority) interestshie Company's consolidated subsidiaries; conseiguall of its stockholders' equity, net
earnings (loss) and comprehensive income (losghéoperiods presented are attributable to compihterests.

Fiscal Year: On November 15, 2012, the Company changeisitalfyear to a calendar year ending on Decemb&r &leach year. Prior to the change, the Companyalfatssweek
fiscal year ending on the Thursday closest todseday of March. All references to "fiscal yeariless otherwise noted, refer to the fifty-two wéiskal year, which ended on the Thursday
closest to the last day of March. The consolidéitezhcial statements include the transition pedbtarch 30, 2012 through December 31, 2012 (“TitemsPeriod").
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC |ES (Continued)

For comparative purposes to the prior Jlgansition Period, the Consolidated Statementsperations for the period April 1, 2011 through Deber 29, 2011 are presented as follows:

(Unaudited) 39 Weeks

(In thousands, Ended December 29, 2011
(Predecessor
Revenue!
Admissions $ 1,295,46'
Food and bevera¢ 518,08:
Other theatr 71,98:
Total revenue 1,885,53
Operating costs and expen:
Film exhibition costs 694,86:
Food and beverage co 70,96
Operating expens 525,43:
Rent 334,60
General and administrativ
Merger, acquisition and transaction cc 1,70%
Management fe 3,75(
Other 35,87
Depreciation and amortizatic 155,97(
Operating costs and expen: 1,823,16
Operating incom 62,37{
Other expense (incom
Other expens 42¢
Interest expenst
Corporate borrowing 129,81
Capital and financing lease obligatic 4,48(
Equity in earnings of nc-consolidated entitie (1,869
Investment expens 17,64«
Total other expens 150,50:
Loss from continuing operations before income t: (88,129
Income tax provisiol 1,51(
Loss from continuing operatiol (89,639
Loss from discontinued operations, net of incomes 2,989
Net loss $ (92,62%)
Basic loss per share of common stc
Loss from continuing operatiol $ (1.42)
Loss from discontinued operatio 0.04)
Net loss per shai $ (1.49
Average shares outstand-Basic 63,335.3
Diluted loss per share of common sta
Loss from continuing operatiol $ (1.42)
Loss from discontinued operatio 0.0%)
Net loss per shai $ (1.46
Average shares outstand-Diluted 63,335.3
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

Periods Ended December 31, 2013, December 31, 20drd March 29, 2012

NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC [ES (Continued)

(Unaudited) 39 Weeks
(In thousands Ended December 29, 2011
(Predecessor

Consolidated Statement of Comprehensive Lot
Net loss $

(92,629)

Foreign currency translation adjustment, net of 4,83
Pension and other benefit adjustme

Amortization of net loss included in net periodeniefit costs, net of te 4

Amortization or prior service credit included intperiodic benefit costs, net of t (66€)
Unrealized loss on marketable securit

Unrealized holding loss arising during the perioek, of tax (23,79))

Less: reclassification adjustment for loss inclugteshvestment expense, net of 1 17,72¢
Other comprehensive lo (1,899
Total comprehensive lo $ (94,52))
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20drd March 29, 2012

NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC [ES (Continued)

Consolidated Statement of Cash Flow (Unaudited) 39 Weeks
(In thousands) Ended December 29, 2011
(Predecessor
Cash flows from operating activities:
Net loss $ (92,629
Adjustment to reconcile net loss to net cash pedidy operating activitie:
Depreciation and amortizatic 156,91
Interest accrued to principal on corporate borrgs 8,57
Impairment of RealD Inc. investme 17,75:
Theatre and other closure expe 5,681
Loss on disposition 1,44¢
Stocl-based compensatic 1,471
Equity in earnings from n«-consolidated entities, net of distributic 18,73
Change in assets and liabiliti
Receivable: (46,547)
Other asset (2,76€)
Accounts payabl 38,26¢
Accrued expenses and other liabilit 35,52¢
Other, ne (6,579
Net cash provided by operating activit 136,85!
Cash flows from investing activities:
Capital expenditure (85,087
Investments in nc-consolidated entities, n (23,83Y)
Other, ne’ 944
Net cash used in investing activit 107,979
Cash flows from financing activities:
Principal payments under Term La (3,250
Principal payments under capital and financingdezsligations (2,645
Deferred financing cos (1,427
Change in construction payab (1,299
Net cash used in financing activiti (8,61¢€)
Effect of exchange rate changes on cash and eqoig 52C
Net increase in cash and equivale 20,78t
Cash and equivalents at beginning of pe 417,40¢
Cash and equivalents at end of pel $ 438,19:

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:

Cash paid during the period for:
Interest $ 138,84
Income taxes, n¢ 80z

Discontinued Operations: The results of operations for the Company'satisnued operations have been eliminated fronCibi@pany's continuing operations and classified as
discontinued operations for each period presentttdnithe Company's Consolidated Statements of @jwers. See Note 4—Discontinued Operations fohrrtnformation.
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC |ES (Continued)

Revenues: Revenues are recognized when admissions addafot beverage sales are received at the the@tre€Company defers 100% of the revenue associatedhe sales of gift
cards and packaged tickets until such time ast¢iesi are redeemed or breakage income is recomiéte fourth quarter of fiscal 2012, the Compangnged its accounting method for
recognizing gift card breakage income. Prior toftheth quarter of fiscal 2012, the Company recegdibreakage income when gift card redemptions desened remote and the Company
determined that there was no legal obligation mitréhe unredeemed gift cards to the relevantdasdiction ("Remote Method"), which based on hisl information was 18 months after the
gift card was issued. In the fourth quarter ofdis2012, the Company accumulated a sufficient le¥distorical data from a large pool of homogeretransactions to allow management to
reasonably and objectively determine an estimaifedayd breakage rate and the pattern of actdtgid redemptions. Accordingly during fiscal 20122 Company changed its method for
recording gift card breakage income to recognieakeage income and derecognize the gift card ltghidr unredeemed gift cards in proportion to attedemptions of gift cards ("Proportional
Method"). The Company recognizes breakage incomgifiocards using the Proportional Method wherapplies a breakage rate for its five gift car@sahannels which ranges from 14% to
23% of the current month sales and the Companygrezes that total amount of breakage for that cumeonth's sales as income over the next 24 mamghwportion to the pattern of actual
redemptions. The Company has determined its brealkedgs and redemption patterns using data accteduaer ten years on a company-wide basis. Breskagackaged tickets continues to
be recognized as the redemption of these itemstésmined to be remote, that is if a ticket hashean used within 18 months after being purcha3edng fiscal 2012, the Company recognized
$32,633,000 of net gift card breakage income, atiwvB14,969,000 represented the adjustment retattte change from the Remote Method to the Prapmat Method. Additionally, concurre
with the accounting change discussed above, thep@oynchanged the presentation of gift card breakeggene from other income to other theatre revemuemg fiscal 2012, with conforming
changes made for all prior periods presented. Butie twelve months ended December 31, 2013, thiedpAugust 31, 2012 through December 31, 2012ptred March 30, 2012 through
August 30, 2012, and the fifty-two weeks ended M&®, 2012, the Company recognized $19,510,00888300, $7,776,000, and $32,633,000 of incomeextively, related to the
derecognition of gift card liabilities which wasoeded in other theatre revenues in the Consolidatatements of Operations.

Film Exhibition Costs: Film exhibition costs are accrued based orapigicable box office receipts and estimates offitie settlement to the film licenses. Film exthid costs include
certain advertising costs. As of December 31, 28iBDecember 31, 2012, the Company recorded fijalgas of $149,378,000 and $120,650,000, respégtiwbich are included in accounts
payable in the accompanying Consolidated BalaneetSh

Food and Beverage Costs: The Company records payments from vendorsradution of food and beverage costs when earned.

Screen Advertising: On March 29, 2005, the Company and Regal Eaitenient Group ("Regal") combined their respectinema screen advertising businesses into a jomuve
company called National CineMedia, LLC ("NCM") aod July 15, 2005, Cinemark Holdings, Inc. ("Cinekiajoined NCM. The Company, Regal and Cinemarklarewn as the "Founding
Members." NCM engages in the marketing and saténefma advertising and promotions products, busines
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC |ES (Continued)

communications and training services and the Bistion of digital alternative content. The Compaegords its share of on-screen advertising revegersrated by NCM in other theatre
revenues.

Customer Frequency Program: On April 1, 2011, the Company fully launch&®MC Stubs a customer frequency program, which allows memteearn rewards, including $10 for each
$100 spent, redeemable on future purchases at Alkgions. The portion of the admissions and foativerage revenues attributed to the reward<ésréd as a reduction of admissions and
food and beverage revenues, based on member redemiRewards must be redeemed no later than ¥fday the date of issuance. Upon redemption, cedeewards are recognized as
revenues along with associated cost of goods. Riswent redeemed within 90 days are forfeited andgeized as admissions or food and beverage reseRuagress rewards (member
expenditures toward earned rewards) for expired beeship are forfeited upon expiration of the mersbigrand recognized as admissions or food and ageeevenues. The program's annual
membership fee is deferred, net of estimated refuadd is recognized ratably over the one-year neeship period.

Advertising Costs: The Company expenses advertising costs asréttand does not have any direct-response adwertiscorded as assets. Advertising costs were $968,
$4,137,000, $3,603,000, and $10,118,000 for thévenmonths ended December 31, 2013, the period #tgfly 2012 through December 31, 2012, the periactM30, 2012 through August 30,
2012, and the fifty-two weeks ended March 29, 20&&pectively, and are recorded in operating expenthe accompanying Consolidated Statements efalipns.

Cash and Equivalents: All highly liquid debt instruments and investnt® purchased with an original maturity of threenths or less are classified as cash equivalents.

Intangible Assets: Intangible assets are recorded at cost ovédire, in the case of intangible assets resultiog the Merger and acquisitions, and are compagedinounts assigned to
theatre leases acquired under favorable terms, geamant contracts, a contract with an equity metheestee, and a non-compete agreement, each ofiwahécbeing amortized on a straight-line
basis over the estimated remaining useful livehefassets, and trademark and trade names, wieidoasidered indefinite lived intangible assets taedefore are not amortized but rather
evaluated for impairment annually.

The Company first assesses the qualitééiet®rs to determine whether the existence of evand circumstances indicate that it is more liklen not the fair vale of an indefinite-lived
intangible asset is less than its carrying amoarat Basis for determining whether it is necessapetform the quantitative impairment test. Theezeano intangible asset impairment charges
incurred during the twelve months ended Decembg2@13, the period August 31, 2012 through DecerBlieR012, the period March 30, 2012 through Au@@st2012, and the fiftyjwo weeks
ended March 29, 2012.

Investments: The Company accounts for its investments incamsolidated entities using either the cost oitgaguethods of accounting as appropriate, and déesrded the investments
within other long-term assets in its ConsolidatedaBce Sheets. Equity earnings and losses aredegtahen the Company's ownership interest provti€ompany with significant influence.
The Company follows the guidance in ASC 323-3@38¢#ich prescribes the use of the equity methodhfcestments where the Company has significafwénice. The Company classifies g:
and losses on sales of and changes of interegtiityeanethod investments within equity in earniegson-consolidated entities or in
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Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC |ES (Continued)

separate line items on the face of the Consolidatatements of Operations when material, and @iessgjains and losses on sales of investmentspairments accounted for using the cost
method in investment income. Gains and losses sin s@les are recorded using the weighted averagefcall interests in the investments. Gains asdés related to non-cash negative common
unit adjustments are recorded using the weightedage cost of those units in NCM. As of the datthefMerger, August 30, 2012, the Company's investrin NCM consisted of a single
investment tranche of 17,323,782 membership uedsrded at fair value (Level 1). See Note 7—Investis for further discussion of the Company's inwestts in NCM. As of December 31,
2013, the Company holds equity method investmentspeised of a 15.01% interest in NCM, a joint veatthat markets and sells cinema advertising aothtions; a 32% interest in AC

JV, LLC, a joint venture that owns Fathom Evenfemifig alternative content for motion picture soreea 29% interest in Digital Cinema ImplementafRantners LLC, a joint venture charged
with implementing digital cinema in the Companyisatres; a 50% ownership interest in two U.S. maqgicture theatres and one IMAX screen; and a 5@¥teoship interest in Open Road

Films, a motion picture distribution company. Atd@enber 31, 2013, the Company's recorded investraeatess than its proportional ownership of theéeulying equity in these entities by
approximately $12,744,000, excluding NCM and AC OMC. Included in equity in earnings of non-condalied entities for the fifty-two weeks ended Ma2&h 2012 is an impairment charge of
$2,742,000 related to a joint venture investmentide in value that was considered to be other thamporary.

The Company's investment in RealD Incnige@ailable-for-sale marketable equity security snchrried at fair value (Level 1). Unrealizedrgaand losses on available-for-sale securities
are included in the Company's Consolidated Bal&ha®ts as a component of accumulated other contmigbdoss. See Note 7hvestments for further discussion of the Compaimyestmen
in RealD Inc.

Goodwill:  Goodwill represents the excess of purchase prver fair value of net tangible and identifialsiangible assets related to the Merger and sulesg@equisitions. The Company
is not required to amortize goodwill as a chargeamings; however, the Company is required to gonan annual review of goodwill for impairment.

The Company's recorded goodwill was $2 289,000 and $2,249,153,000 as of December 31, 20d December 31, 2012, respectively. The Compaalyates goodwill and its tradem.
and trade names for impairment annually as of &griming of the fourth quarter or more frequensyspecific events or circumstances dictate. Thep2oryls goodwill is recorded in its
Theatrical Exhibition operating segment, whichlgahe reporting unit for purposes of evaluatiagarded goodwill for impairment.

The Company performed its annual impairnagralysis during the fourth quarter of calendar8add the last quarter of the Transition Periodeendecember 31, 2012, and reached a
determination that there was no goodwill or tradénaend trade name impairment. According to ASC 380the Company has an option to first assessuthktative factors to determine whetl
it is more likely than not that the fair value tf reporting unit is less than its carrying amaasa basis for determining whether it is necessapgrform the two-step goodwill impairment test.
During the fourth quarter of calendar 2013 andfthueth quarter of the Transition Period, the Compassessed qualitative factors and reached a deggiom that it is not more likely than not
that the fair value of the Company's reporting isiess than its carrying value, and thereforepmmairment charge was incurred.
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Other Long-term Assets: Other long-term assets are comprised pringigldeferred tax assets, investments in equithotkinvestees and capitalized computer softwareghiib
amortized over the estimated useful life of thevsafe.

Accounts Payable: Under the Company's cash management systegkhssued but not presented to banks frequerglyitren book overdraft balances for accounting psgs and are
classified within accounts payable in the balarfmeses The change in book overdrafts are reportedcasnponent of operating cash flows for accouayaple as they do not represent bank
overdrafts. The amount of these checks includedt@ounts payable as of December 31, 2013 and Dexe3th2012 was $52,093,000 and $64,573,000, réepigc

Leases: The majority of the Company's operations aredcated in premises occupied under lease agreenvéhtmitial base terms ranging generally fromtd30 years, with certain
leases containing options to extend the leasagfoo an additional 20 years. The Company doebel@ve that exercise of the renewal options a@soeably assured at the inception of the |
agreements and, therefore, considers the init&e berm as the lease term. Lease terms vary batgbnthe leases provide for fixed and escalatérgals, contingent escalating rentals based on
the Consumer Price Index not to exceed certainifige@amounts and contingent rentals based on r@@with a guaranteed minimum.

The Company records rent expense for isating leases on a straidhite basis over the initial base lease term comingneith the date the Company has "control and s&c® the lease
premises, which is generally a date prior to tlease commencement date" in the lease agreemeneXpamse related to any "rent holiday" is recor@®dperating expense, until constructio
the leased premises is complete and the premisesadly for their intended use. Rent charges upopletion of the leased premises subsequent tihéagre opening date are expensed as a
component of rent expense.

Occasionally, the Company will receive amtsifrom developers in excess of the costs incueladed to the construction of the leased premiBes Company records the excess amounts
received from developers as deferred rent and @&mesrthe balance as a reduction to rent expensetfmvéase term of the lease agreement.

The Company evaluates the classificatioitsdases following the guidance in ASC 840-1012fases that qualify as capital leases are redatithe present value of the future minimum
rentals over the base term of the lease using ¢imep@ny's incremental borrowing rate. Capital leess®ts are assigned an estimated useful life @i¢bption of the lease that generally
corresponds with the base term of the lease.

Occasionally, the Company is responsibietfe construction of leased theatres and for gppioject costs that are in excess of an agreed apmunt to be reimbursed from the developer.
ASC 840-40-05-5 requires the Company to be consititre owner (for accounting purposes) of thesestyjb projects during the construction period dreefore it is required to account for
these projects as sale and leaseback transadlismstesult, the Company has recorded financirgelebligations for failed sale leaseback transastad $85,902,000 and $90,772,000 in its
Consolidated Balance Sheets related to these ofgesjects as of December 31, 2013 and Decemhe2®R, respectively.
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Sale and Leaseback Transactions:The Company accounts for the sale and leaseifaelal estate assets in accordance with ASC 84Qdsses on sale leaseback transactions are
recognized at the time of sale if the fair valu¢haf property sold is less than the net book vefithe property. Gains on sale and leaseback tcéinsa are deferred and amortized over the
remaining lease term.

Impairment of Long-lived Assets: The Company reviews long-lived assets, inclgdiafinite-lived intangibles, investments in nomsolidated equity method investees, marketableyequi
securities and internal use software for impairmémenever events or changes in circumstances tedicat the carrying amount of the assets may edalty recoverable. The Company
identifies impairments related to internal usewafe when management determines that the remataimging value of the software will not be realizbdbugh future use. The Company revis
internal management reports on a quarterly basiseisas monitors current and potential future cetfitjpn in the markets where it operates for inthics of triggering events or circumstances
that indicate potential impairment of individuakttre assets. The Company evaluates theatreshisiagcal and projected data of theatre level dish as its primary indicator of potential
impairment and considers the seasonality of itiness when making these evaluations. The Companfigrpes impairment analysis during the last quanfethe year. Under these analyses, if
sum of the estimated future cash flows, undiscaliatel without interest charges, are less thanahging amount of the asset, an impairment lossdegnized in the amount by which the
carrying value of the asset exceeds its estimatieddlue. Assets are evaluated for impairmentromdividual theatre basis, which management betiés the lowest level for which there are
identifiable cash flows. The impairment evaluatietased on the estimated cash flows from contghuse until the expected disposal date for thevdire of furniture, fixtures and equipment.
The expected disposal date does not exceed théniaméease period unless it is probable the Iges®d will be extended and may be less than timireing lease period when the Company
does not expect to operate the theatre to the feitallease term. The fair value of assets is deiteed as either the expected selling price ledmgalosts (where appropriate) or the present value
of the estimated future cash flows. The fair vatiurniture, fixtures and equipment has been deitged using similar asset sales, in some instanithghe assistance of third party valuation
studies and using management judgment.

There is considerable management judgmesgssary to determine the estimated future casls #md fair values of the Company's theatres amer dong-lived assets, and, accordingly,
actual results could vary significantly from suctimates, which fall under Level 3 within the faalue measurement hierarchy, see Note 16—Fair \idkesurements. There were no
impairments during the period August 31, througleémeber 31, 2012 and the period March 30, 2012 girédwgust 30, 2012. During calendar 2013, the Campacognized non-cash
impairment losses of $1,370,000 related to a mabtetequity security when it was determined thstiécline in value was other than temporary. Dufiggal 2012, the Company recognized
non-cash impairment losses of $20,788,000 relatémhig-term assets. The Company recognized an impat loss of $285,000 on three theatres with 88ests (in Arkansas, Maryland and
Utah), which was related to property, net. The Canypadjusted the carrying value of a joint ventax@stment, resulting in an impairment charge q742,000 and adjusted the carrying value
of a marketable equity security, resulting in apainment charge of $17,751,000, when it was detezththat its decline in value was other than teiamyor

84




Table of Contents

AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 1—THE COMPANY AND SIGNIFICANT ACCOUNTING POLIC |ES (Continued)

Impairment losses in the Consolidated &tates of Operations are included in the followiagtons:

From
Inception
August 31, March 30,
12 Months 2012 2012 52 Weeks
Ended Through through Ended
December 31, December 31, August 30, March 29,
(In thousands, 2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
Impairment of lon-lived asset: $ — 3 — $ — $ 28t
Equity in (earnings) losses of r-consolidated entitie — — — 2,742
Investment expense (incorr 1,37C — — 17,75
Total impairment losse $ 137C $ — $ — $ 20,77¢

Foreign Currency Translation: Operations outside the United States are giyenaasured using the local currency as the foneti currency. Assets and liabilities are translatethe
rates of exchange at the balance sheet date. Inanchexpense items are translated at averageofat@shange. The resultant translation adjustmeemsncluded in foreign currency translation
adjustment, a separate component of accumulated cdmprehensive income. Gains and losses frongforeirrency transactions, except those intercompamsactions of a long-term
investment nature, are included in net earningssjldf the Company substantially liquidates itgestment in a foreign entity, any gain or loss orreéncy translation balance recorded in
accumulated other comprehensive income is recodrigeoart of a gain or loss on disposition.

Income and Operating Taxes: The Company accounts for income taxes in aecae with ASC 740-10. Under ASC 740-10, deferrednine tax effects of transactions reported in
different periods for financial reporting and inaetax return purposes are recorded by the assdiahilidy method. This method gives consideratiorthe future tax consequences of deferred
income or expense items and recognizes changasdme tax laws in the period of enactment. Thestant of operations effect is generally derivednfichanges in deferred income taxes on
the balance sheet. During the twelve months endmeber 31, 2013, the Company reversed $265,6003007 per share) of valuation allowance whicheased its net earnings.

Holdings and its subsidiaries file a coidatied federal income tax return and combined irectam returns in certain state jurisdictions. Inedaxes are allocated based on separate Cot
computations of income or loss. Tax sharing arrereges are in place and utilized when tax benafits faffiliates in the consolidated group are usedftset what would otherwise be taxable
income generated by Holdings or another affiliate.

Casualty Insurance: The Company is self-insured for general liapilip to $1,000,000 per occurrence and carrie08,$80 deductible limit per occurrence for workessnpensation
claims. The Company utilizes actuarial projectiohis ultimate losses to calculate its reserveseatpense. The actuarial method includes an allogvéor adverse developments on known
claims and an allowance for claims which have beearred but which have not yet been reported. fAs o
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December 31, 2013 and December 31, 2012, the Confahrecorded casualty insurance reserves of $360 and $14,980,000, respectively, net of estichensurance recoveries. The
Company recorded expenses related to generaltjadild workers compensation claims of $16,332,830913,000, $5,732,000, and $12,705,000 for tiedvevmonths ended December 31,
2013, the period August 31, 2012 through Decemibe2312, the period March 30, 2012 through Aug@s2®12, and the fifty-two weeks ended March 29,20espectively.

Other Expense (Income): The following table sets forth the componeritstber expense (income):

From
Inception
August 31, March 30,
12 Months 2012 2012 52 Weeks
Ended Through through Ended
December 31, December 31, August 30, March 29,
(In thousands 2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
Loss on extinguishment of Holdings Term Loan Fgc $ — $ — $ — 3 51C
(Gain) loss on redemption and modification of Seiecured Credit
Facility (130 — — 382
Loss on redemption of 8% Senior Subordinated Ndwes201< — — 1,291 64C
Business interruption insurance recove (1,285 — (337) (12)
Other expense (incom — 4¢ — 444
Other expense (incom $ (1,419 $ 4¢ $ 96C $ 1,96¢

Accounting Changes: Prior to the fourth quarter of fiscal 2012, tbempany recognized breakage income when gift itemptions were deemed remote and the Companyriesel
that there was no legal obligation to remit theedieemed gift cards to the relevant tax jurisdic(iftemote Method"), which, based on historical infation, the Company concluded to be
18 months after the gift card was issued. At thee@frthe fourth quarter of fiscal 2012, the Compaaogcluded it had accumulated a sufficient levéiisforical data from a large pool of
homogeneous transactions to allow management somably and objectively determine an estimatedcgiftl breakage rate and the pattern of actuataitt redemptions. Accordingly, the
Company changed its method for recognizing giftldaeakage income to recognize breakage incomeenedognize the gift card liability for unredeenggfti cards in proportion to actual
redemptions of gift cards ("Proportional Method'he Company believes the Proportional Method igepable to the Remote Method as it better refldwggift card earnings process resultini
the recognition of gift card breakage income oherperiod of gift card redemptions (i.e., over pleeformance period). The Company will continueg@iew historical gift card redemption
information at each reporting period to assesstméinued appropriateness of the gift card breakatgs and pattern of redemption.

In accordance with ASC 258¢ccounting Changes and Error Correctionthe Company concluded that this accounting chaegesented a change in accounting estimate effést a
change in
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accounting principle and accordingly, accountedlierchange as a change in estimate following autative catch-up method. As a result, the cumutatatchup adjustment recorded at the
of the fourth quarter of fiscal 2012 resulted ineauitional $14,969,000 ($0.24 per share) of giftidreakage income under the Proportional Metlmadusive of this cumulative catch-up, the
Company recognized $32,633,000 of gift card breakiagome in fiscal 2012.

Additionally, concurrent with the accourngichange discussed above, the Company changedetengation of gift card breakage income from otheome to other theatre revenues in the
Consolidated Statements of Operations during fi20aR, with conforming changes made for all prieripds presented. The Company believes newly adgpesentation of gift card breakage
income is preferable in the circumstances becareskage is an expected revenue stream to be eairtfegltime the cards are issued and is a key eleamel consideration of the profitability of
their gift card sale program, and because it méi@€ompany's statements more comparable to itsapyicompetitors.

New Accounting Pronouncements: In July 2013, the Financial Accounting StandaBdard ("FASB") issued ASU No. 2013-11, Preseatatif an Unrecognized Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Lossadrax Credit Carryforward Exists, ("ASU 2013-11This amendment provides guidance on the finast@ément presentation of an
unrecognized tax benefit when a net operatingdasyforward, a similar tax loss, or a tax creditrgforward exists. An unrecognized tax benefitagrortion of an unrecognized tax benefit,
should be presented in the financial statemenasraduction to a deferred tax asset for a net tipgrtoss carryforward, a similar tax loss, or & ¢eedit carryforward. However, to the extent that
(i) a net operating loss carryforward, a similacf@ss, or a tax credit carryforward is not avdiadt the reporting date under the tax law of hyglieable jurisdiction to settle any additional
income taxes that would result from the disalloveaata tax position, or (ii) the tax law of the &pable jurisdiction does not require the entityue, and the entity does not intend to use, the
deferred tax asset for such purpose, the unrecegtéx benefit should be presented in the finarst&bments as a liability and should not be coetbinith deferred tax assets. ASU 2013-11 is
effective prospectively for fiscal years, and iittereporting periods within those years, beginraftgr December 15, 2013. Early adoption is perhitted retrospective application is also
permitted. The Company has early adopted ASU 2d1f8#ithe twelve months ended December 31, 2018.aHoption does not have a material impact on tmep@ny's consolidated financial
position, cash flows, or results of operations.

In March 2013, the FASB issued ASU No. 2053 Foreign Currency Matters (Topic 830)—Parehtsounting for the Cumulative Translation Adjustrhepon Derecognition of Certain
Subsidiaries or Groups of Assets within a Foreigtit or of an Investment in a Foreign Entity, ("@$2013-05"). This amendment clarifies the applieaguiidance for the release of cumulative
translation adjustment into net earnings. Whenraityeceases to have a controlling financial ing¢iie a subsidiary or group of assets within aigprentity, the entity is required to apply the
guidance in ASC 830-30 to release any related catinel translation adjustment into net earnings.okdingly, the cumulative translation adjustmentuidtide released into net earnings only if
the sale or transfer results in the complete ostsuhially complete liquidation of the foreign éwntin which the subsidiary or group of assets hemided. ASU 2013-05 is effective prospectively
for fiscal years, and interim reporting periodshivitthose years, beginning after December 15, 2BaBy adoption is
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permitted as of the beginning of the entity's fisear. The Company will adopt ASU 2013-05 as &f leginning of 2014 and does not expect the adopfidSU 2013-05 to have a material
impact on the Company's consolidated financialtfmsicash flows, or results of operations.

In February 2013, the FASB issued ASU Ni1202, Comprehensive Income (Topic 220)—Reporingmounts Reclassified Out of Accumulated Othenfpeehensive Income, ("ASU
2013-02"). Under this amendment, an entity is neglito provide information about the amounts resifeesl out of accumulated other comprehensive irebgncomponent. In addition, an entity
is required to present, either on the face of taement where net income is presented or in thesnsignificant amounts reclassified out of acclated other comprehensive income by the
respective line items of net income, but only & timount reclassified is required to be reclaskifienet income in its entirety in the same repgrperiod. For other amounts that are not required
to be reclassified in their entirety to net incorae entity is required to cross-reference to otlielosures that provide additional detail aboosthamounts. ASU 2013-02 is effective
prospectively for reporting periods beginning affercember 15, 2012. Early adoption is permittec Tompany adopted the disclosure requirements of 2®.3-02 in the first quarter of 2013.
See Note 18— Accumulated Other Comprehensive Income for theiredudisclosure.

NOTE 2—MERGER

Holdings and Wanda, a Chinese private eamglate, completed a Merger on August 30, 2012hiclwWanda indirectly acquired all of the then tansling capital stock of Holdings.
Holdings merged with Wanda Film Exhibition Co. Lt'Merger Subsidiary"), a wholly-owned indirectsidiary of Wanda, whereby Merger Subsidiary mengid and into Holdings with
Holdings continuing as the surviving corporationl @s a wholly-owned indirect subsidiary of Wandae Merger consideration totaled $701,811,000, %100,000,000 invested by Wanda and
$1,811,000 invested by members of management, H@hw66,252,109 shares of Holdings' Class A comstook and 173,147 shares of Holdings' Class N comstuck were issued,
respectively. The investment amount and price parespaid by members of management was determimsdgnt to Management Subscription Agreements ragdtin connection with the
Merger. Pursuant to such agreements, as a reteéntientive certain key members of management vegreired to reinvest 50% of the after tax amouny tieeeived with respect to equity awe
outstanding at the time of the Merger at a prigespare equal to that received for such equity dsvafhe approximately one percent differentiahie per share price paid by Wanda and
members of management represents the dilutivetdffea settlement of outstanding management eguitgrds in connection with the Merger. Wanda alspiaied cash, corporate borrowings
and capital and financing lease obligations in eation with the Merger as described below. See NeteThe Company and Significant Accounting Policiesifdormation regarding the
completed IPO of Holdings on December 23, 2013.

In connection with the Merger agreemen§,880,000 of consideration otherwise payable tetngty holders was deposited into an Indemnity@sd-und and $2,000,000 otherwise
payable to the equity holders was deposited intacaount designated by the Stockholder Represeatdthe $35,000,000 of consideration previouslyodépd in the Indemnity Escrow Fund,
which was established to cover any indemnity claijn¥/anda against the sellers (former owners)ingab their representations, warranties and cavisrnia connection with the Merger, was
released in full on
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April 3, 2013. There were no indemnity claims méeierther, the $2,000,000 previously deposited im@ount designated by the stockholder represeetatihich account was established to
cover post-merger closing de minimis taxes and atinative fees and expenses, has also been rélgafidl. On April 15, 2013, after net of such & fees and expenses, $1,974,000 was
released back to the selling stockholders, inclydiembers of management. The Company accountelef@ntire $701,811,000 as purchase price whidhded the amounts placed in escrow
because the Company believed any contingenciegiregiascrow were remote and that the amounts wbelgaid out subsequently.

As a result of the Merger and related cleasfgcontrol, the Company applied "push down" aatiog, which required allocation of the Merger ddesation to the estimated fair values of
assets and liabilities acquired in the Merger. @lecation of Merger consideration was based onagament's judgment after evaluating several facireecBiding a valuation assessment
performed by a third party appraiser. Final appiaisports were received during the first quarfe2Gi3. The appraisal measurements included a cmtibh of income, replacement costs and
market approaches and represents managementsshesite of fair value at August 30, 2012, the &itjon date. Management finalized its purchaseepallocation in May of calendar 2013.
Adjustments made during calendar 2013 increasemtded goodwill by approximately $32,000,000. Proparet and other long-term assets decreased byxippately $28,000,000 and
$4,000,000, respectively, due to final
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determinations of fair values assigned to tangilskets. The following is a summary of the allocatibthe Merger consideration:

(In thousands Total
(Predecessor

Cash $ 103,78
Receivables, ne¢ 29,77"
Other current asse 34,84(
Property, net(1 1,034,59
Intangible assets, net( 246,50
Goodwill(3) 2,202,08!
Other lon¢-term assets(« 339,01:
Accounts payabl (134,18¢)
Accrued expenses and other liabilit (138,53)
Credit card, package tickets, and loyalty progreility(5) (117,84)
Corporate borrowings(¢ (2,086,921
Capital and financing lease obligatic (60,927)
Exhibitor services agreement( (322,62()
Other lon¢term liabilities(8) (427,759
Total Merger consideratic $ 701,81
Corporate borrowing 2,086,92
Capital and financing lease obligatic 60,92:
Less: casl (103,789
Total transaction valu $ 2,74587

1) Property, net consists of real estate, leddehlmprovements and furniture, fixtures and equiptirecorded at fair value.

(2) Intangible assets consist of a trademark and madees, a non-compete agreement, management cengracintract with an equity method investee, and
favorable leases. In general, the majority of tenfany's asset value is comprised of real estatéad assets. Furthermore, the majority of thenBany's
theatres are operated via lease agreements aseopposwning the underlying real estate. Therefang,asset value related to leased real estatelveaist
only if the existing lease agreements were at betasket, or favorable, terms. Certain of the Conyfsateased locations were considered to be at &er
terms, and an intangible asset was ascribed fér lease agreements. However, the majority of lagseements were considered to be at market tersna. A
result, there is no owned real estate or leasaditife asset value ascribed to the majority of@benpany's locations. In estimating the fair valtithe
favorable lease agreements, market rents wereatstinfor each of the Company's leased locatioriselEontractual rents were considered to be beiew
market rent, a favorable lease agreement was valéiscounting the difference between
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contractual rent and estimated market rates oeerdimaining lease term. Renewal options in theelea®re also considered in determining the remginin
lease term.

Other intangible assets were also considered.HeoEbmpany's business, the largest intangible ésthetr than favorable lease agreements) is the tiame
There was no customer relationship asset sincEdngpany's customers represent "walk-in traffichirich the customer would not meet the legal or
separable criteria under ASC 805. The royalty sgs/imethod, a form of the income approach, was tesedtimate the fair value of the trade name. In
estimating the appropriate royalty rate for theléraame, the Company considered the impact andwatiin that the trade name provides to the Comigan
operating cash flows. The Company assessed thaatie name does provide some contribution to thaiziny's operating cash flow, but that the attecelan
in the theatre is ultimately driven by factors the¢ not separable from goodwill such as the guafithe film product, the location of each indiuval theatre,
the physical condition of the individual theatradahe competitive landscape of the individual thea

Other than the favorable lease agreements andadithe hame, there are not many other operatinggiinassets for the Company's business. Howewer, t
Company does have some contractual relationshgmgiftbd as intangible assets. These contractigtioaships include the non-compete agreementihat
entered into as part of the Company's acquisitfdfesasotes, management agreements in which thep@ayrmanages certain theatres that are owned by a
third party, and the NCM tax receivable agreemtrg (NCM TRA") which represents an agreement inclilthe Company receives a certain portion of a tax
benefit that NCM is expected to receive as pathefCompany's partial ownership interest in NCMe Tilon-compete agreement was valued using the
differential cash flow method, a form of the incoapproach, in which the cash flows of the Compasyevestimated under a scenario in which the non-
compete agreement was in place and a scenarioiah wiere was no non-compete agreement. The vélie mon-compete agreement was considered to be
the difference of the discounted cash flows betwthertwo scenarios over the remaining contractrah iof the agreement. The management agreemerg:
valued using the income approach, in which the ahmanagement fees over the life of the agreenvesrts discounted. The NCM TRA was valued using
income approach in which the future tax benefitriiation realized from any tax amortization ofangible assets was estimated and discounted. The
Company determined the value of the TRA using eadisted cash flow model. For the purposes of itdyars, the Company estimated the cash receipts fro
taxable transactions that were known as of the afattee Merger. The Company did not consider futtmesactions that NCM may undertake. The Company
estimated a run-off of the intangible asset amatitin benefits from the TRA due to the followingnsactions:

1. ESA (Exhibitor Services Agreement)—relateshi® amortization due to a modification of the iHiEESA agreement.

2. CUA (Common Unit Adjustment)—relates to NCMus®y additional common units to the founding mershgthere is an increase in the number of
theaters under th
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ESA agreement. A reduction of common units is matlere are theaters removed from the ESA agreemen

3. AMC |l Benefit—relates to AMC's acquisition of Kexates theaters.

4. IPO Exchange Benefit—relates to amortizatiemftNCM's IPO in 2007.
5. IPO Il Exchange Benefit—relates to amortizastep ups from NCM's secondary IPO in 2010.
6. Capital Account Administration Allocation—redstto receipts attributable to the account admatisn.

The estimated TRA receipts through 2037 are taectdl at 40%, based on a blended federal and t&0estarage tax rate. The after tax receipts were
discounted to a present value using a discounbfat@.0%, based on the cost of equity of NCM jesTRA payments only benefit the equity holders.

Goodwill represents the excess of the Mergesitleration over the net assets recognized amedseqts the future expected economic benefitsigrisbm
other assets acquired that could not be indivigud#ntified and separately recognized. Goodw#lcasated with the Merger is not tax deductible.
Additionally, the Company expects to realize syres@nd cost savings related to the Merger. Wasttzeilargest theatre exhibition operator in China
through its controlling ownership interest in War@iaema Line. The combined ownership and scaleM€Aand Wanda Cinema Line, has enabled them to
enhance relationships and obtain better termsripoitant food and beverage, lighting and theatpplywendors, and to expand their strategic pastipr

with IMAX. Wanda and AMC are also working togethieroffer Hollywood studios and other production @amies valuable access to their industry-leading
promotion and distribution platforms, with the goélgaining greater access to content and playimgpi@ important role in the industry going forward.

Other long-term assets primarily include eguitethod investments, real estate held for investrmed marketable equity securities recorded avtdue.

Represents a liability related to the salegiftfcards, packaged tickets and AMC Stubs™ mesthips and rewards outstanding at August 30, 2@t?rded

at fair value. The Company determined fair valuetfie gift cards and packaged tickets by removiregamount of unrecognized breakage income that was
included in the deferred revenue amounts prionéoMerger. The Company made purchase accountingtawints to reduce its deferred revenues for
packaged tickets by $24,859,000 and gift cards##4H,000 such that the Company would recognizeraal profit margin on its deferred revenues far th
future redemptions of the sales that occurred poithe Merger. The Company did not make any falu® adjustments to its deferred revenues related t
AMC Stubs as a result of the Merger because defeeneenues for the annual memberships require peafoce by AMC in the future and there was not
sufficient historical data to estimate amountsuttife breakage for AMC Stubs rewards. Al
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Stubs vested rewards expire after 90 days if unesddAMC Stubs progress rewards expire to the éxtembers do not renew their annual membership.

Corporate borrowings include borrowings under thri& Secured Credit Facility-Term Loan due 20h6,$enior Secured Credit Facility-Term Loan due
2018, the 8.75% Senior Fixed Rate Notes due 20d3ren9.75% Senior Subordinated Notes due 2020rded at fair value.

In connection with the completion of NCM, lisdPO on February 13, 2007, the Company entetedlie Exhibitor Services Agreement that provided
favorable terms to NCM in exchange for a paymer#2#1,308,000. The Exhibitor Services Agreement eessidered an unfavorable contract to the
Company based on a comparison of rates charged’hy #d third-party exhibitors. The market rate watreated as the average rate charged by NCM to
third party exhibitors. The fair value of the caurwas estimated as the present value of theelifte between the Company's expected payments theder
contract and a market rate over the life of theiliidr Services Agreement. The Company's expectgthents were estimated based on the Company's
expected annual attendance, screen count, andiathgrevenues over the life of the exhibitor Sez¢ Agreement.

Other long-term liabilities consist of certdiveatre leases that have been identified as urgblg adjustments to reset deferred rent relatedcalations of
minimum rentals to zero, adjustments for pensiah@stretirement medical plan liabilities and defdrRealD Inc. lease incentive recorded at fain@al
Other long-term liabilities include deferred taadilities resulting from indefinite temporary diféaces that arose primarily from the applicatiofippfsh
down" accounting

The fair value measurement of tangible iat@hgible assets and liabilities were based onifsignt inputs not observable in the market andtrepresent Level 3 measurements within the
fair value measurement hierarchy. Level 3 fair rearlalues were determined using a variety of infiifam, including estimated future cash flows, afgaia, market comparables, and quoted
market prices. Quoted market prices and observabh&et based inputs were used to estimate thedhie of corporate borrowings (Level 2) and the @any's investments in NCM and equity
securities available for sale (Level 1).

During the twelve months ended Decembe2813 and the period of August 31, 2012 throughebreaer 31, 2012, the Company incurred Merger-reletsts of approximately $957,000
and $2,500,000, respectively, which are includegeineral and administrative expense: merger, atiguignd transaction costs in the ConsolidatedeStants of Operations.
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The unaudited pro forma financial inforroatpresented below sets forth the Company's histicstatements of operations for the periods indecand gives effect to the Merger as if "push
down" accounting had been applied as of Decemhe2@®0L. Such information is presented for compegegturposes to the Consolidated Statements of @mesanly and does not purport to
represent what the Company's results of operatimsd actually have been had these transactionsri@zton the date indicated or to project its nssefl operations for any future period or date.

Pro forma
March 30, 2012
through
(In thousands) December 31, 2012
(unaudited)
Revenue!
Admissions $ 1,364,66.
Food and beverag 571,86
Other theatr 72,57
Total revenue 2,009,101
Operating Costs and Expen
Film exhibition costs 728,10(
Food and beverage co: 77,87:
Operating expens 529,23!
Rent 331,39
General and administrativ
Merger, acquisition and transaction cc 7,78%
Management fe —
Other 55,59:
Depreciation and amortizatic 150,23:
Operating costs and expen: 1,880,21.
Operating incom 128,89:
Other expense (incom
Other expens 1,00¢
Interest expens
Corporate borrowing 103,42
Capital and financing lease obligatic 4,26
Equity in earnings of nc-consolidated entitie (7,499
Investment expens 57¢
Total other expens 101,78(
Earnings from continuing operations before income$ 27,11
Income tax provisiol 8,90(
Earnings from continuing operatio 18,21
Earnings from discontinued operatic 34,46
Net earning $ 52,67°
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

Periods Ended December 31, 2013, December 31, 20drd March 29, 2012

The Merger on August 30, 2012 triggeredpagment of an aggregate of $31,462,000 for sudeessto financial advisors, bond amendment corfsest payments for cancellation of stock
based compensation and management success bdmatsesre contingent on the consummation of the BtefBhe Company determined that its accountingcpdbr any cost triggered by the
consummation of the Merger was to recognize thewhen the Merger was consummated. Accordinglyfeles discussed above have not been recorded @otiolidated Statement of
Operations for the Predecessor period since tatgmsent depicts the results of operations just poiconsummation of the transaction. In additgince the Successor period reflects the effects
of push-down accounting, these costs have alsbe®t recorded as an expense in the Successor.fjéawever, the costs were reflected in the purclaaseunting adjustments which were
applied in arriving at the opening balances ofShecessor.

The following is a summary of the contingeosts:

(In thousands

Financial advisor fee $ 18,12¢(a)
Management transaction bonu 6,00((b)
Bond amendment fe¢ 3,94¢(c)
Unrecognized stock compensation expe 3,177(d)
Other contingent transaction co 21C

$ 31,46:

@

(b)

©

(d)

NOTE 3—ACQUISITION

These represent non-exclusive arrangements miigldl multi-parties to provide advice and assistarelated to the sale of Holdings. Payment tererew
contingent upon consummation of a sale. Each agreewas entered into by Predecessor entities wie@ompany was under previous ownership.

Management bonuses were approved by the Prede&astitgrand previous ownership group to help indeyt Holdings' management team members to use
their best efforts to help facilitate the salela Company. Payments were contingent on the constiomof a transaction.

Consent fees were paid pursuant to a consénitation to amend indentures relating to the @amy's outstanding notes and permit the sale oEtmpany
without triggering change of control payments. Pagments were only made upon closing the Wandadrdion.

Unrecognized stock compensation for previoesigting awards that became payable due to chafngentrol provisions and only upon consummatiom of
sale transactior

In December 2012, the Company completecdogisition of 4 theatres and 61 screens from Raxéews Cinemas, LLC and 6 theatres and 95 scfemmsRave Digital Media, LLC,
(together "Rave"). The total purchase price forRlawe theatres, paid in cash, was $88,683,00@f wetsh
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NOTE 3—ACQUISITION (Continued)

acquired. Approximately $881,000 of the total pasd price was paid during the twelve months endse®ber 31, 2013. The Company acquired the Raaérdisebased on their highly
complementary geographic presence in certain keketsa Additionally, the Company expects to reafigrergies and cost savings related to the Ravésiiign as a result of moving to the

Company's operating practices, decreasing costsefospaper advertising, food and beverage cosisyemeral and administrative expense savingscpéatly with respect to the consolidation
of corporate related functions and eliminationexfundancies.

The acquisitions are being treated as ehaise in accordance with Accounting Standards @atiibn, ("ASC") 805Business Combinationshich requires allocation of the purchase price
to the estimated fair values of assets and ligdsliacquired in the transaction. The allocatiopwthase price is based on management's judgnieneaaluating several factors, including bid
prices from potential buyers and a valuation assess The following is a summary of the allocatafrthe purchase price:

(In thousands, Total
(Successor

Cash $ 3,64¢
Receivables, net(: 58
Other current asse 1,55¢
Property, ne 79,42¢
Goodwill(2) 87,72(
Deferred tax asst 3,752
Accrued expenses and other liabilit (7,249
Capital and financing lease obligatic (62,599
Other lon¢-term liabilities(3) (13,990
Total purchase pric $ 92,33

(1) Receivables consist of trade receivables recortledtimated fair value. The Company did not acqaing other class of receivables as a result of the
acquisition of the Rave theatres.

) Amounts recorded for goodwill are expectetbeéadeductible for tax purposes.

(3) Amounts recorded for other lo-term liabilities consist of unfavorable leases bmd-term deferred tax liabilities

During the twelve months ended Decembe@813, the Company incurred acquisition-relatedscfis the Rave theatres of approximately $728,000ch are included in general and

administrative expense: merger, acquisition anustation costs in the Consolidated Statements efa@ipns. The Company's operating results fontiedvie months ended December 31, 2013
were not materially impacted by this acquisition.
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NOTE 4—DISCONTINUED OPERATIONS
In August of 2012, the Company closed dmeatre with 20 screens located in Canada. The Qoynpeid the landlord $7,562,000 to terminate tlesdeagreement. Also, the Company sold
one theatre with 12 screens located in the Uniteddom in August of 2012. The proceeds receiverthftioe sale was $395,000, and is subject to wonkimmital and other purchase price

adjustments as described in the asset purchasenagme

In July of 2012, the Company sold six theswith 134 screens located in Canada. The aggrggass proceeds from the sales were approxim@iedy72,000, and are subject to working
capital and purchase price adjustments.

The Company recorded gains, net of leaseitation expense, on the disposition of the s&vanada theatres and the one United Kingdom thehapproximately $39,382,000, primarily
due to the write-off of long-term lease liabilitiestinguished in connection with the sales andwsluring the period March 30, 2012 through Au@@st2012. The Company does not have any
significant continuing involvement in the operasarf these theatres after the disposition. Thetsestioperations of these theatres have beenifitasas discontinued operations, and
information presented for all periods reflects thassification.
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NOTE 4—DISCONTINUED OPERATIONS (Continued)

The Company calculated the gain on salectosdire of its theatres in Canada and in the Ufokmws during the period of March 30, 2012 throuugust 30, 2012:

(In thousands Total
(Predecessor

Proceeds from sale of UK thea $ 39t
Proceeds from sale of Canada thee 1,472
Cash payment for closure of Canada the (7.,562)
Net cash paymel $ (5,695)
Fixed asset wri-offs (1,88%)
Recognition of cumulative translation losses in AQT (11,069
Legal and professional fe (1,582
Operating Lease Liabilities:

Deferred rent writ-off 14,84¢
Unfavorable lease wri-off 31,09¢
Deferred gain writ-off 13,66¢
Gain on sale, net of lease termination exp¢ $ 39,38

1) Included in Consolidated Statements of Compreherisivtome (Loss) as follow

March 30, 2012

through
(In thousands August 30, 2012
(Predecessor
Foreign currency translation adjustment:
Foreign currency translation adjustment, net of $ 86¢
Reclassification adjustment for foreign curren@nsiation loss included in discontinued
operations, net of te 11,06¢
Total foreign currency translation adjustment, afetax $ 11,93¢

The Company operated all of the Canada ittheatres pursuant to long-term operating le@seeaents with original terms of 20 years. In catioe with the sales of these theatres, the
buyers assumed responsibility under the operatiagel agreements and the Company was relievediegéisobligation for future payments under thesteagreements. For the theatre that was
closed, the Company paid the landlord $7,562,0@6rtoinate its obligation under the lease at ttte dhclosing.

During the twelve months ended Decembeg813, the Company received $4,666,000 for a gales adjustment from the sale of theatres locatézhnada. The sales price adjustment
related to tax attributes of the theatres soldandgia, which were not determinable or probabl®léction at the date of the sale. The Company detag its tax returns for periods prior to the
date of sale during the twelve months ended DeceBhe2013, at which time the buyer was able temheine amounts due pursuant to the sales pricstatfmt and remit payment to the
Company. The Company recorded
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NOTE 4—DISCONTINUED OPERATIONS (Continued)
the additional gain on sale following the guidafaregain contingencies in ASC 450-30-25-1 whendhis were realizable.

In December of 2008, the Company sold falisanterests in Cinemex, which it then operadddheatres with 493 screens primarily in the Mex@iity Metropolitan Area, to Entretenimier

GM de Mexico S.A. de C.V. ("Entretenimiento"). Akecember 31, 2013, the Company continues to\seiad in litigation with Entretenimiento relatenltax payments and refunds it belie
are due to the Company from the sale. While the fizoy believes it is entitled to these amounts f@inemex, the collection has and will continue tquiee litigation, which was initiated by tl
Company on April 30, 2010. The case was tried indviober 2013, and a judgment was entered in Ja2@dd. The net result was a judgment in favor ofé&ahimiento of approximately

$500,000, which the Company has recorded as ofrbleee31, 2013 as a liability. The Company intemdagpeal this decision. Any purchase price taxectibns received or legal fees paid
related to the sale of the Cinemex theatres hage blassified as discontinued operations for aibpls presented.

Components of amounts reflected as (eashilogs from discontinued operations in the Comfzsa@pnsolidated Statements of Operations are pebé@nthe following table:

Calendar 2013 Transition Period Fiscal 2012
12 Months From Inception March 30, 52 Weeks
Ended August 31, 2012 2012 Ended
December 31, through through March 29,
(In thousands, 2013 December 31, 2012 August 30, 2012 2012
(Successor (Successor (Predecessor (Predecessor
Revenue!
Admissions $ — — $ 16,38¢ $ 56,17:
Food and beverag — — 6,09¢ 20,19:
Other theatr — — 54¢ 2,257
Total revenue — — 23,03¢ 78,617
Operating costs and expen:
Film exhibition cost: — — 8,70¢ 28,95¢
Food and beverage co: — 66 1,252 3,65¢
Operating expens — 43¢ 15,59: 24,64
Rent — — 7,32: 23,49;
General and administrative co — 221 511 24¢
Depreciation and amortizatic — — 262 1,21z
(Gain) loss on dispositic (2,126) (37) (46,957 25
Operating costs and expen: (2,126) 68¢ (13,309 82,23¢
Operating income (los: 2,12¢ (689) 36,34 (3,62))
Investment incom — (1) (12) (12)
Total other expense (incom — 1) (12) (12)
Earnings (loss) before income ta; 2,12¢ (68¢) 36,35! (3,609
Income tax provisiol 83C — 1,20( —
Net earnings (loss $ 1,29t $ (68¢) $ 35,15. $ (3,609
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NOTE 5—PROPERTY

A summary of property is as follows:

(In thousands December 31, 201 December 31, 201.
(Successor (Successor

Property owned
Land $ 46,14¢ $ 46,14¢
Buildings and improvemen 216,69 202,33t
Leasehold improvemen 528,91! 460,85(
Furniture, fixtures and equipme 616,23¢ 501,55(
1,407,98 1,210,88
Les«accumulated depreciation and amortiza 228,23} 62,927

$ 1,179,75 § 1,147,95

Property is recorded at cost or fair valnehe case of property resulting from acquisisiofhe Company uses the straight-line method inpetimg depreciation and amortization for
financial reporting purposes. The estimated udiafes$ for leasehold improvements reflect the shastehe expected useful lives of the assets ob#se terms of the corresponding lease
agreements plus renewal options expected to beisgdrfor these leases. The estimated useful éikess follows:

Buildings and improvemen 5 to 40 year:
Leasehold improvemen 1 to 20 year:
Furniture, fixtures and equipme 1to 10 year:

Expenditures for additions (including irgstr during construction) and betterments are diggith and expenditures for maintenance and repagrgharged to expense as incurred. The cost
of assets retired or otherwise disposed of andetfated accumulated depreciation and amortizatiereminated from the accounts in the year of alisph. Gains or losses resulting from property
disposals are included in operating expense imtcempanying Consolidated Statements of Operations.

Depreciation expense was $176,998,0004%@3)00, $70,715,000, and $184,935,000 for thevevelonths ended December 31, 2013, the period ABJu2012 through December 31,
2012, the period March 30, 2012 through August2Bd.2, and the fifty-two weeks ended March 29, 20&&pectively.
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NOTE 6—GOODWILL AND OTHER INTANGIBLE ASSETS

Activity of goodwill is presented below:

(In thousands Total
(Successor

Balance as a result of Merger on August 30, Z $ 2,170,12!
Increase in Goodwill from the acquisition of Rakedtres 79,02«
Balance as of December 31, 2( 2,249,15:
Increase in Goodwill from purchase price allocataljustments related to the Mer 31,95
Increase in Goodwill from purchase price allocagaljustments related to the Rave acquisi 8,69¢
Balance as of December 31, 2( $ 2,289,80!

Detail of other intangible assets is préseielow:

December 31, 2013 (Successc December 31, 2012 (Success¢

Gross Gross
Remaining Carrying Accumulated Carrying Accumulated

(In thousands Useful Life Amount Amortization Amount Amortization
Amortizable Intangible Asset

Favorable lease lto45year $ 112,49t $ (8,059 $ 112,49 $ (2,159

Management contrac 1to 7 year: 4,69( (2,109 4,69( (27¢)

Non-compete agreeme 2 years 3,80( (1,67¢) 3,80( (404)

NCM tax receivable agreeme 23 years 20,90( (1,139 20,90( (266)

Total, amortizable $ 141,88t $ (11,967 $ 141,88t $ (3,106
Unamortized Intangible Asset

AMC trademark $ 104,40( $ 104,40(

Total, unamortizabl $ 104,40( $ 104,40(

Amortization expense associated with tharigible assets noted above is as follows:

From Inception

12 Months August 31, 2012 March 30, 2012 52 Weeks
Ended through through Ended
(In thousands December 31, 2013 December 31, 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor
Recorded amortizatic $ 9,011 $ 3,106 | $ 5,01¢ $ 14,46¢

Estimated annual amortization for the rixset calendar years for intangible assets is ptefbelow:

(In thousands 2014 2015 2016 2017 2018
Projected annual amortizati $ 8,78: $ 8,37: $ 7,51¢ $ 7,401 $ 7,13C
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NOTE 7—INVESTMENTS

Investments in non-consolidated affilizd@sl certain other investments accounted for urdeequity method generally include all entitiesvinich the Company or its subsidiaries have
significant influence, but not more than 50% votaogtrol. Investments in nocensolidated affiliates as of December 31, 201dugfe a 15.01% interest in National CineMedia, LEECM"), a
32% interest in AC JV, LLC, owner of Fathom Evert§0% interest in two U.S. motion picture theatned one IMAX screen, a 29% interest in Digital €ira Implementation Partners, LLC
("DCIP") and a 50% interest in Open Road Releadih@;, operator of Open Road Films, LLC ("ORF"). &litedness held by equity method investees is nmurse to the Company.

RealD Inc. Common Stoc

The Company holds an investment in Reald ¢ommon stock, which is accounted for as an gaeicurity, available for sale, and is recordethenConsolidated Balance Sheets in other
long-term assets at fair value (Level 1). UndeRieID Inc. motion picture license agreement, then@any received a ten-year option to purchase I782Xhares of RealD Inc. common stock
at approximately $0.00667 per share. The stoclonptvested in 3 tranches upon the achievementeéisinstallation targets and were valued at tlietiping stock price at the date of vesting.
At the dates of exercise, the fair market valuthefRealD Inc. common stock was recorded in ottreg-term assets with an offsetting entry recordeather long-term liabilities as a deferred
lease incentive. As a result of the Merger, themortized deferred lease incentive was recordediavflue and is being amortized on a straight4iasis over the remaining contract life of
approximately 9 years, to reduce RealD license resg@eecorded in the consolidated statements oftipas under operating expense. For further inftionasee Note 2—Merger. As of
December 31, 2013, the unamortized deferred lemsaiive balance included in other long-term ligie8 was $18,635,000. Fair value adjustments afilRénc. common stock are recorded to
other long-term assets with an offsetting entrgdoumulated other comprehensive income.

At December 29, 2011, the Company evaluiasedvestment in RealD Inc. common stock for agible other-than-temporary impairment given mapkites for RealD Inc. common stock
and determined that the loss as of December 29, 2@% other-thatemporary and recognized an impairment loss of 17000 within investment expense (income), reledathrealized losse
previously recorded in accumulated other compreahersss, as the Company determined the declifigiitvalue below historical cost to be other-thamporary. Consideration was given to the
financial condition and near-term prospects ofigiseier, the length of time and extent to whichfétievalue had been less than cost and the Compantght and ability to retain its investment in
the issuer for a period of time sufficient to allfov any anticipated recovery in market value.

DCIP Transactions

On March 10, 2010, DCIP completed its fitiag of $660,000,000 for the deployment of digfiedjection systems for movie theatre screens addosth America, including screens
operated or managed by the Company, Cinemark agdlR@n March 31, 2011, DCIP completed an additifinancing of $220,000,000, which has allowed @@mpany to substantially
complete its planned digital deployments. Futuggtali cinema developments will be managed by DGilject to certain approvals.
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NCM Transactions

On March 29, 2005, the Company along wigg&t combined their screen advertising operatiorisrtn NCM. On July 15, 2005, Cinemark joined théM joint venture by contributing its
screen advertising business. The Company, RegaCarainark are known as "Founding Members" of NCM.F&bruary 13, 2007, National CineMedia, Inc. ("NGNt."), a newly formed
entity that now serves as the sole manager of N&ldded its initial public offering, or IPO, of 480,000 shares of its common stock at a price ofGf2fer share.

In connection with the completion of NCMgcl's IPO, on February 13, 2007, the Company eshiate the Third Amended and Restated Limited LigbCompany Operating Agreement
(the "NCM Operating Agreement") among the Compdtsgal and Cinemark (the "Founding Members") and N@iel Pursuant to the NCM Operating Agreementntieenbers are granted a
redemption right to exchange common units of NCK &b the option of NCM, Inc., NCM, Inc. sharescommon stock on a one-for-one basis, or a cash @atyegual to the market price of one
share of NCM, Inc.'s common stock. Upon executibthe@ NCM Operating Agreement, each existing preféunit of NCM held by the Founding Members watemmed in exchange for
$13.7782 per unit, resulting in the cancellatiorath preferred unit. NCM used the proceeds ofxa$%25,000,000 term loan facility and $59,800,000ei proceeds from the NCM, Inc. IPO
redeem the outstanding preferred units. The Compersived approximately $259,347,000 in the aggeefy the redemption of all its preferred unitdN\@M. The Company received
approximately $26,467,000 from selling common uimtsICM to NCM, Inc. in connection with the exereisf the underwriters' over-allotment option in MEM, Inc. IPO.

Also in connection with the completion oENI, Inc.'s IPO, the Company agreed to modify NCpélgment obligations under the prior Exhibitor Seesi Agreement ("ESA") in exchange
for approximately $231,308,000. The ESA providésren of 30 years for advertising and approximafiely year terms (with automatic renewal provisiofts)meeting event and digital
programming services, and provides NCM with a fiear right of first refusal for the services bedmgnone year prior to the end of the term. The EB®® changed the basis upon which the
Company is paid by NCM from a percentage of reverassociated with advertising contracts enterediptNCM to a monthly theatre access fee. The taeaicess fee is now composed of a
fixed payment per patron and a fixed payment pgitaliscreen, which increases by 8% every five ystarting at the end of fiscal 2011 for paymesmtsgatron and by 5% annually starting at
end of fiscal 2007 for payments per digital scréfére theatre access fee paid in the aggregate t6adtinding Members will not be less than 12% of N&CAgigregate advertising revenue, or it
will be adjusted upward to meet this minimum paym@dditionally, the Company entered into the Fstended and Restated Loews Screen Integrationefggat with NCM on February 13,
2007, pursuant to which the Company paid NCM anwarhthat approximated the EBITDA that NCM would bagenerated if it had been able to sell advertisirthe Loews Cineplex
Entertainment Corporation ("Loews") theatre chairaa exclusive basis commencing upon the complefidcdCM, Inc.'s IPO, and NCM issued to AMC commoambership units in NCM,
increasing the Company's ownership interest toaqiprately 33.7%; such Loews payments were madeeyhauntil the former screen advertising agreemexipired in fiscal 2009. The Loews
Screen Integration payments totaling $15,982,00@ weid in full in fiscal 2010. The Company is atequired to purchase from NCM any on-screen athwegttime provided to the
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Company's beverage concessionaire at a negotetedm addition, the Company expects to receivedasory quarterly distributions of excess cash f{d@M. Immediately following the
NCM, Inc. IPO, the Company held an 18.6% intene$CM.

As a result of NCM, Inc.'s IPO and debgafining, the Company recorded a change of intessstaf $132,622,000 and received distributionsxicess of its investment in NCM related to
the redemption of preferred and common units o6$l®8,000. The Company reduced its investment iMN€zero and recognized the change of interest gad the excess distribution in
earnings as it has not guaranteed any obligatibN&C and is not otherwise committed to providetifier financial support for NCM.

Annual adjustments to the common membenshifs are made pursuant to the Common Unit Adjestrdgreement dated as of February 13, 2007 betN€, Inc. and the Founding
Members. The Common Unit Adjustment Agreement weated to account for changes in the number otrhsareens operated by each of the Founding MemBebor to fiscal 2011, each of
the Founding Members had increased the numbereéss it operates through acquisitions and newily theatres. Since these incremental screensramdased attendance in turn provide for
additional advertising revenues to NCM, NCM agreedompensate the Founding Members by issuingiadditcommon membership units to the Founding Membeconsideration for their
increased attendance and overall contributionéqgdimt venture. The Common Unit Adjustment Agreatradso provides protection to NCM in that the Fding Members may be required to
transfer or surrender common units to NCM basedestain limited events, including declines in attence and the number of screens operated. As lg egsth Founding Member's equity
ownership interests are proportionately adjusteeflect the risks and rewards relative to theintdbutions to the joint venture.

The Common Unit Adjustment Agreement presithat transfers of common units are solely beiwiee Founding Members and NCM. There are no teassff units among the Founding
Members. In addition, there are no circumstanceeuwhich common units would be surrendered byCtbmpany to NCM in the event of an acquisition bg ofithe Founding Members.
However, adjustments to the common units ownedngyad the Founding Members will result in an adjusstt to the Company's equity ownership interestqrgage in NCM.

Pursuant to the Company's Common Unit Adjest Agreement, from time to time common unitdNGM held by the Founding Members will be adjustedu down through a formula
("Common Unit Adjustment"), primarily based on ieases or decreases in the number of theatre saperaed and theatre attendance generated byreaoding Member. The common unit
adjustment is computed annually, except that dieeaommon unit adjustment will occur for a FoumgliMember if its acquisition or disposition of thes, in a single transaction or
cumulatively since the most recent common unit stdjent, will cause a change of 2% or more in tked Bnnual attendance of all of the Founding Memmblerthe event that a common unit
adjustment is determined to be a negative numbeif-ounding Member shall cause, at its electigdheeia) the transfer and surrender to NCM of almemof common units equal to all or par
such Founding Member's common unit adjustment opdly to NCM an amount equal to such Founding Metaleemmon unit adjustment calculated in accordavitethe Common Unit
Adjustment Agreement.
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Effective March 27, 2008, the Company reedi939,853 common membership units of NCM as atresthe Common Unit Adjustment, increasing then@any's interest in NCM to
19.1%. The Company recorded the additional unisived as a result of the Common Unit Adjustmerat fatir value of $21,598,000, based on a priceliares of NCM, Inc. on March 26, 20
of $22.98 per share, and as a new investment (fieadnvestment), with an offsetting adjustmerdéeerred revenue. Effective May 29, 2008, NCM iss2®13,754 common membership u
to another Founding Member due to an acquisitidricivcaused a decrease in the Company's owneifséip §om 19.1% to 18.52%. Effective March 17, 2a88 Company received 406,371
common membership units of NCM as a result of then@on Unit Adjustment, increasing the Company'sriggt in NCM to 18.53%. The Company recorded thesktional units at a fair value
of $5,453,000, based on a price for shares of Ni@l,on March 17, 2009, of $13.42 per share, witlofisetting adjustment to deferred revenue. Effedlarch 17, 2010, the Company
received 127,290 common membership units of NCMa Aesult of the Common Unit Adjustment among therfeling Members, the Company's interest in NCM efesed to 18.23% as of
April 1, 2010. The Company recorded the additiaméts received at a fair value of $2,290,000, based price for shares of NCM, Inc. on March 171@00f $17.99 per share, with an offset
adjustment to deferred revenue. Effective Jun@40 and with a settlement date of June 28, 2GE0Company received 6,510,209 common membershig imMNCM as a result of an
Extraordinary Common Unit Adjustment in connectwith the Company's acquisition of Kerasotes. Then@any recorded the additional units at a fair valili$111,520,000, based on a price
for shares of NCM, Inc. on June 14, 2010, of $1pédBshare, with an offsetting adjustment to defitrevenue. As a result of the Extraordinary Comtdoit Adjustment, the Company's inter
in NCM increased to 23.05%.

All of the Company's NCM membership units eedeemable for, at the option of NCM, Inc., caskhares of common stock of NCM, Inc. on a sliareshare basis. On August 18, 2010,
the Company sold 6,500,000 shares of common stoiC, Inc. in an underwritten public offering f§1.6.00 per share and reduced the Company's réfatestment in NCM by $36,709,000,
the carrying amount of all shares sold. Net proseedeived on this sale were $99,840,000 afteraldurelated underwriting fees and professional @ansulting costs of $4,160,000, resulting
in a gain on sale of $63,131,000. In addition, ept8mber 8, 2010, the Company sold 155,193 shai€M, Inc. to the underwriters to cover over-atants for $16.00 per share and reduced
the Company's related investment in NCM by $867,8@ carrying amount of all shares sold. Net pedsaeceived on this sale were $2,384,000 afterdieq) related underwriting fees and
professional and consulting costs of $99,000, tiespin a gain on sale of $1,517,000. As a resulbe membership unit conversions and sales, tlrepaay's ownership interest in NCM was
reduced to 17.02% as of September 30, 2010.

Effective March 17, 2011, the Company watified by NCM that its Common Unit Adjustment wastermined to be a negative number. The Compawyeel¢o surrender 1,479,638
common membership units to satisfy the Common Bldjustment, leaving it with 17,323,782 units, at%66% ownership interest in NCM as of March 31, 20rhe Company recorded the
surrendered common units as a reduction to defeereghues for exhibitor services agreement at/dire of $25,361,000, based on a price per shak, Inc. of $17.14 on March 17, 2011,
and recorded the reduction of the Company's NCMstment at weighted average cost for Tranche Ztments of $25,568,000, resulting in a loss orstheender of the units of $207,000. The
gain from the NCM, Inc. stock sales and the losmfthe surrendered NCM common units are reportégiaas on NCM transactions on
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the Consolidated Statements of Operations. Asudtrestheatre closings and a related decline teratance, the NCM Common Unit Adjustment for caberzD11 called for a reduction in
common units. The Company elected to pay NCM $ZI046 retain 16,717 common units effective March2®.2. The amount paid to retain the units deext#se deferred revenues for
exhibitor services agreement available for amaitmeto advertising income for future periods.

As a result of the Rave theatre acquisitionDecember 2012, the Company received 1,728&888non membership units of NCM, effective March 2@1.3 from the annual Common Unit
Adjustment. The Company recorded the additionaineiceived at a fair value of $26,315,000, based price for shares of NCM, Inc. on March 14, 20%3515.22 per share, and as a new
investment (Tranche 2 Investment), with an offagtiidjustment to the Exhibitor Services Agreemeititet amortized to revenues over the remaining tdrine ESA following the units-of-
revenue method. The Rave theatre screens were amatract with another screen advertising pravaahel the Company will continue to receive its shafrthe advertising revenues. During the
remainder of the Rave screen contract, the Compéhpay a screen integration fee to NCM in an amtathat approximates the EBITDA that NCM would h@emnerated if it had been able to
sell advertising on the Rave theatre screens.

The NCM, Inc. IPO and related transactioage the effect of reducing the amounts NCM, Inculd otherwise pay in the future to various taxhatties as a result of an increase in its
proportionate share of tax basis in NCM's tangénid intangible assets. On the IPO date, NCM, Ind.the Founding Members entered into a tax reciadreement. Under the terms of this
agreement, NCM, Inc. will make cash payments tdnending Members in amounts equal to 90% of NGid,'$ actual tax benefit realized from the tax aimation of the NCM intangible
assets. For purposes of the tax receivable agréeoaesfh savings in income and franchise tax wikdaputed by comparing NCM, Inc.'s actual income faanchise tax liability to the amount
such taxes that NCM, Inc. would have been requivgehy had there been no increase in NCM Inc.’pgitmnate share of tax basis in NCM's tangible iatehgible assets and had the tax
receivable agreement not been entered into. Theet@ivable agreement shall generally apply to NG¥,'s taxable years up to and including thd"3@nniversary date of the NCM, Inc. IPO
and related transactions. Pursuant to the terrtieedtix receivable agreement, in fiscal year 2689 Company received payments of $3,796,000 frorMN@c. with respect to NCM, Inc.'s 20
taxable year; in fiscal year 2010, the Companyivecepayments of $8,788,000 with respect to NCM,'$n2008 and 2009 taxable year; and in fiscal 2644, the Company received $6,637,
with respect to NCM, Inc.'s 2008 and 2010 taxaklary. In fiscal 2012, the Company received $6,DByaith respect to NCM, Inc.'s 2009, 2010 and 2@kable years. Prior to the date of the
Merger on August 30, 2012, distributions receivader the tax receivable agreement from NCM, Inaewecorded as additional proceeds received refatdee Company's Tranche 1 or 2
Investments and were recorded in earnings in dagifiaishion to the proceeds received from the N@id, IPO and the receipt of excess cash distribsti&ollowing the date of the Merger, the
Company recorded an intangible asset of $20,90(380be fair value of the tax receivable agreenlére.tax receivable agreement intangible assehétized on a straight-line basis against
investment income over the remaining life of theAESash receipts from NCM, Inc. for the tax receéieaagreement are recorded to the investment incmoeunt.
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Amounts related to the NCM tax receivalgeeseament of $4,408,000 and $3,949,000 were recandequity in earnings of non-consolidated entitiesing the fifty-two weeks ended
March 29, 2012 and the period December 30, 201ugir August 30, 2012, respectively. During the weehonths ended December 31, 2013, payments relcef\&3,677,000 related to the
NCM tax receivable agreement were recorded in tnvest income, net of related amortization, for &M tax receivable agreement intangible as

As of December 31, 2013, the Company owhs.@1% interest in NCM. As a founding member,@oenpany has the ability to exercise significaniiefice over the governance of NCM,
and, accordingly accounts for its investment follogwthe equity method. All of the Company's NCM nim&rship units are redeemable for, at the optidd@#, Inc., cash or shares of common
stock of NCM, Inc. on a share-for-share basis. firemarket value of the units in National CineMe&diLC was approximately $380,293,000 based orice for shares of NCM, Inc. on
December 31, 2013 of $19.96 per share.

AC JV Transactions

On December 26, 2013, the Company amenugdestated its existing ESA with NCM in connectinith the spin-off by NCM of its Fathom Events ness to AC JV, LLC ("ACJV "), a
newly-formed company owned 32% by each of the Fmgnilembers and 4% by NCM. In consideration forspin-off, NCM received a total of $25,000,000 nemissory notes from its
Founding Members (approximately $8,333,000 fronhégmunding Member). Interest on the promissory it a fixed rate of 5% per annum, compoundedialhyn Interest and principal
payments are due annually in six equal installmeaismencing on the first anniversary of the closbimemark and Regal also amended and restated¢lspective ESAs with NCM in
connection with the spin-off. The ESAs were modifte remove those provisions addressing the rigitisobligations related to digital programing seegi of the Fathom Events business. Those
provisions are now contained in the Amended andaRe Digital Programming Exhibitor Services Agreens (the "Digital ESAs") that were entered intoDetember 26, 2013 by NCM and
each of the Founding Members. These Digital ESA®ween assigned by NCM to AC JV as part of théaiat spin-off. There were no significant operatifnasn the closing date until
December 31, 2013.

Transactions with Non-consolidated Affiliates

NCM Transactions. The Company recorded the following transactiwite NCM:

(In thousands December 31, 201 December 31, 201.
(Successor (Successor

Due from NCM for o-screen advertising reven $ 2,266 $ 1,97¢

Due to NCM for Exhibitor Services Agreeme 2,42¢ 2,021
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From
Inception
August 31,
12 Months 2012 March 30, 52 Weeks
Ended through 2012 through Ended
December 31, December 31, August 30, March 29,
(In thousands 2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
Net NCM screen advertising revent $ 33,79 $ 11,08¢ $ 11,73: $ 24,35
NCM beverage advertising exper 13,80¢ 4,197 6,32¢ 13,44°

DCIP Transactions. The Company will make capital contributiondXGIP for projector and installation costs in excefsan agreed upon cap ($68,000 per system fotafligpnversions
and $44,000 for new build locations). The Compaayspequipment rent monthly and records the equipnesital expense on a straidimte basis over 12 years, including scheduled aticak o

rent to commence after six and one-half years fitmrinception of the agreement. The difference betwthe cash rent and straight-line rent is recbraeleferred rent, a long-term liability
account.

The Company recorded the following transast with DCIP:

(In thousands) December 31, 201 December 31, 201;
(Successor (Successor
Due from DCIP for equipment and warranty purch: $ 662 $ 73€
Deferred rent liability for digital projecto 7,745 1,81(C
From
Inception
August 31,
12 Months 2012 March 30, 52 Weeks
Ended through 2012 through Ended
December 31, December 31, August 30, March 29,
(In thousands, 2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor

Digital equipment rental expense (continuin
operations, $ 11,077 $ 3,33¢ $ 3,62¢ $ 6,96¢

Open Road Films Transactions. The Company recorded the following transactiwita Open Road Films:

(In thousands December 31, 201 December 31, 201.
(Successor (Successor

Due from Open Road Filnr $ 2,65¢ $ 1,95(

Film rent payable to Open Road Fili 1,95¢ 32¢
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From
Inception
August 31,
12 Months 2012 March 30, 52 Weeks
Ended through 2012 through Ended
December 31, December 31, August 30, March 29,
(In thousands 2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor

Gross film exhibition cost on Open Road Fil $ 12,70C $ 5,50( | $ 1,55 $ 7,00(

Summary Financial Information

Investments in non-consolidated affiliadesounted for under the equity method as of Dece®ihe2013, include interests in National CineMediaC ("NCM"), AC JV, LLC, two U.S.
motion picture theatres and one IMAX screen, Diglimema Implementation Partners, LLC ("DCIP"), @geoad Films("ORF"), and other immaterial investtsen

Condensed financial information of the Camys non-consolidated equity method investmerghasvn below. Amounts are presented under U.S. GfaAEhe periods of ownership by the
Company.

Financial Condition:

December 31, 2013 (Successt

(In thousands NCM DCIP ORF Other Total

Current assel $ 141,60 $ 140,35. $ 60,43: $ 14,06¢ $ 356,45
Noncurrent asse 557,60( 1,124,51 10,34 24,28: 1,716,73!
Total asset 699,20( 1,264,87! 70,77: 38,35( 2,073,19:
Current liabilities 122,40( 34,91¢ 69,53( 6,301 233,15(
Noncurrent liabilities 876,00( 1,028,19 15,91¢ — 1,920,10!
Total liabilities 998,40( 1,063,111 85,44¢ 6,301 2,153,25!
Stockholders' equity (defici (299,20() 201,76( (14,67¢)  32,04¢ (80,067
Liabilities and stockholders' equity (defic 699,20( 1,264,87! 70,77 38,35( 2,073,19;
The Company's recorded investmen $ 27240 $§ 4583 $ (1,920 $ 1159: $ 327,91
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December 31, 2012 (Successt

(In thousands NCM DCIP ORF Other Total

Current assel $ 112,100 $ 56,32: $ 42,71. $ 3547 $ 214,68:
Noncurrent asse 325,30( 1,153,611 7,35 14,55¢ 1,500,821
Total asset 437,40( 1,209,93 50,06+ 18,10¢ 1,715,50:
Current liabilities 82,60( 54,21 67,40: 1,97¢ 206,18¢
Noncurrent liabilities 879,00( 1,016,13! 7,06( — 1,902,19!
Total liabilities 961,60( 1,070,341 74,46: 1,97¢ 2,108,38.
Stockholders' equity (defici (524,201) 139,58¢ (24,39  16,12¢ (392,88)
Liabilities and stockholders' equity (defic 437,40( 1,209,93; 50,06: 18,10¢ 1,715,50:

The Company's recorded investmen $ 24504 $ 2523 $ (6,78) $ 3,92: $§ 267,42

1) Certain differences in the Company's recolidedstments, and its proportional ownership sheselting from the Merger where the investments wecerded at fair
value, are amortized to equity in (earnings) osdssover the estimated useful lives the underlgssgts and liabilities. Other non-amortizing diéferes are considered
to represent goodwill and are evaluated for impairhannually

Operating Results:

12 Months Ended December 31, 2013 (Success
(In thousands NCM DCIP ORF Other Total

Revenue:

Operating costs and expen:

Net earnings (loss

(In thousands
Revenue:

Operating costs and expen:

Net earnings (loss

(In thousands
Revenue:

Operating costs and expen:

Net earnings (los

$ 462,801 $ 182,65¢ $ 140,35( $ 18,517 $ 804,32t
299,90( 133,70( 130,62¢ 18,54¢ 582,77:
$ 162,900 $ 48,95¢ $ 9,72: $ (29 $ 221,55:

From Inception August 31, 2012 through December 32012 (Successol
NCM DCIP ORF Other Total

$ 178,100 $ 56,85. $ 39,70: $ 9,12¢ $ 283,78(
144,00( 43,05: 61,08¢ 11,08¢ 259,22!

$ 34100 $ 1379¢ $ (21,38) $ (1,960 $ 24,55

March 30, 2012 through August 30, 2012 (Predeces$
NCM DCIP ORF Other Total

$ 231,600 $ 71,56( $ 42,56! $ 14,68( $ 360,40:
167,90( 55,37¢ 55,39¢ 14,82( 293,49:
$ 63,70C ¢ 16,18: $ (12,83) $§ (140 $ 66,91(
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52 Weeks Ended March 29, 2012 (Predecess

(In thousands NCM DCIP ORF Other Total
Revenue! $ 443,700 $ 134,64( $ 44,84: $ 35,75¢ $ 658,94(
Operating costs and expen: 311,10( 129,69( 74,29¢ 36,831 551,92:
Net earnings (loss $ 132,600 $ 495( $ (29,45) $ (1,079 $ 107,01
From Inception August 31, March 30, 2012
12 Months Ended 2012 through December 31 through August 30, 52 Weeks Endec
(In thousands, December 31, 2013 2012 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor

National CineMedia, LL(C $ 23,19¢ $ 4,271 $ 747 $ 28,48¢
Digital Cinema

Implementation

Partners, LLC 18,66( 4,43¢ 4,941 1,72¢
Open Road Releasing, LI 4,861 (10,697) (6,41¢€) (14,72¢)
Other 71¢ (496) 1,547 (2,930)
The Company's recorded

equity in earnings

(losses, $ 4743t $ (2,480 $ 7548 12,55¢

The Company reviews investments in non-glidiated subsidiaries accounted for under the geuéthod for impairment whenever events or chaingescumstances indicate that the
carrying amount of the investment may not be ftéigoverable. The Company reviews unaudited findstadements on a quarterly basis and audited dinhstatements on an annual basis for
indicators of triggering events or circumstances thdicate the potential impairment of these itmesits as well as current equity prices for itestment in NCM and discounted projections of
cash flows for certain of its other investees. Aiddally, the Company has quarterly discussion& wie management of significant investees to aissthe identification of any factors that mic
indicate the potential for impairment. In ordeditermine whether the carrying value of investmerdyg have experienced an "other-than-temporanyfirdem value necessitating the write-
down of the recorded investment, the Company censithe period of time during which the fair vabfehe investment remains substantially below #wrded amounts, the investees financial
condition and quality of assets, the length of titreinvestee has been operating, the severityande of losses sustained in current and priorsy@areduction or cessation in the investee's
dividend payments, suspension of trading in thers&c qualifications in accountant's reports dodiquidity or going concern issues, investee ameement of adverse changes, downgrading of
investee debt, regulatory actions, changes invesdor product liability, loss of a principal caster, negative operating cash flows or working épleficiencies and the recording of an
impairment charge by the investee for goodwillaimgible or long-lived assets. Once a determinasionade that an other-than-temporary impairmergtexthe Company writes down its
investment to fair value.

The Company recorded the following charigghe carrying amount of its investment in NCM amlity in earnings of NCM during twelve months eddecember 31, 2013, the period
August 31,
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2012 through December 31, 2012, the period Marct2802 through August 30, 2012, and the fifty-tweeks ended March 29, 2012.

Exhibitor Other Cash Equity in
Investment in Services Comprehensive Received (Earnings) Advertising

(In thousands NCM(1) Agreement(2) (Income) (Paid) Losses (Revenue)
Ending balance March 31, 20 $ 7455. $ (333,79) $ —

Receipt of excess cash distributic $ (6,44 $ — $ — $2527¢ $ (18,83) $ —
Receipt under Tax Receivable Agreemen (1,840 — — 6,24¢ (4,409) —
Payment to retain Common Unitsi — 214 — (214 — —
Amortization of ESA — 5,13¢ — — — (5,13¢6)
Equity in earnings(3 5,25( — — — (5,250 —
Ending balance March 29, 20 $ 71517 $ (328,44) $ — $31,30¢ $ (2848) $ (5,130
Receipt of excess cash distributic $ (1,70 $ — $ — $ 6,661 $§ (4,966 $ —
Change in interest los (1€) — — — 16 —
Amortization of ESA — 2,367 — — — (2,367)
Equity in earnings(3 2,52% — — — (2,527%) —
Ending balance August 30, 20 $ 72,32. $ (326,07Y) $ — $ 66671 $ (7479 $ (2,36)
Purchase price fair value adjustm 177,83: 3,45:¢ — — — —
Receipt of excess cash distributic (10,176 — — 10,17¢ —
Amortization of ESA — 4.,46¢ — — — (4,46%)
Unrealized gair 797 — (797) — — —
Equity in earnings(3 4,271 — — — (4,277) —
Ending balance December 31, 2( $ 24504 $ (318,159 $ (797) $10,17¢ $ (427) $ (4,469
Receipt of common unii 26,31¢ (26,31%) — — — —
Receipt of excess cash distributic (27,45 — — 27,45 — —
Amortization of ESA — 14,55¢ — — — (14,55¢)
Unrealized gain from cash flow hed 1,48t — (1,48%) — — —
Adjust carrying value of AC JV, LLC(¢ 3,817 — — — — —
Change in interest gain( 5,012 — — — (5,019 —
Equity in earnings(3 21,14¢ — — — (21,149 —
Equity in loss from amortization of basis differe(it) (2,96%) — — — 2,96¢ —
Ending balance December 31, 2( $ 27240 $ (329,91) $ (2,282 $27,45: $ (23,190 $ (14,556

(1) Represents AMC's investment through the date ofger on August 30, 2012 in 4,417,042 common nestbp units received under the Common Unit Adjestm
Agreement dated as of February 13, 2007 (Predec&ssache 2 Investments). AMC's investment in 18,00 common membership units (Predecessor Trahche
Investment) was carried at zero cost through the ofsthe Merger. As of the date of the Merger,@menpany's investment in NCM consisted of a singtestment
tranche (Tranche 1 Investment) consisting of 17,828 membership units recorded at fair value (L&yeRs a result of the Rave theatre acquisitionBeécember of
2012, and as provided under the Common Unit AdjestrAgreement, the Company received 1,728,988iadditNCM common membership units in 2013 valued at
$26,315,000 and is recorded in a new tranche, €fi@@ Investment).

(2)  Represents the unamortized portion of the ExhilBenvices Agreement ("ESA") with NCM. Such amouares being amortized to other theatre revenuestbeer

remainder of the 30 year term of the ESA ending086, using a units-of-revenue method, as desciib&&C 470-10-35 (formerly EITF 88-18ales of Future
Revenue). In connection with the Merger on August 30, 20th2 amounts related to the ESA were adjustedtimated fair value
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®

4

®)

(6)

™

®)

Represents equity in earnings on the Predec@sanche 2 investments only through August 3@22@Gubsequent to August 30, 2012, representsrtage of
ownership equity in earnings for Successor on Botimche 1 and Tranche 2 Investments.

Two non-cash gains were recorded to adjust the @ayipinvestment balance due to NCM's issuances88378 common membership units to other founding
members, at a price per share in excess of the @uytgpaverage carrying amount per share.

Distributions received under the Tax Receigabfreement ("TRA") in fiscal 2012, were allocatedong the Predecessor Tranche 1 Investment arittéldecessor
Tranche 2 Investments based on the ownership pagenas of the date of the related NCM, Inc. texgbar to which the distribution relates. Post §éer the TRA
was recorded at fair value as an Intangible Agsebrtization of the TRA intangible asset and casteipts are recorded to Investment Expense (Income)

As a result of theatre closings and a reldtsine in attendance, the NCM Common Unit Adjusitrfer calendar 2011 called for a reduction in camnmnits. The
Company elected to pay NCM $214,000 to retain I8&dmmon units effective March 16, 2012. The amgand to retain the units decreased the amourexoibitor
services agreement available for amortization t@etsing income for future periods.

Certain differences between the Company's carnyaige and the Company's share of NCM's membershijpyehave been identified and are amortized tatedgu
earnings over the respective lives of the assetdialilities.

On December 26, 2013, NCM spun-off its Fatt®rents business to a newly formed limited liabitympany, AC JV, LLC which is owned 32% by eachniding
member and 4% by NCM. In consideration for the,sedeh of the three founding members issued promisetes of approximately $8,333,000 to NCM. The
Company's share of the gain recorded by NCM, asualtrof the spin-off, has been excluded from gguitarnings and has been applied as a reductitheicarrying

value of AC JV, LLC investmen
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Other assets and liabilities consist offtiilewing:

(In thousands December 31, 201 December 31, 201.
(Successor (Successor
Other current assel
Prepaid ren $ 37,83¢ $ 35,55
Income taxes receivab 3,871 5,80¢
Prepaid insurance and ott 18,57¢ 12,04¢
Merchandise inventor 10,64¢ 8,85¢
Other 9,891 8,36:
$ 80,82¢ $ 70,62.
Other lon¢-term assets
Investments in real este $ 10,73: $ 14,80(
Deferred financing cos 7,841 —
Investments in equity method invest 327,91( 267,42.
Computer softwar 39,237 32,02:
Investment in marketable equity securif 10,44: 13,707
Other 6,341 4,78¢
$ 402,50: $ 332,74(
Accrued expenses and other liabiliti
Taxes other than incon $ 46,25, $ 42,99(
Interest 9,78% 9,86t
Payroll and vacatio 21,69% 18,79¢
Current portion of casualty claims and premit 10,03( 6,33
Accrued bonu: 36,91¢ 27,63(
Theatre and other closu 6,40¢ 6,25¢
Accrued licensing and percentage t 19,24: 13,39
Current portion of pension and other benefits liaes 76€ 1,03¢
Other 19,83 28,98!
$ 170,92 $ 155,28t
Other lon¢-term liabilities:
Unfavorable lease obligatiol $ 194,230 $ 211,32¢
Deferred ren 55,27: 10,31¢
Pension and other benef 30,177 63,22¢
RealD deferred lease incenti 18,63¢ 21,22¢
Casualty claims and premiur 9,52¢ 10,25«
Theatre and other closu 48,75¢ 55,08¢
Other 14,34¢ 14,28!
$ 370,94t $ 385,71t
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A summary of the carrying value of corperbbrrowings and capital and financing lease ohitiga is as follows:

(In thousands December 31, 201 December 31, 201.
(Successor (Successor
Senior Secured Credit Facil-Term Loan due 2016 (4.25% as of December 31, 2 $ — $ 465,87¢
Senior Secured Credit Faci-Term Loan due 2018 (4.75% as of December 31, 2 — 297,00(
Senior Secured Credit Facil-Term Loan due 2020 (3.50% as of December 31, 2 767,50: —
5% Promissory Note payable to NCM due 2! 8,33 —
8.75% Senior Fixed Rate Notes due 2 647,66t 654,69:
9.75% Senior Subordinated Notes due 2 655,31( 661,10!
Capital and financing lease obligations, 8.2- 11% 116,19¢ 122,64
2,195,011 2,201,32
Less: current maturitie (16,08() (14,28()

$ 2,178,93 $ 2,187,04

The carrying amount of corporate borrowimgsudes a net amount of $101,290,000 for unamemitpremiums and discounts as of December 31, 2013.

Minimum annual payments required undertagscapital and financing lease obligations (metspnt value thereof) and maturities of corporatedwings as of December 31, 2013 are as
follows:

Capital and Financing Lease Obligations A"mflgﬁirﬁaéf
Minimum Lease Corporate
(In thousands) Payments Less Interest Principal Borrowings Total
2014 $ 16,80¢ $ 9861 $ 6,941 $ 9,13¢ $ 16,08(
2015 16,93¢ 9,207 7,72¢ 9,13¢ 16,86t
2016 16,94! 8,47¢ 8,46¢ 9,13¢ 17,60¢
2017 16,95 7,671 9,28( 9,13¢ 18,41¢
2018 17,11 6,782 10,33( 9,13¢ 19,46¢
Thereaftel 96,57 23,11¢ 73,450 1,931,821 2,005,27
Total $ 181,31t $ 65,11¢ $ 116,19¢ $ 1,977,52. $ 2,093,72

AMCE's Senior Secured Credit Facility

The Senior Secured Credit Facility is véthyndicate of banks and other financial instingiand, as a result of the third amendment on Deeeftb, 2010, the term loan maturity was
extended from January 26, 2013 to December 15, @d&6'Term Loan due 2016") for the then aggregaitecipal amount of $476,597,000 held by lenders wbnsented to the amendment. The
remaining then aggregate term loan principal amoti§t.42,528,000 (the "Term Loan due 2013") waedaled to
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mature on January 26, 2013. The Senior Securedt@llity also provided for a revolving creditciity of $192,500,000 that would mature on Decemife 2015. The revolving credit facility
included borrowing capacity available for lettefe@dit and for swingline borrowings on same-datice.

Incremental Amendment. On February 22, 2012, AMCE entered into an amemt to its Senior Secured Credit Facility purstanvhich AMCE borrowed term loans (the "Term Loan
due 2018"), and used the proceeds, together wsth @a hand, to fund the cash tender offer and rpiemof the 8% Senior Subordinated Notes due 201thto repay the existing Term Loan
due 2013. The Term Loan due 2018 was issued uhdeednior Secured Credit Facility for $300,000,8@0regate principal amount and the net proceeéésvertwere $297,000,000. The 1%
discount was amortized to interest expense ovetetine of the loan until the Merger date of Augudt 32012, when the debt was re-measured at faievaloe Term Loan due 2018 required
repayments of principal of 1%, or $3,000,000, peran and the remaining principal payable upon nitgtan February 22, 2018. AMCE capitalized deferfiedncing costs paid to creditors of
$5,157,000 related to the issuance of the Term ldo@n2018 during the year ended March 29, 2012c@oently with the Term Loan due 2018 borrowingseebruary 22, 2012, AMCE
redeemed the outstanding Term Loan due 2013 ateamation price of 100% of the then outstanding egate principal balance of $140,657,000, plus &teand unpaid interest. AMCE
recorded a loss on extinguishment of the Term Lcwen2013 in Other expense, due to previously daggthdeferred financing fees of $383,000, durimg fifty-two weeks ended March 29,
2012. Prior to extinguishment, the Term Loan du&32fore interest at 2.021% on February 22, 201&whas based on LIBOR plus 1.75%.

Fourth Amendment. On July 2, 2012, AMCE entered into a waiver gmdth amendment to its Senior Secured Creditladiated as of January 26, 2006 to, among ottiags:
(i) waive a certain specified default that woultertvise occur upon the change of control effectethb Merger, (ii) permit the Company to changditsal year after completion of the Merger,
(iii) reflect the change in ownership going forwdnylrestating the definition of "Permitted Holdé"include only Wanda and its affiliates under Semior Secured Credit Facility in connection
with the Merger, (iv) provide for a minimum LIBORgentage of 1.00%, from, and only after, the cetigh of the Merger, in determining the interesé rt@ the Term Loan due 2016, and
(v) provide for an interest rate of LIBOR plus 3¥&sis points to the Term Loan due 2018, from ariyl after, the completion of the Merger.

In connection with the waiver and fourtheamdment, AMCE paid consent fees to lenders equaleo of the sum of the revolving credit commitineihsuch consenting lender and the
aggregate outstanding principal amount of termddaald by such consenting lender. AMCE made tatagent fee payments to lenders for the fourth amend of $2,256,000 and recorded it as
deferred charges to be amortized as an adjustménierest expense over the remaining term oféleted term loan or revolving credit facility. AMGEcorded deferred charges for the consent
fees of $438,000 on the Revolving Credit Facilityguant to ASC 470-50-40-21 and recorded defetadyes of $1,108,000 for the Term Loan due 2016$3116,000 for the Term Loan due
2018 pursuant to ASC 470-50-40-17b.

New Senior Secured Credit Facility. On April 30, 2013, AMCE entered into a new $@@®,000 Senior Secured Credit Facility pursuamthich AMCE borrowed term loans and used
the proceeds to
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fund the redemption of both the Term Loan due 2@idthe Term Loan due 2018. The Senior SecuredtGracility is comprised of a $150,000,000 Revolyidredit Facility, which matures on
April 30, 2018 (the "Revolving Credit Facility")nd a $775,000,000 term loan, which matures on Afl2020 (the "Term Loan due 2020"). The Term Ldae 2020 requires repayments of
principal of 0.25% of the original principal amouat $1,937,500, per quarter, with the remainiriggypal payable upon maturity. The term loan wasiésl at a 0.25% discount which will be
amortized to interest expense over the term ofthe. AMCE capitalized deferred financing costapproximately $6,909,000 related to the issuandkeoRevolving Credit Facility and
approximately $2,217,000 related to the issuandheoTerm Loan due 2020 during calendar 2013. Goewntly with the Term Loan due 2020 borrowings quriR30, 2013, AMCE redeemed all
of the outstanding Term Loan due 2016 and the Tlevam due 2018 at a redemption price of 100% obitltstanding aggregate principal balance of $46400&Band $296,250,000, respectivt
plus accrued and unpaid interest. AMCE recordeet@ain of approximately $(130,000) in other expefiscome), which consisted of the Term Loan duks2@remium writesff, partially offset
by the expense for the third-party costs incurredonnection with the repurchase of the Term Lazn2D16 and the Term Loan due 2018, during thevavelonths ended December 31, 2013.
At December 31, 2013, the aggregate principal lealari the Term Loan due 2020 was $769,188,000tsTe tvere no borrowings under the Revolving Creadility. AMCE had approximately
$11,502,000 in outstanding letters of credit issueder the credit facility, leaving approximatelty38,498,000 available to borrow against the rewghdgredit facility at December 31, 2013.

Borrowings under the Senior Secured Crealdlity bear interest at a rate equal to an applie margin plus, at the Company's option, eitheaise rate or LIBOR. The minimum rate for t
rate borrowings is 1.75% and the minimum rate i@QR-based borrowings is 0.75%. The applicable mndigr the Term loan due 2020 is 1.75% for base batrrowings and 2.75% for LIBOR
based loans. The applicable margin for the Revgl@redit Facility ranges from 1.25% to 1.5% fordeate borrowings and from 2.25% to 2.5% for LIBBé&ed borrowings. The Revolving
Credit Facility also provides for an unused comreitiifee of 0.50% per annum and for letter of crisgis of up to 0.25% per annum plus the applicatalggin for LIBOR-based borrowings on
the undrawn amount of the letter of credit. Theliapple rate for borrowings under the Term Loan @020 at December 31, 2013 was 3.5% based on LIRO®% margin plus 0.75%
minimum LIBOR rate). Prior to redemption, the apgble rate for borrowings under the Term Loan du52at April 30, 2013 was 4.25% based on LIBORX32nargin plus 1.00% minimum
LIBOR rate) and the applicable rate for borrowingsler the Term Loan due 2018 was 4.75% (3.75% maigs 1.00% minimum LIBOR rate). AMCE is obligatiedrepay $7,750,000 of the
Term Loan due 2020 per annum through April 30, 20dith any remaining balance due on April 30, 208BICE may voluntarily repay outstanding loans unither Senior Secured Credit
Facility at any time without premium or penaltyhet than customary "breakage" costs with respelctBOR loans.

The Senior Secured Credit Facility cont@maumber of covenants that, among other thinggiicg subject to certain exceptions, the abilityAMCE and its subsidiaries, to sell assets; incur
additional indebtedness; prepay other indebted(iressiding the notes); pay dividends and distribngi or repurchase their capital stock; create lignassets; make investments; make
acquisitions; engage in mergers or consolidatiengage in transactions with affiliates; amend
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constituent documents and material agreements giogesubordinated indebtedness, including the Nadwes2020; change the business conducted by itsiedbsidiaries; and enter into
agreements that restrict dividends from subsidiatieaddition, the Senior Secured Credit Facikiguires AMCE and its subsidiaries to maintaintlmnlast day of each fiscal quarter, a net
senior secured leverage ratio, as defined in tiéoB8ecured Credit Facility, of no more than 3@3 as long as the commitments under the Revol@ireglit Facility remain outstanding. The
Senior Secured Credit Facility also contains certaistomary affirmative covenants and events adul&fincluding the occurrence of (i) a changeanteol, as defined in the Senior Secured
Credit Facility, (ii) defaults under other indebteds of AMCE, any guarantor or any significant @liasy having a principal amount of $25,000,006rmre, and (i) one or more uninsured
judgments against the AMCE, any guarantor, or &gyificant subsidiary for an aggregate amount edirep$25,000,000 with respect to which enforcenpeateedings are brought or a sta
enforcement is not in effect for any period of @dsecutive days.

All obligations under the Senior SecureddirFacility are guaranteed by each of AMCE's Wholvned domestic subsidiaries. All obligations enthe Senior Secured Credit Facility, and
the guarantees of those obligations (as well as w@sagement obligations), are secured by subaslgrall of AMCE's assets as well as those of eadbsidiary guarantor.

AMCE's Notes Due 2014

On February 24, 2004, AMCE sold $300,000,a8@gregate principal amount of 8% Senior Subotdihblotes due 2014 (the "Notes due 2014"). Thedstaate for the Notes due 2014 was
8% per annum, payable in March and September. TitesNlue 2014 were redeemable at the option of AMC&hole or in part, at any time on or after Mafg 2009 at 104% of the principal
amount thereof, declining ratably to 100% of thiagpal amount thereof on or after March 1, 2018spn each case interest accrued to the redemgétmn

On February 7, 2012, AMCE launched a casbiér offer to purchase up to $160,000,000 aggeegatcipal amount of its then outstanding $300,000 aggregate principal amount of the
Notes due 2014. On February 21, 2012, holders @8 $55,000 aggregate principal amount of the Notes2014 tendered pursuant to the cash tender 6ffeFebruary 22, 2012, AMC
accepted for purchase $58,063,000 aggregate pairanipount, plus accrued and unpaid interest oNittes due 2014, for total consideration equal)t§%ir2.50 per $1,000 in principal amoun
notes validly tendered plus (i) $30 per $1,00@rimcipal amount of the notes validly tendered.March 7, 2012, AMCE accepted for purchase the neimgi$50,892,000 aggregate principal
amount, plus accrued and unpaid interest of thedNdtie 2014 tendered on February 21, 2012, fdraotesideration equal to (i) $972.50 per $1,00principal amount of notes validly tendered
plus (i) $30 per $1,000 in principal amount of thetes validly tendered. In addition, AMCE accegmdpurchase $10,000 aggregate principal amoulun, gccrued and unpaid interest of Notes
due 2014 tendered after February 21, 2012, fot ¢totzsideration equal to $972.50 per $1,000 ingipial amount of the notes validly tendered. AMCEoreled a loss on extinguishment related
to the cash tender offer and redeemed its Note2@d14 of $640,000 in Other expense during the-fiftg weeks ended March 29, 2012, which includedéeiffer and consent fees paid to the
holders of $213,000, write-off of a non-cash distou
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of $155,000, and other expenses of $272,000. OrciMAr2012, AMCE announced its intent to redeem®38,000 aggregate principal amount of the Notes2fii4 at a price of $1,000 per
$1,000 principal amount such that an aggregatd ®$00,000 of Notes due 2014 would be retireduthinahe tender offer and redemption. On April 61200MCE completed the redemption
of $51,035,000 aggregate principal amount of Ndtes2014 at a redemption price of 100% of the yad@mount plus accrued and unpaid interest.

On April 6, 2012, AMCE redeemed $51,035,800regate principal amount of its Notes due 20krdyant to a cash tender offer at a price of $1p@¥(1,000 principal amount. AMCE
used the net proceeds from the issuance of the Team due 2018, which was borrowed on Februar2022, to pay for the consideration of the cashdewndfer plus accrued and unpaid
interest on the principal amount of the Notes da®42 On August 30, 2012 prior to the consummaticthe Merger, AMCE issued a call notice for allitsfthen remaining outstanding Notes due
2014 at a redemption price of 100% of the princgrabunt thereof, plus accrued and unpaid intet@siie redemption date. On August 30, 2012, AMG&vincably deposited $141,027,000, f
accrued interest to September 1, 2012 with a &ustsatisfy and to discharge its obligations urtdemotes due 2014 and its indenture. AMCE useshgbination of cash on hand and funds
contributed by Wanda. AMCE recorded a loss on rquiem of $1,297,000 prior to the Merger relatedhe extinguishment of the Notes due 2014.

AMCE's Notes Due 2019

On June 9, 2009, AMCE issued $600,000,@@0emate principal amount of 8.75% Senior Notes29 (the "Notes due 2019") issued under an inglerwith U.S. Bank, National
Association, as trustee. The Notes due 2019 bezrest at a rate of 8.75% per annum, payable om Jumd December 1 of each year (commencing onnilegrel, 2009), and have a maturity
date of June 1, 2019. The Notes due 2019 are redderat AMCE's option in whole or in part, at aimye on or after June 1, 2014 at 104.375% of thecgal amount thereof, declining ratably
to 100% of the principal amount thereof on or afigme 1, 2017, plus accrued and unpaid interebetoedemption date. See Note 21—Subsequent Efegritdormation regarding AMCE's cash
tender offer and consent solicitation for the Natas 2019.

The Notes due 2019 are general unsecuredrsmbligations of AMCE, fully and unconditionalguaranteed, jointly and severally, on a senioisdageach of AMCE's existing and future
domestic restricted subsidiaries that guarantesthisr indebtedness.

In connection with the Merger on August 3012, the carrying value of the Notes due 2019 adjissted to fair value. As a result, a premiur8®7,000,000 was recorded and will be
amortized to interest expense utilizing the interate method over the remaining term of the nd@emted market prices were used to estimate thedhie of the Notes due 2019 (Level 2) at
date of the Merger. AMCE determined the premiuntiier Notes due 2019 as the difference betweerathedlue of the Notes due 2019 and the principédrice of the Notes due 2019.
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AMCE's Notes Due 2020

On December 15, 2010, AMCE completed ttfieriofy of $600,000,000 aggregate principal amoftiitsdNotes due 2020. The Notes due 2020 matuf@emember 1, 2020, pursuant to an
indenture dated as of December 15, 2010, among ANI@&EGuarantors named therein and U.S. Bank Naltidssociation, as trustee. AMCE will pay interestthe Notes due 2020 at 9.75%
annum, semi-annually in arrears on June 1 and Diseefy commencing on June 1, 2011. AMCE may redsmme or all of the Notes due 2020 at any time cafter December 1, 2015 at
104.875% of the principal amount thereof, declimiably to 100% of the principal amount thereoomfter December 1, 2018, plus accrued and uripgtest to the redemption date.

The Indenture provides that the Notes di#02are general unsecured senior subordinatedasiblis of AMCE and are fully and unconditionallyaganteed on a joint and several senior
subordinated unsecured basis by all of its existimg) future domestic restricted subsidiaries tharantee its other indebtedness.

The indenture governing the Notes due 2@#0ains covenants limiting other indebtednessddivds, purchases or redemptions of stock, traiesacwvith affiliates and mergers and sales of
assets.

In connection with the Merger on August 3012, the carrying value of the Notes due 2020 adjissted to fair value. As a result, a premiur$&8,000,000 was recorded and will be
amortized to interest expense over the remainimg tf the notes. Quoted market prices were usedtimate the fair value of AMCE's Notes due 2026Vl 2) at the Merger. AMCE
determined the premium for the Notes due 2020&slifference between the fair value of the Notes 2020 and the principal balance of the Notes @262

Consent Solicitation

On June 22, 2012, AMCE announced it hadived the requisite consents from holders of edds &lotes due 2019 and its Notes due 2020 arlbctively with the Notes due 2019, the
("Notes") for (i) a waiver of the requirement foMECE to comply with the "change of control" covenaneach of the indentures governing the Notes20i® and the indenture governing the
Notes due 2020 (collectively, the "Indentures”)c@mnection with the Merger (the "Waivers"), inadhgl AMCE's obligation to make a "change of conaffer" in connection with the Mergr
with respect to each series of Notes, and (iijate@mendments to the Indentures to reflect thaghan ownership going forward by adding Wandaigdffiliates to the definition of "Permitt(
Holder" under each of the Indentures. AMCE enténéal supplemental indentures to give effect towWsivers and certain amendments to the Indentureishvbecame operative upon payment
of the applicable consent fee immediately priothi® closing of the Merger. The holders of eactheflotes due 2019 and Notes due 2020, who valatigented to the Waiver and the proposed
amendments, received a consent fee of $2.50 p@d®@principal amount at the closing date of thedéerThe total consent fees were $2,376,000. Sée Ne-Merger for additional information
regarding the recording of the consent fees.
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OpCo's Promissory Note
See Note 7—Investments for information rdgeay the 5% Promissory Note payable to NCM.
Financial Covenants

Each indenture relating to AMCE's notestéalue 2019 and Notes due 2020) allows it to ispecified permitted indebtedness (as defined ithengthout restriction. Each indenture also
allows AMCE to incur any amount of additional dektlong as it can satisfy the coverage ratio ol @adenture, after giving effect to the event qgraforma basis. Under the indenture for the
Notes due 2020 (AMCE's most restrictive indentuCE could borrow approximately $1,537,000,000s(aming an interest rate of 5.875% per annum orddéional indebtedness)
addition to specified permitted indebtedness atlbder 31, 2013. If AMCE cannot satisfy the covenagi®s of the indentures, generally it can boreswadditional amount under the Senior
Secured Credit Facility.

As of December 31, 2013, AMCE was in comnptie with all financial covenants relating to tlemi®r Secured Credit Facility, the Notes due 2@2@, the Notes due 2019.
NOTE 10—STOCKHOLDERS' EQUITY

During the twelve months ended Decembef813, AMCE used cash on hand to make a dividestdldition to Holdings to purchase treasury stac®588,000. As a result of the IPO,
members of management incurred a tax liability eissed with Holdings' common stock owned sincedhte of the Merger. Management elected to satis88%00 of the tax withholding
obligation by tendering the shares of Class A comistock to Holdings.

During the Successor period of August 1L.2through December 31, 2012, the Company receapidal contributions of $100,000,000 from Wanda.

During fiscal 2012, AMCE used cash on hangay a dividend distribution to Holdings in argeggate amount of $109,581,000. Holdings used\th#adle funds to pay corporate overhead
expenses incurred in the ordinary course of busiagd to redeem its Term Loan Facility due Jun&2plus accrued and unpaid interest of $219,405,000

Common Stock Rights and Privileges
On December 17, 2013, Holdings reclassifiach share of its existing Class A common stockGlass N common stock by filing an amendmentseéitificate of incorporation. Pursuant
to the reclassification, which substantively resdilin a stock split, each holder of shares of exgstlass A common stock received 49.514 shar@asfs B common stock for one share of

existing Class A common stock, and each holdehafes of Class N common stock received 49.514 studirgew Class A common stock for one share of€d¥asommon stock.

The rights of the holders of Holdings' Gl&scommon stock and Holdings' Class B common séwekidentical, except with respect to voting aodversion applicable to the Class B
common stock. Holders of Holdings' Class A comntoclsare entitled to one vote per share and holferoldings' Class B common stock are entitlethtee votes per shares. Holders of
Class A common
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stock and Class B common stock will share ratab#géd on the number of shares of common stock imetdjy dividend declared by its board of directstsject to any preferential rights of ¢
outstanding preferred stock. The Class A commockstonot convertible into any other shares of ktadd' capital stock. Each share of Class B commmrkss convertible at any time at the
option of the holder into one share of Class A camrstock. In addition, each share of Class B comstock shall convert automatically into one shdr€lass A common stock upon any
transfer, whether or not for value, except fora@artransfers described in Holdings' certificaténabrporation.

Temporary Equity

Certain members of management have thé tagtequire Holdings to purchase the Class A comstock held by them pursuant to the terms of ekbimiders agreement. Beginning on
January 1, 2016 (or upon the termination of a memeyt stockholder's employment by the Company witbause, by the management stockholder for gabre or due to the management
stockholder's death or disability) management $twdders will have the right, in limited circumstasc to require Holdings to purchase shares thatatriilly and freely tradeable at a price ec
to the price per share paid by such managemerelstider with appropriate adjustments for any subsegevents such as dividends, splits, combinagonisthe like. The Class A common st
is classified as temporary equity, apart from perema equity, as a result of the contingent redesngdgature contained in the stockholder agreement.

During the twelve months ended Decembef813, AMCE used cash on hand to make a dividestildlition to Holdings to purchase treasury stat®588,000. As a result of the IPO,
members of management incurred a tax liability eissed with Holdings' common stock owned sincedhte of the Merger. Management elected to sati888H00 of tax withholding obligatic
by tendering shares of Class A common stock to idgid

The Company will recognize any significahtinges in the redemption value as they occurfBgoember 31, 2013 there was no material diffezéndhe estimated fair value and recorded
value of the Class A common stock recorded as teanpequity. The Company determined the amounécegt in temporary equity for the Class A commaclsbased on the price paid per
share by the management shareholders and Wartua date of the Merger.

Stock-Based Compensation

Holdings has adopted a stock-based compiengadan in December of 2013. Prior to the Merg#oldings had adopted the 2010 Equity IncentivaePhehich was cancelled at the Merger
date, and the 2004 Stock Plan, which was suspemndéte Board of Directors on July 23, 2010.

The Company has recorded stock-based caapen expense of $12,000,000, $830,000, and $0062vithin general and administrative: other dgriine twelve months ended
December 31, 2013, the period March 30, 2012 thrduggust 30, 2012, and the fiscal year ended Mag;t2012, respectively.
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2013 Equity Incentive Plan
The 2013 Equity Incentive Plan providesdmants of non-qualifié stock options, incentive stock options, stockrapiation rights, restricted stock awards, resdcitock units, performan
stock units, stock awards, and cash performancedaw@he maximum number of shares of Holdings' comstock available for delivery pursuant to awaydmted under the 2013 Equity
Incentive Plan is 9,474,000 shares. At Decembe2B13, the aggregate number of shares of Holdamgsmon stock available for grant was 9,113,828eshar
Awards in Connection with Holdings' IPC
In connections with Holdings' IPO, the Bibaf Directors approved the grants of 666,675 fultgted shares of Holdings' Class A common stodettin of its employees in December of
2013 under the 2013 Equity Incentive Plan. Of dtalt666,675 shares that were awarded, 360,172skhare issued to the employees and 306,503 wérkeld to cover tax obligations and
were cancelled. The fair value of the stock atgftent date was $18.00 per share and was base@ ¢iR@hprice. The Company recognized approximat&B;@0,000 of expense in general and
administrative: other expense in connection wittsthshare grants.

Awards Granted in 201

The Board of Directors approved awardst@ls restricted stock units ("RSUs"), and perfongestock units ("PSUs") granted on January 2, 2@ldertain of the Company's employees
and directors under the 2013 Equity Incentive PTdre fair value of the stock at the grant dates $28518 per share and was based on the closing @iridoldings' stock. Holdings'
Compensation Committee and Board of Directors liseretion in determining whether performance regfaents applicable to awards have been achievedaWhard agreements generally had
the following features:

. Stock Award AgreementOn January 2, 2014, 2 independent Board of Dirsatere granted an award of 5,002 fully vestegd€hashares each, for a total award of 10,004 st
The Company will recognize approximately $202,008xpense during the three months March 31, 20idonnection with these share grants according36 A18-10-55-68.
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Merger

Restricted Stock Unit Award Agreemen@n January 2, 2014, RSU awards of 115,375 uréte granted to certain members of management. BE&threpresents the right to
receive one share of Class A common stock at adutate. The RSUs are fully vested at the dateasftgand will be settled on the third anniversdrthe date of grant. Under
certain termination scenarios defined in the aveaneement, the RSUs may be settled within 60 dallmafing termination of service. Participants witiceive dividend equivaler
equal to the amount paid in respect to the shdr€ass A common stock underlying the RSUs. The @amy will recognize approximately $2,328,000 of exge in general and
administrative: other expense during the three h®wahded March 31, 2014, in connection with thbseesgrants.

On January 2, 2014, RSU awards of 128,641 unite wemnted to certain executive officers. The RSillshe forfeited if Holdings does not achieve aafied cash flow from
operating activities target for the twelve monthded December 31, 2014. Participants will receivieldnd equivalents, if the shares are not fortgitgjual to the amount paid in
respect to the shares of Class A common stock lyimagthe RSUs. The Company will recognize expeos¢hese awards of approximately $2,596,000 iregarand
administrative: other expense over the performamckvesting period during the twelve months endedelinber 31, 2014, according to ASC 718-20-55-3Urasg the
performance condition is expected to be achieved.

Performance Stock Unit Award Agreemer@n January 2, 2014, PSU awards were grantedtaicenembers of management, with both a free iashperformance target and a
service condition, during the twelve months endedddnber 31, 2014. The PSUs will vest ratably basea scale ranging from 80% to 120% of the perfoxwedarget with the
vested amount ranging from 30% to 150%. If thequenfince target is met at 100%, the total PSU gvidhbe 244,016 units. No PSUs will vest if Holdmgoes not achieve the
free cash flow minimum performance target or theigipant's service does not continue through ése dlay of the performance period, during the tev@honths ended

December 31, 2014. The vested PSUs will be settbetthe third anniversary of the date of grant. Urtdgtain termination scenarios defined in the avemreement, the PSUs may
be settled within 60 days following terminationsefrvice. Participants will accrue dividend equingdefrom the date of grant to be paid upon vestimd) will receive dividend
equivalents after vesting, equal to the amount jrardspect to the shares of Class A common staderlying the PSUs. Assuming attainment of theqrerince target at 100%,
the Company will recognize expense for these awafrdpproximately $4,924,000 in general and adrtristive: other expense over the performance antingegeriod during the
twelve months ended December 31, 2014, accordiAg® 718-20-55-37.

All of the stock options and restrictedcétinterests under both the amended and resta®t 2@ck Option Plan and the 2010 Equity Inceniian were cancelled, upon the change of
control as a result of the Merger, and holdersivecepayments aggregating approximately $7,035,086.Company had previously recognized stock-besetpensation expense of $3,858,000
related to these stock options and restricted stiekests. The Company did not recognize an expfarghe remaining $3,177,000 of unrecognizedkstzased compensation expense. The
Company's accounting
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NOTE 10—STOCKHOLDERS' EQUITY (Continued)

policy for any cost triggered by the consummatibthe Merger was to recognize the cost when thegetewas consummated. Accordingly, unrecognizedksbased compensation expense for
stock options and restricted stock interests ha®@en recorded in the Consolidated Statement efd@pns for the Predecessor period since thamsit depicts the results of operations just
prior to consummation of the transaction. In additisince the Successor period reflects the efté#qiash-down accounting, these costs have alsbewt recorded as an expense in the
Successor period. However, the costs were refléotéite purchase accounting adjustments which appdied in arriving at the opening balances ofSbecessor. See Note 2—Merger for
additional information regarding the settlemenstofck options and restricted stock interests.

NOTE 11—INCOME TAXES

The Income tax provision reflected in then€olidated Statements of Operations consistseofdlfowing components during the twelve monthseshBecember 31, 2013, the period
August 31, 2012 through December 31, 2012, thegdeéviarch 30, 2012 through August 30, 2012, andiftyetwo weeks ended March 29, 2012:

From Inception March 30, 2012 52 Weeks
12 Months Ended August 31, 2012 through Ended
(In thousands, December 31, 2013 through December 31, 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor

Current:

Federa $ —  § — $ — % —

Foreign — — — —

State 4,04t 48C 3,70C 2,01¢
Total current 4,04t 48C 3,70( 2,01¢
Deferred:

Federa (229,779) 3,02( — —

Foreign — — — —

State (36,82() — — —
Total deferrec (266,599) 3,02( — —
Total provision (benefit (262,55Y) 3,50( 3,70( 2,01t
Tax provision from discontinued operatic 83C — 1,20( —
Total provision (benefit) from continuing operats $ (263,38) $ 3,50( $ 2,50 $ 2,01t

AMCE has recorded no alternative minimuwetaas the consolidated tax group for which AMCE isember expects no alternative minimum tax lighitlue to the utilization of tax
credits.
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NOTE 11—INCOME TAXES (Continued)

Pre-tax income (losses) consisted of tHeviing:

From Inception March 30, 2012 52 Weeks
12 Months Ended August 31, 2012 through Ended
(In thousands, December 31, 2013 through December 31, 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor
Domestic $ 103,52 $ (39,299 $ 98,09 $  (78,67)
Foreign (1,679 124 7 (1,296
Total $ 10184  $ (39,170) $ 98,10( $ (79,979

The difference between the effective td® mm earnings (loss) from continuing operatiorfeteeincome taxes and the U.S. federal incomettttory rate is as follows:

From Inception

August 31, 2012 March 30, 2012 52 Weeks
12 Months Ended through through Ended
(In thousands, December 31, 2013 December 31, 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor

Income tax expense (benefit) at the federal statutde $ 34,90: $ (13,470 $ 20,12¢ $ (30,960
Effect of:
State income taxe 1,47¢ (1,930 2,50( 2,01t
Change in ASC 740 (formerly FIN 48) rese 2,192 — — (9,435
Federal credit (2,600 — — —
Change in net operating loss carryforward for ex¢as

deductions (28,20¢) — — —
Permanent item 537 20 10C 82t
Other items (6,08¢) — — —
Valuation allowanc (265,60() 18,88( (20,22%) 39,57(
Income tax expense (bene $ (263,38) $ 3,50( $ 2500 $ 2,01
Effective income tax rat (264.)% (9.9)% 4.3% (2.9%
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NOTE 11—INCOME TAXES (Continued)

The significant components of deferred medax assets and liabilities as of December 313 20id December 31, 2012 are as follows:

(In thousands

Tangible asset

Accrued reserve

Intangible asset

Receivable:

Investment:

Capital loss carryforwarc

Pension postretirement and deferred compens
Corporate borrowing

Deferred revenu

Lease liabilities

Capital and financing lease obligatic
Alternative minimum tax and other credit carryov
Charitable contribution

Net operating loss carryforwa

Total

Less: Valuation allowanc

Total deferred income tax:
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December 31, 201 December 31, 201,
Deferred Income Tax Deferred Income Tax
Assets Liabilities Assets Liabilities

(Successor (Successor
$ — $ (102,669 $ — $ (125,64)
33,15¢ — 35,35¢ —
— (89,767) — (76,43()
— (3,519 — (1,637)
— (227,719 —  (231,52)
564 — 2,07 —
29,29( — 28,00: —
43,83¢ — 50,55¢ —
154,15! — 136,35( —
97,307 — 86,41 —
37,95¢ — 40,10: —
19,54¢ — 15,08 —
— — 1,051 —
214,77( — 241,21¢ —
$ 630,58: § (42366) $ 636,21« §$ (43522)
— — (248,42 —
$ 630,58: $ (423,66) $§ 387,79 $ (435,22)
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NOTE 11—INCOME TAXES (Continued)

A rollforward of the Company's valuatiotoalance for deferred tax assets is as follows:

Additions
Charged
(Credited) to Charged
Balance at Revenues, Charged (Credited) Balance at
Beginning of Costs and (Credited) to Other End of
(In thousands Period Expenses to Goodwill Accounts(1) Period
Calendar Year 201
Valuation allowanc-deferred income tax assi $ 248,42( (265,60() 11,08¢ 6,09 $ —
From Inception August 31, 2012 through Decembe2812
Valuation allowanc-deferred income tax asst $ 232,98 18,88( 19t (3,640 $ 248,42(
March 30, 2012 through August 30, 2C
Valuation allowanc-deferred income tax asst $ 417,67: (20,22f)  (164,46) — $ 232,98
Fiscal Year 201:
Valuation allowanc-deferred income tax asst $ 376,85. 39,57( — 1,24¢ $ 417,67:

1) Primarily relates to amounts resulting frora ompany's tax sharing arrangement, changes énrddftax assets and associated valuation allowthatare not related
to income statement activity as well as amountsggthto other comprehensive incor

The Company's federal income tax loss ¢ammward of $619,225,000 will begin to expire in B0dnd will completely expire in 2031 and will bmited annually due to certain change in
ownership provisions of the Internal Revenue Cdthe. Company also has state income tax loss cawsgfdis of $405,510,000 which may be used over vaniods ranging from 1 to
20 years.

From 2008 to 2012, the Company's predecesgity generated significant net deferred taxeesprimarily from debt carrying costs and ass@Eiinments combined with reduced operating
profitability. At December 31, 2013 and December&112, the Company had net deferred tax ass&206,921,000 and $200,987,000, respectively. Thagaoy evaluates its deferred tax
assets each period to determine if a valuatiomalhze is required based on whether it is "mordylikean not" that some portion of the deferreddagets would not be realized. The ultimate
realization of these deferred tax assets is depengi®n the generation of sufficient taxable incaingng future periods. The Company conducts iwation by considering all available
positive and negative evidence. This evaluatiorsicrs, among other factors, historical operatasuits, forecasts of future profitability, the dioa of statutory carryforward periods, and the
outlooks for the U.S. motion picture and broadememy. Based on the Company's evaluation througkeS#er 30, 2013, the Company continued to resepation of its net deferred tax
assets due to uncertainty of their realization degkendence upon future taxable income. One ofriheapy pieces of negative evidence considered
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was the significant losses incurred in recent yeactuding being in a three-year cumulative preltess position as projected through December 3132

Consistent with the above process, the Gmyevaluated the need for a valuation allowanednagits net deferred tax assets at December@B, 2nd determined that the valuation
allowance against its federal deferred tax assetsall of its state deferred tax assets dependmnt future taxable income was no longer appropriateordingly, the Company reversed
$265,600,000 of valuation allowance in the fourtlader of 2013. This reversal is reflected as acash income tax benefit recorded in the fourthrignaf 2013 in the accompanying
consolidated statements of operations.

The Company conducted its evaluation bysitieTing all available positive and negative evieThe principal positive evidence that led toréheersal of the valuation allowance included:
(1) prudent and feasible tax planning strategi®sa(successful public offering of Holdings' comnstack during December 2013; (3) the Company'septefl emergence from a three-year
cumulative loss in March 2014; (4) the significapsitive income generated during 2013; (5) the Camgfs forecasted future profitability; and (6) impement in the Company's financial
position, including over $500,000,000 of cash onchat December 31, 2013.

As described above, the Company has idedtif prudent and feasible tax planning strategigiwimvolves the conversion of NCM units into NCMg¢. common stock that, if executed,
would generate significant taxable income. The eosion is within the control of the Company and @@mpany intends to execute the conversion iféobges necessary to prevent its net
operating loss carryforward from expiring unrealizen addition, and as described in Note 21—Subeseigivents, AMCE utilized a portion of proceedsiirthe public offering of Holdings
common stock along with cash generated from aminfeof 5.875% Senior Subordinated Notes due 263futchase approximately 77.33% of its 8.75% Sedates due 2019 which will lower
the amount of indebtedness and lower overall bdmgwosts for the Company. These subsequent eatsutsvere additional positive evidence considesethBnagement.

The accounting for deferred taxes is baggmh an estimate of future results. Differencesiben estimated and actual results could have aiaidtepact on the Company's consolidated
results of operations, its financial position ahe &bility to fully realize its deferred tax asseter time. Changes in existing tax laws could alffect actual tax results and the realization of
deferred tax assets over time. If future resultssignificantly different from the Company's estiesaand judgments, the Company may be requiregctrd a valuation allowance against some
or all of its deferred tax assets prospectively.

As a result of the Merger in 2012, the Camys ability to use certain of its pre-ownersHiprge net operating loss carryforwards and taxtsredimited by Section 382 of the Internal
Revenue Code. The Company's Section 382 limitasiapproximately $200,000,000 per year with apprately $448,000,000 of the Company's net operdisg carryforwards and tax credits
currently available for utilization. The Companyedmot believe that the Section 382 limitation wiktvent it from using its pre-ownership changesfatinet operating loss carryforwards and tax
credits.
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NOTE 11—INCOME TAXES (Continued)
A reconciliation of the change in the amooinunrecognized tax benefits was as follows:

From Inception

August 31, 2012 March 30, 2012 52 Weeks
12 Months Ended through through Ended
(In millions December 31, 2013 December 31, 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor
Balance at beginning of perit $ 240 $ 24t $ 24¢ $ 342
Gross increas—current period tax positior 3.8 — 0.€ 0.7
Favorable resolutions with authoriti (0.9) — — 4.9)
Expired attribute: — — — (5.9
Cash settlemen — (0.5) (0.9 —
Balance at end of peric $ 274 $ 24.C $ 245 $ 24.¢

The Company's effective tax rate is noteeted to be significantly impacted by the ultimagsolution of the uncertain tax positions.

The Company recognizes income tax-relategtést expense and penalties as income tax expadsgeneral and administrative expense, respéctifiee liabilities increased for interest
and penalties by $0 and $110,000, as of Decemh&@(@B and December 31, 2012, respectively.

There are currently unrecognized tax bénefhich the Company anticipates will be resolvethe next 12 months; however, the Company is enatthis time to estimate what the impact
on its unrecognized tax benefits will be.

The Company or one of its subsidiariesfiltcome tax returns in the U.S. federal jurisdittiand various state and foreign jurisdictions.IR8 examination of the tax years February 28,
2002 through December 31, 2003 of the former Lo€meplex Entertainment Corporation and subsidiasias concluded during fiscal 2007. An IRS examaorafor the tax years ended
March 31, 2005 and March 30, 2006 was completemhg@009. Generally, tax years beginning after M8, 2002 are still open to examination by vari@xsng authorities. Additionally, the
Company has net operating loss (“NOL") carryforvgdiat tax years ended October 31, 2000 through IMa8&; 2002 in the U.S. and various state jurisditgtiwhich have carryforwards of
varying lengths of time. These NOLs are subjeetdjpistment based on the statute of limitationsiegiple to the return in which they are utilizedt tie year in which they are generated.

Various state, local and foreign income tax retumsalso under examination by taxing authorifié® Company does not believe that the outcomeyEaamination will have a material imp:
on its financial statements.
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NOTE 12—LEASES

The following table sets forth the futurenimum rental payments, by calendar year, requireder existing operating leases and digital projeetjuipment leases payable to DCIP that have
initial or remaining non-cancelable terms in exa&fssne year as of December 31, 2013:

Minimum operating

(In thousands lease payments

2014 428,10t
2015 435,90t
2016 420,23(
2017 403,55:
2018 360,70«
Thereaftel 1,606,32:
Total minimum payments require $ 3,654,82

As of December 31, 2013, the Company heselegreements for four theatres with 41 screeithwane under construction or development and gpected to open in 2014.

Included in other long-term liabilities asDecember 31, 2013 and December 31, 2012 is $25Q0 and $10,318,000, respectively, of deferead representing future minimum rental
payments for leases with scheduled rent increaseis$194,233,000 and $211,329,000, respectivalyritavorable lease liabilities.

Rent expense is summarized as follows:

From Inception

August 31, March 30,
12 Months 2012 2012 52 Weeks
Ended through through Ended
December 31, December 31, August 30, March 29,
(In thousands, 2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
Minimum rentals $ 39493 $ 126,52 $ 166,22( $ 394,74.
Common area expens 44,19¢ 12,96¢ 17,59: 40,91¢
Percentage rentals based on revel 12,69: 3,871 5,27¢ 9,66¢
Rent 451,82¢ 143,37: 189,08t 445,32¢
General and administrative and ot 13,39: 3,94( 4,207 8,747
Total $ 46522. % 147,31« $ 193,29 $ 454,07:

NOTE 13—EMPLOYEE BENEFIT PLANS

The Company sponsors frozen non-contrigjugorlified and non-qualified defined benefit pemsplans generally covering all employees who,rgndhe freeze, were age 21 or older and
had completed at least 1,000 hours of servicedin fhist twelve months of employment, or in a calar year ending thereafter, and who were not eaviy a collective bargaining agreement.

The Company also offers eligible retirees the opputy to participate in a health plan. Certain éogpes are eligible for subsidized postretiremeedtlital benefits. The eligibility for these
benefits is based upon a
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NOTE 13—EMPLOYEE BENEFIT PLANS (Continued)
participant's age and service as of January 1,.208® Company also sponsors a postretirement éefeaompensation plan.

On December 31, 2013, the Company's BoaBdrectors approved revisions to the Company's Resirement Medical and Life Insurance Plan effecApril 1, 2014 and the changes w
communicated to the plan participants. As a resfuliese revisions, the Company recorded a primicecredit of approximately $15,197,000 througiheo comprehensive income to be
amortized over nine years starting in calendar 20&ded on expected future service of the remajmémgicipants.

As a result of the Merger and the applaratf "push down" accounting, the benefit plangertfa new basis of accounting that is based ofathealue of assets acquired and liabilities
assumed as of the Merger date. At August 31, 2B&2Successor balance recorded in accumulated athgsrehensive income was reset to zero.

The measurement dates used to determirgopeand other postretirement benefits were DeceBthe2013, December 31, 2012, August 30, 2012 Macth 29, 2012.

Net periodic benefit cost for the planssists of the following:

Pension Benefite Other Benefits
From From
Inception Inception
August 31, March 30, August 31, March 30,
12 Months 2012 2012 52 Weeks 12 Months 2012 2012 52 Weeks
Ended through through Ended Ended through through Ended
December 31 December 31 August 30, March 29, December 31 December 31 August 30, March 29,
In thousands; 2013 2012 2012 2012 2013 2012 2012 2012

(Successor  (Successor) (Predecessor (Predecessor (Successor  (Successor (Predecessor (Predecessor
Components of net periodic benefit cc

Service cos $ 18C $ 5¢ | $ 76 $ 18C $ 19t $ 61 [ $ 74 $ 14¢
Interest cos 4,51% 1,48¢ 1,962 4,64( 87C 30€ 43t 1,122
Expected return on plan ass (4,70%) (1,442 (1,81) (4,465) — — — —
Amortization of net (gain) los — — 89¢ 5 (79) — 88 —
Amortization of prior service crec — — — — — — (44¥) (989
Settlemen — (15) — — — — — —
Net periodic benefit cos $ (149 $ 8€ | $ 1,12¢ $ 36C $ 987 $ 367 | $ 14 $ 287
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NOTE 13—EMPLOYEE BENEFIT PLANS (Continued)

The following table summarizes the charigesther comprehensive income:

Pension Benefits

Other Benefits
From From
Inception Inception
August 31, March 30, August 31, March 30,
12 Months 2012 2012 12 Months 2012 2012
Ended through through Ended through through
December 31, December 31, August 30, December 31, December 31, August 30,
In thousands 2013 2012 2012 2013 2012 2012
(Successor (Successor (Predecessor (Successor (Successor (Predecessor
Net (gain) los: $ (12,53) $ : — @27) $ (3,169 —
Net prior service cred — — — (15,19 — (77)
Merger pus-down accounting adjustme — — (20,747) — — 3,804
Amortization of net gain (los¢ — (899) 78 — (89)
Amortization of prior service crec — — — — — 44¢
Allocated tax expens 8,442 — — 6,782 — —
Settlemen — 15 — — — —
Total recognized in other comprehensive incc $ (4,099 $ (4,109 $ (21,640 $ (9,60¢) $ (3,16J) $ 3,39:
Net periodic benefit co: (14 86 1,12¢ 987 367 14¢
Total recognized in net periodic benefit cost atiter
comprehensive incon $ (4,109 $ (4,017 $ (20,519 $ (8,621) $ (2,799 $ 3,54z

The following tables set forth the plartisege in benefit obligations and plan assets amddbrued liability for benefit costs included i tConsolidated Balance Sheets:

Pension Benefits

Other Benefits

From From
Inception Inception
August 31, March 30, August 31, March 30,
12 Months 2012 2012 12 Months 2012 2012
Ended through through Ended through through
December 31, December 31, August 30, December 31, December 31, August 30,
(In thousands 2013 2012 2012 2013 2012 2012
(Successor (Successor (Predecessor (Successor (Successor (Predecessor
Change in benefit obligatiol
Benefit obligation at beginning of peri $ 109,716 $ 112,82: $ 96,67: $ 22,768 $ 25,81¢ $ 24,53¢
Service cos 18C 59 7€ 19¢ 61 74
Interest cos 4,51t 1,48 1,962 87C 30€ 43t
Plan participant's contributior — — — 562 19¢ 221
Actuarial (gain) los: (10,02 (3,465) 15,16: (1,279 (3,169 1,82¢
Plan amendmer — — — (15,19) — (773)
Benefits paic (5,40¢) (862) (1,007 (2,206 (45%) (515)
Administrative expense (98
Settlemen (320 (42) —
Benefit obligation at end of peric $ 98,88! $ 109,71¢ $ 112,82; $ 571¢ $ 22,76¢ $ 25,81¢
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Pension Benefits

Other Benefits

From From
Inception Inception
August 31, March 30, August 31, March 30,
12 Months 2012 2012 12 Months 2012 2012
Ended through through Ended through through
December 31, December 31, August 30, December 31, December 31, August 30,
In thousands 2013 2012 2012 2013 2012 2012
(Successor (Successor (Predecessor (Successor (Successor (Predecessor
Change in plan asse
Fair value of plan assets at beginnin
period $ 68,21¢ $ 66,05¢ $ 64,23t $ — $ — $ —
Actual return on plan assets gi 7,22 2,098 977 — — —
Employer contributior 3,722 1,247 1,89¢ 1,64< 257 28¢
Plan participants' contributiol — — — 562 19¢€ 227
Benefits paic (5,409 (862) (1,00%) (2,20€6) (45%) (51%)
Administrative expens (99) — — — — —
Settlemen — (320 (42) — — —
Fair value of plan assets at end of
period $ 73,65¢ $ 68,21¢ $ 66,05¢ $ — $ = $ —
Net liability for benefit cost
Funded statu $ (25,22) $ (41,499 $ (46,769 $ (5,718 $ (22,76%) $ (25,81¢)
Pension Benefits Other Benefits
December 31 December 31 August 30, December 31 December 31 August 30,
(In thousands) 2013 2012 2012 2013 2012 2012
(Successor (Successor (Predecessor (Successor (Successor (Predecessor
Amounts recognized in the Balance
Sheet:
Accrued expenses and other liabilit  $ (1549 $ 159 | $ (40 $ (612) $ (885 | $ (1,016
Other lon¢-term liabilities (25,07)) (41,349 (46,72)) (5,10¢6) (21,88() (24,800
Net liability recognizec $ (25229 % (41,499 | $ (46,76) $ (5,71 $ (22,76 | $ (25,816
Aggregate accumulated benefit
obligation $  (98,88) $ (109,719) | $ (11282) $ (5718 $ (22,76) | $ (25,810
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The following table summarizes pension plaith accumulated benefit obligations and projgdtenefit obligations in excess of plan assets:

Pension Benefits
December 31 December 31

(In thousands 2013 2012
(Successor (Successor
Aggregated accumulated benefit obligat $ (98,88) $ (109,71
Aggregated projected benefit obligati (98,88)) (109,71
Aggregated fair value of plan ass 73,65¢ 68,21¢

Amounts recognized in accumulated othergr@mensive income consist of the following:

Pension Benefite Other Benefits
December 31 December 31 August 30, December 31 December 31 August 30,
(In thousands 2013 2012 2012 2013 2012 2012
(Successor (Successor (Predecessor (Successor (Successor (Predecessor
Net actuarial (gain) los $ (12,53) $ (4,11¢) $ — $ 1,279 $ (3,167) $ —
Prior service cred — — — (15,19)) — —

Amounts in accumulated other comprehenisiveme expected to be recognized in componentstgberiodic pension cost during the calendar y8adare as follows:

Pension Other
(In thousands Benefits Benefits
Net actuarial gail $ (1,03)) (34¢)
Net prior service cred — (1,66%)
Actuarial Assumptions
The weighted-average assumptions usedtéordime benefit obligations are as follows:
Pension Benefits Other Benefits
December 31 December 31 August 30, December 31 December 31 August 30,
In thousands’ 2013 2012 2012 2013 2012 2012
(Successor (Successor (Predecessor (Successor (Successor (Predecessor
Discount rate 4.72% 4.17% 3.9% 4.0(% 3.9(% 3.65%
Rate of compensation incree N/A N/A N/A N/A N/A N/A
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The weighted-average assumptions usedtéordime net periodic benefit cost are as follows:

Pension Benefite Other Benefits
From From
Inception Inception
August 31, August 31,
12 Months 2012 March 30, 12 Months 2012 March 30,
Ended through 2012 52 Weeks Ended through 2012 52 Weeks
December 31 December 31 through Ended December 31 December 31 through Ended
August 30, March 29, August 30, March 29,
(In thousands; 2013 2012 2012 2012 2013 2012 2012 2012
(Predecessor (Predecessor (Predecessor (Predecessor
(Successor  (Successor (Successor  (Successor
Discount rate 4.1% 3.9¢% 4.86% 5.86% 3.9(% 3.65% 4.4% 5.51%
Weighted average expected I-term returr
on plan assel 7.21% 7.21% 7.21% 8.0(% N/A N/A N/A N/A
Rate of compensation incree N/A N/A N/A N/A N/A N/A N/A N/A

In developing the expected long-term rdteeturn on plan assets at each measurement Hat€ampany considers the plan assets' historizahs asset allocations, and the anticipated
future economic environment and long-term perforoeanf the asset classes. While appropriate coratideris given to recent and historical investnperformance, the assumption represents
management's best estimate of the long-term prospeeturn.

For measurement purposes, the annual faterease in the per capita cost of covered health benefits assumed for 2013 was 7.5% for meediba rates were assumed to decrease
gradually to 5.0% for medical in 2019. Increasing &ssumed health care cost trend rates by onenpage point in each year would increase the aclatetlpostretirement benefit obligation as
of December 31, 2013 by $49,000 and the aggredale @ervice and interest cost components of ptitment expense for calendar year 2013 by $92[D6€reasing the assumed health care
cost trend rates by one percentage point in eaghweuld decrease the accumulated postretiremédigatbn for calendar year 2013 by $118,000 ancathgregate service and interest cost
components of postretirement expense for calenekar 3013 by $75,000. The Company's retiree helthgrovides a benefit to its retirees that issast actuarially equivalent to the benefit
provided by théMedicare Prescription Drug, Improvement and Modeation Act of 2008'Medicare Part D").

Cash Flows
The Company expects to contribute $3,092t6@he pension plans during the calendar yeas 201
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NOTE 13—EMPLOYEE BENEFIT PLANS (Continued)

The following table provides the benefitpected to be paid (inclusive of benefits attriblgao estimated future employee service) in ed¢heonext five fiscal years, and in the aggregate
for the five years thereafter:

Other Benefits

Net of Medicare Medicare Part D
(In thousands Pension Benefits Part D Adjustments Adjustments
2014 $ 2,66¢ $ 73t $ 19
2015 3,43¢ 631 —
2016 3,05 63C —
2017 4,26( 612 —
2018 4,17¢ 54¢ —
Years 201-2023 29,29¢ 1,95¢ —

Pension Plan Assets

The Company's investment objectives fodé&Bned benefit pension plan investments aretqpreserve the real value of its principal; (2jrtaximize a real long-term return with respect to
the plan assets consistent with minimizing risk;t¢8achieve and maintain adequate asset covesagedrued benefits under the plan; and (4) to tamirsufficient liquidity for payment of the
plan obligations and expenses. The Company useewsified allocation of equity, debt, commoditydareal estate exposures that are customized telémes cash flow benefit needs. The target
allocations for plan assets are as follows:

Target

Asset Category Allocation
Fixed(1) 16%
Equity Securitie—U.S. 25%
Equity Securitie—Internationa 15%
Collective trust func 25%
Private Real Estal 14%
Commodities broad bask 5%

10(%

(1)  Includes U.S. Treasury Securities and Bond marked.|

Valuation Techniques. The fair values classified within Level 1 oéthaluation hierarchy were determined using quotadket prices from actively traded markets. Thevalues
classified within Level 2 of the valuation hierayahcluded pooled separate accounts and colletir funds, which valuations were based on maskiees for the underlying instruments that
were observable in the market or could be deriwediservable market data from independent extemlahtion information.
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NOTE 13—EMPLOYEE BENEFIT PLANS (Continued)

The fair value of the pension plan asseBegember 31, 2013, by asset class are as follows:

Fair Value Measurements at December 31, 2013 Usil

Total Carrying Quoted prices in Significant other

Significant

Value at active market observable inputs unobservable inputs
(In thousands December 31, 2013 (Level 1) (Level 2) (Level 3)
Cash and cash equivale $ 265 $ 265 $ — $ =
U.S. Treasury Securitie 1,557 1,557 — —
Equity securities
U.S. companie 19,65« 19,65« — —
International companie 11,28 11,28: — —
Bond market func 9,65¢ 9,65¢ — —
Collective trust func 17,95¢ — 17,95¢ —
Commodities broad basket fu 3,45¢ 3,45¢ — —
Private real estai 9,82¢ — 9,82¢ —
Total assets at fair valt $ 73,65¢ $ 4587 $ 27,787 $ —

The fair value of the pension plan asseBegember 31, 2012, by asset class are as follows:

Fair Value Measurements at December 31, 2012 Usii

Total Carrying Quoted prices in Significant other

Significant

Value at active market observable inputs unobservable inputs

(In thousands December 31, 2012 (Level 1) (Level 2) (Level 3)
Cash and cash equivale $ 19 $ 19 $ — $ =
U.S. Treasury Securitie 1,66¢ 1,66¢ — —
Equity securities

U.S. companie 15,99: 2,18¢ 13,80¢ —

International companie 11,09¢ 11,09¢ — —
Public REITs 1,22¢ — 1,22¢
Bond market func 6,222 6,222 — —
Collective trust func 17,55 — 17,55 —
Commaodities broad basket fu 3,30¢ 3,30¢ — —
High yield bond func 3,10¢ — 3,10¢ —
Private real estai 8,031 — 8,031 —
Total assets at fair valt $ 68,21¢ $ 24,49 $ 43,72¢ $ —

Defined Contribution Plan

The Company sponsors a voluntary 401(kingmwplan covering certain employees age 21 oradd who are not covered by a collective barggimigreement. Under the Company's 401
(k) Savings Plan, the Company matches 100% of eligible employee's elective contributions up to &6l 50% of contributions up to 5% of the employedigible compensation. The
Company's expense under the 401(k) savings plar$%/847,000, $1,182,000, $1,108,000, and $2,676f00¢he twelve months ended
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NOTE 13—EMPLOYEE BENEFIT PLANS (Continued)
December 31, 2013, the period August 31, 2012 girddecember 31, 2012, the period March 30, 201dutitr August 30, 2012, and the fifty-two weeks enlliedch 29, 2012, respectively.
Union-Sponsored Plans

Certain theatre employees are covered mnesponsored pension and health and welfare paospany contributions into these plans are deterchin accordance with provisions of
negotiated labor contracts. Contributions aggreb$#65,000, $80,000, $109,000, and $261,000, fotviielve months ended December 31, 2013, the pArigdst 31, 2012 through
December 31, 2012, the period March 30, 2012 thHrduggust 30, 2012, and the fifty-two weeks endedd®9, 2012, respectively.

As of both December 31, 2013 and Decembge@12, the Company's liability related to thdexdively bargained multiemployer pension plan witwals was immaterial.
NOTE 14—COMMITMENTS AND CONTINGENCIES

The Company, in the normal course of bissinis a party to various ordinary course clairamfvendors (including food and beverage suppliedsfém distributors), landlords, competito
and other legal proceedings. If management belithasa loss arising from these actions is probabtécan reasonably be estimated, the Companydstiee amount of the loss, or the minin
estimated liability when the loss is estimated gsirange and no point is more probable than anddiseadditional information becomes available, potential liability related to these action:
assessed and the estimates are revised, if necddisaragement believes that the ultimate outcommioh other matters, individually and in the aggtegwill not have a material adverse effect
on the Company's financial position or overall t®in results of operations. However, litigation ataims are subject to inherent uncertaintieswarfdvorable outcomes could occur. An
unfavorable outcome could include monetary damd§es. unfavorable outcome were to occur, therstexhe possibility of a material adverse impactt@nresults of operations in the period in
which the outcome occurs or in future periods.

NOTE 15—THEATRE AND OTHER CLOSURE AND DISPOSITION O F ASSETS

The Company has provided reserves for astichlosses from theatres and screens which havegeemanently closed and vacant space with notodlature use. As of December 31,
2013, the Company has reserved $55,163,000 faz teasiinations which have either not been consumanatt paid, related primarily to eight theatres eedain vacant restaurant space. The
Company is obligated under long-term lease comnmiteneith remaining terms of up to 14 years for tresawhich have been closed. As of December 313, 2f¥se rents aggregated
approximately $9,744,000 annually and $69,489,0@0 the remaining terms of the leases.
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NOTE 15—THEATRE AND OTHER CLOSURE AND DISPOSITION O F ASSETS (Continued)

A rollforward of reserves for theatre aridey closure is as follows:

From Inception
August 31, 2012

through March 30, 2012 52 Weeks
12 Months Ended December 31, through Ended
(In thousands, December 31, 2013 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor
Beginning balanc $ 61,34« $ 62,93t $ 65,47. $ 73,85.
Theatre and other closure expe-continuing operation 5,82% 2,381 4,191 7,44¢
Theatre and other closure expe-discontinued operatior — — 7,56: —
Transfer of lease liabilit (59) 994 (697) 571
Net book value of abandoned and other propertyoditipns — — — (48E)
Foreign currency translation adjustm (28¢€) 40t (38) (511)
Cash payment (11,665) (5,379) (13,55¢) (15,40Y)
Ending balanci $ 55,16! $ 61,34« $ 62,93¢ $ 65,47

The current portion of the ending balarscemcluded with accrued expenses and other ligsildand the long-term portion of the ending balasdéecluded with other long-term liabilities in
the accompanying Consolidated Balance Sheets.

During the twelve months ended Decembeg813, the Company recognized $5,823,000 of theatteother closure expense primarily related toegdicn on previously closed properties
with remaining lease obligations and, during thel%® months ended December 31, 2013, the Compamapently closed four theatres with 29 screens.

During the period of August 31, 2012 throwecember 31, 2012 and the period of March 302 20dbugh August 30, 2012, the Company recogniZ:88,000 and $4,191,000
respectively of theatre and other closure experiseaply related to the early termination of a lea@greement and accretion on previously closedeptiep with remaining lease obligations. The

Company closed one theatre with 20 screens lodat€dnada and paid the landlord $7,562,000 to teateithe lease agreement during the period MarcB®® through August 30, 2012. See
Note +—Discontinued Operations for additional information

During the fiftytwo weeks ended March 29, 2012, the Company rezedr$7,449,000 of theatre and other closure expgaimsarily related to accretion on previously cldggoperties witt
remaining lease obligations.

Theatre and other closure reserves foeketigt have not been terminated are recordee girésent value of the future contractual commitsor the base rents, taxes and maintenance.
As of December 31, 2013, the future lease obligatare discounted at annual rates ranging fron?4 1659.0%.
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NOTE 16—FAIR VALUE MEASUREMENTS

Fair value refers to the price that wouddreceived to sell an asset or paid to transfiabdity in an orderly transaction between markattigipants in the market in which the entity tracts
business. The inputs used to develop these faievakasurements are established in a hierarchghwénks the quality and reliability of the infortize used to determine the fair values. The
fair value classification is based on levels oftitsp Assets and liabilities that are carried atalue are classified and disclosed in one ofdllewing categories:

Level 1: Quoted market prices in active markets for idehtisaets or liabilities
Level 2: Observable market based inputs or unobservablésnpat are corroborated by market d
Level 3: Unobservable inputs that are not corroborated bketalata

Recurring Fair Value Measurements. The following table summarizes the fair valier&irchy of the Company's financial assets caatefdir value on a recurring basis as of
December 31, 2013:

Fair Value Measurements at December 31, 2013 Usil

Total Carrying Quoted prices in Significant other Significant
Value at active market observable inputs unobservable inputs
(In thousands) December 31, 2013 (Level 1) (Level 2) (Level 3)
Other long-term assets:
Money Market Mutual Fund $ 84 $ 84 $ — $ —
Equity securities, availak-for-sale:
RealD Inc. Common Stoc 10,44: 10,44: — —
Mutual Fund Large U.S. Equi 2,56 2,56 — —
Mutual Fund Small/Mid U.S. Equil 982 982 — —
Mutual Fund Internation 502 50z — —
Mutual Fund Balanc 45€ 45€ — —
Mutual Fund Fixed Incom 351 351 — —
Total assets at fair valt $ 15,38: $ 15,38: $ — $ —

141




Table of Contents

AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 16—FAIR VALUE MEASUREMENTS (Continued)
The following table summarizes the fairuehierarchy of the Company's financial assetsezhat fair value on a recurring basis as of Deaam3i, 2012:

Fair Value Measurements at December 31, 2012 Usii

Total Carrying Quoted prices in Significant other Significant
Value at active market observable inputs unobservable inputs
(In thousands December 31, 2012 (Level 1) (Level 2) (Level 3)
Other long-term assets:
Money Market Mutual Fund $ 85 $ 85 $ — —
Equity securities, availak-for-sale:
RealD Inc. Common Stoc 13,707 13,707 — —
Mutual Fund Large U.S. Equi 1,99 1,99 — —
Mutual Fund Small/Mid U.S. Equil 413 41z — —
Mutual Fund Internation 24¢ 24¢ — —
Mutual Fund Balanc 15C 15C — —
Mutual Fund Fixed Incom 34¢ 34¢ — —
Total assets at fair valt $ 16,94¢ $ 16,94¢ $ — $ —

Valuation Techniques. The Company's money market mutual funds aresited in funds that seek to preserve principalhisely liquid, and therefore are recorded on takbce sheet at
the principal amounts deposited, which equalsvaine. The equity securities, available-for-satémprily consist of common stock and mutual funulgeisted in equity, fixed income, and
international funds and are measured at fair vatileg quoted market prices. See Note F&eumulated Other Comprehensive Income (Loss)Herunrealized gain on equity securities reco
in accumulated other comprehensive income.

Nonrecurring Fair Value Measurements. See Note 2—Merger, for information regarding @ompany's assets and liabilities that were medsatrfair value on a nonrecurring basis due
to the Merger on August 30, 2012. The Company didecord any nonrecurring fair value measuremeuting the successor period of August 31, 2012utjindDecember 31, 2013.

Other Fair Value Measurement Disclosures. The Company is required to disclose the fdiue®f financial instruments that are not recogdiaefair value in the statement of financial
position for which it is practicable to estimatathalue:

Fair Value Measurements at December 31, 2013 Usil

Total Carrying Quoted prices in Significant other Significant
Value at active market observable inputs unobservable inputs

(In thousands December 31, 2013 (Level 1) (Level 2) (Level 3)
Current Maturities of Corporate Borrowin $ 9,13¢ $ — $ 7,77¢ $ 1,38¢
Corporate Borrowing 2,069,67. — 2,090,33: 6,94«
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NOTE 16—FAIR VALUE MEASUREMENTS (Continued)

Fair Value Measurements at December 31, 2012 Usil

Total Carrying Quoted prices in Significant other Significant
Value at active market observable inputs unobservable inputs

(In thousands December 31, 2012 (Level 1) (Level 2) (Level 3)
Current Maturities of Corporate Borrowin $ 8,00¢ $ — $ 8,06 $ —
Corporate Borrowing 2,070,67 — 2,115,91! —

Valuation Technique. Quoted market prices and observable markethapets were used to estimate fair value for I@/lputs. The level 3 fair value measurement iggmts the
transaction price of the corporate borrowings umdarket conditions in December 2013.

NOTE 17—OPERATING SEGMENT

The Company reports information about ofiegasegments in accordance with ASC 2809€gment Reportingwvhich requires financial information to be regarbased on the way

management organizes segments within a compamyédking operating decisions and evaluating perfocaafhe Company has identified one reportable segfoeits theatrical exhibition
operations.

Information about the Company's revenuesfcontinuing operations and assets by geograpéécia as follows:

From Inception
August 31, 2012

12 Months through March 30, 2012 52 Weeks
Ended December 31, through Ended
Revenues (In thousands December 31, 2013 2012 August 30, 2012 March 29, 2012
(Successor (Successor (Predecessor (Predecessor

United State: $ 2,741,711 $ 808,37t $ 1,202,177 $ 2,507,56:
Canadz 1,21 80¢ 88t 2,81«
Europe 6,49 2,308 3,00¢ 11,60:
Total revenue $ 2,749,420 $ 811,49. $ 1,206,07. $ 2,521,97

Long-term assets, net (In thousands December 31, 201 December 31, 201.

(Successor (Successor

United State: $ 4,202,34 $ 3,974,57

Canade 201 10z

Europe 658 49¢

Total lon¢-term assets(1 $ 4,203,20. $ 3,975,17

1) Long-term assets are comprised of property, intangitdeta, goodwill, deferred income tax assets aret tth¢-term assets
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NOTE 18—ACCUMULATED OTHER COMPREHENSIVE INCOME
The following table presents the changesctumulated other comprehensive income by componenof tax:

Unrealized

Gain from
Equity Method
Investees' Cash

Unrealized Gains Flow Hedge
on Marketable (recorded in equity
Pension and Securities in earnings of
Foreign Other Benefits (Recorded in non-consolidated
(In thousands, Currency (recorded in G&A: Other) Investment expense entities) Total
(Successor
Balance, December 31, 20 $ (530 $ 7,26 $ 1,917 $ 797 $ 9,44¢
Other comprehensive income (loss) before
reclassification: 17¢ 13,78: (1,629 2,08t 14,42
Amounts reclassified from accumulated othe
comprehensive incorr — (78) 92F (510) 337
Net other comprehensive income (lo 17¢ 13,70: (697) 1,57¢ 14,76(
Balance, December 31, 20 $ (35) % 20,967 $ 1,21¢ $ 2,37: $  24,20¢
Allocated tax expense 20: $ — $ 15,22 $ (1,08) $ 1,38¢ $§ 15,53.

NOTE 19—CONDENSED CONSOLIDATING FINANCIAL INFORMATI ON
Holdings is a holding company that condsetsstantially all of its business operations thtoits subsidiaries.

There are significant restrictions on Hogh' ability to obtain funds from any of its subiaites through dividends, loans or advances. Adngty, these condensed financial statements have

been presented on a "parent-only" basis. Underenpanly presentation, Holdings' investmentssrcitnsolidated subsidiaries are presented undeqthiey method of accounting. These parent-
only financial statements should be read in cortjonavith Holdings' audited consolidated finanatdtements.
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NOTE 19—CONDENSED CONSOLIDATING FINANCIAL INFORMATI ON (Continued)

AMC ENTERTAINMENT HOLDINGS, INC.

CONDENSED STATEMENTS OF OPERATIONS — PARENT ONLY

Calendar 2013 Transition Period Fiscal 2012
12 Months From Inception March 30, 52 Weeks
Ended August 31, 2012 2012 through Ended
December 31, through December 31, August 30, March 29,
(In thousands 2013 2012 2012
(Successor (Successor (Predecessor (Predecessor
Operating costs and expen:
General and administrativ
Merger, acquisition and transaction cc $ — $ — $ 4,248 $ 1,33¢
Other — — (2) (287
Operating costs and expen: — — 4,247 1,05¢
Other expense (incom
Equity in (earnings) loss of AMC Entertainment Ir (364,40() 42,67( (94,400 81,98¢
Other expens — — — 562
Interest expenst
Corporate borrowing — — — 10,51«
Investment expense (incom — — — (22)
Total other expense (incom (364,40() 42,67( (94,400 93,04
Earnings (loss) before income ta: 364,40( (42,67() 90,157 (94,099
Income tax provisiol — — — —
Net earnings (loss $ 364400 $ (42,670 | $ 90,157 $ (94,099
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NOTE 19—CONDENSED CONSOLIDATING FINANCIAL INFORMATI ON (Continued)

AMC ENTERTAINMENT HOLDINGS, INC.

CONSOLIDATED BALANCE SHEETS—PARENT ONLY

December 31

December 31

(In thousands, except share date 2013 2012
(Successor (Successor
ASSETS
Current asset:
Cash and equivalen $ 2,14: $ 2,14
Total current asse 2,147 2,14:
Goodwill (2,149 (2,149
Investment in AMC Entertainment Ini 1,508,93! 768,58!
Total asset $ 150893 $ 768,58!
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accrued expenses and other liabilit $ — $ —
Total current liabilities — —
Deferred Taxe — —
Total liabilities — —
Class A common stock (temporary equity) ($.01 @dune, 173,150 shares issued and 140,466 shares
outstanding as of December 31, 2013; 173,150 sieseed and outstanding as of December 31, Z 1,46¢ 1,817
Stockholders' equity
Class A common stock ($.01 par value, 524,173,0@8es authorized; 21,412,804 shares issued an
outstanding as of December 31, 20 214 —
Class B common stock ($.01 par value, 75,826,9aveshauthorized; 75,826,927 shares outstanding
of December 31, 2013 and December 31, 2! 75¢ 75¢
Additional paic-in capital 1,161,15; 799,24.
Treasury stock, 32,684 shares at ( (58¢) —
Accumulated other comprehensive incc 24,20 9,44¢
Accumulated earnings (defic 321,73( (42,67()
Total stockholders' equi 1,507,47! 766,77+
Total liabilities and stockholders' equ $ 150893 $ 768,58!
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ON (Continued)

AMC ENTERTAINMENT HOLDINGS, INC.

CONDENSED STATEMENTS OF CASH FLOWS — PARENT ONLY

(In thousands

INCREASE (DECREASE) IN CASH AND EQUIVALENTS
Cash flows from operating activities:
Net earnings (loss
Adjustments to reconcile net earnings (loss) tocash used in
operating activities
Interest accrued to principal on Corporate borros
Interest paid and discount on Repurchase of Hotdiregm Loar
Loss on extinguishment of de
Equity in in (earnings) loss of AMC Entertainment!
Net change in operating activitie
Receivables and other ass
Accrued expenses and other liabilit
Other, ne
Net cash used in operating activit
Cash flows from investing activities:
Contribution from AMC Entertainment Inc
Net cash provided by investing activiti
Cash flows from financing activities:
Repurchase of Holdings Term Lo
Deferred financing cos’
Net cash used in financing activiti
Net decrease in cash and equivalen
Cash and equivalents at beginning of perio:
Cash and equivalents at end of perio

Calendar 2013 Transition Period Fiscal 2012
12 Months From Inception March 30, 52 Weeks
Ended August 31, 2012 through Ended
December 31, 2012 through August 30, March 29,
2013 December 31, 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
$ 364400 $ (42,670 | $ 90,151 $ (94,099
= = = 9,44¢
— — — (59,96%)
— — — 384
(364,401 42,67 (94,400 81,98¢
— — 1,11¢ 1,36¢
= = = (612)
— — — 1,19¢
= = (3,125 (60,299
— — — 109,58:
— — — 109,58:
_ — — (159,44()
= = = (825)
— — — (160,26
— — (3,125  (110,98)
2,142 2,142 5,26¢ 116,25(
$ 2,147 $ 2,148 $ 2,147 $ 5,26¢
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CONSOLIDATING FINANCIAL INFORMATION (Continued) AMC

PARENT ONLY

Class A
Voting

(In thousands,
Common Stock

except share

Class A1
Voting

Common Stock

Class A-2
Voting
Common Stock

Class N
Nonvoting
Common Stock

Class L-1

Voting

Common Stock

Class L-
Voting
Common Stock

2

Accumulated

Additional

and per share

data) Share: Amount

Shares

Amount

Shares

Amount

Shares _ Amount

Shares

Amount

Shares

Other

Treasury Comprehensive

Paid-in

Amount

Capital

Stock

Income (Loss)

Accumulatec

Earnings
(Deficit)

ENTERTAINMENT HOLDINGS, INC. CONDENSED STATEMENTS OF STOCKHOLDERS' EQUITY —

Total
Stockholders

Equity

Predecesso
Balance
March 31,
2011
Net loss
Other
comprehens
loss
Stocl-basec
compensatit

382,475.000C $

4 382,475.0000 $

4 2,021.0169 $

256,085.6125 $

3 256,085.612E

$ 3% 671,36( %

1,962

(2,599 $

(39998

(16,217

(398,84
(94,09¢)

$  265,94¢
(94,099

(16,219

1,962

Balance
March 29,
2012

382,475.000C

4 382,475.0000

4 2,021.0169

256,085.6125

3 256,085.612E

3 _ 673,32

(2,599

(20,209

(492,939

157,60:

Balance

March 29,

2012

Net earning:

Other
comprehens
income

Stocl-basec
compensatit

83C

9,034

90,15

90,157

9,034

83C

Balance
August 30,
2012

382,475.000C

4 382,475.0000

4 2,021.0169

256,085.6125

3 256,085.6125

3_ 674,15 (2,599

(11,169

(402,78))

257,62:

Successo
Balance August 30, 201
Net loss
Other comprehensive incor
Merger consideratio
Capital contribution:
Balance December 31, 20

Balance December 31, 20
Net earning:
Other comprehensive incor
Net proceeds from IP
Stocl-based compensatic
Purchase shares for treas
Balance December 31, 20

Class A Voting
Common Stock

Class B Voting
Common Stock

Additional

Shares

Amount

Shares

Paid-in

Amount Capital

Treasury
Stock

Accumulated
Other

Comprehensive

Income (Loss)

Accumulated Total

Earnings
(Deficit)

Stockholders'
Equity

66,252,10
9,574,81!

699,33t
99,90:

9,44

(42,67()

(42,670

9,44
700,00(
100,00(

75,826,92

799,24.

9,44

(42,670)

766,77:

21,052,63
360,17:

355,08t
6,48(
34z

14,76(

364,40(

364,40(
14,76(
355,29¢
6,482
(246)

21,412,80

§ 214 75,826,92

$ 1,161,15

$ (589

$ 24,20:

$ 321,73

$ 1,507,471
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NOTE 20—RELATED PARTY TRANSACTIONS
Amended and Restated Fee Agreement

Prior to the Merger, upon the consummatiba change of control transaction or an IPO, ed¢he Sponsors were entitled to receive, in lieguarterly payments of the annual manage!
fee, a fee equal to the net present value of theeggte annual management fee that would havepdagele to the Sponsors during the remainder ofettme of the fee agreement (assuming a
twelve year term from the date of the original égeeement), calculated using the treasury ratengaviinal maturity date that is closest to thelftveanniversary of the date of the original fee
agreement date. The Sponsors waived their rigtiteipayment described above that was triggeretiderger. As a result of the Merger, the Compagsed paying the annual management
fee of $5,000,000 to the Sponsors.

Control Arrangement

Wanda, through its stock ownership, hasathiity to control the Company's affairs and piggcand the election of directors and appointméntanagement.
Non Consolidated Affiliates

See Note 7—Investments for transactionb witn-consolidated affiliates.
NOTE 21—SUBSEQUENT EVENTS

On January 15, 2014, AMCE launched a caistier offer and consent solicitation for any anafaits then outstanding 8.75% Senior Fixed Rabéeld due 2019 (“Notes due 2019") at a
purchase price of $1,038.75 plus a $30.00 congerfiof each $1,000 principal amount of Notes dug2@lidly tendered and accepted by AMCE on or teefoe consent payment deadline on
January 29, 2014 at 5:00 p.m. New York City tinfee(tConsent Date"). Holders of $463,950,000, oraxmately 77.33%, of the Notes due 2019 validlydered (or defective tender waived
AMCE) and did not withdraw their Notes due 201%ptb the expiration of the Consent Date. An addi $14,000 of Notes due 2019 were tendered fhenCobnsent Date to the expiration
of the tender offer. The consents received excetttedumber needed to approve the proposed ametsltoghe indenture under which the Notes due 2041 issued. On February 7, 2014,
AMCE amended the indenture governing the Notes2\® to eliminate substantially all of the restvietcovenants and certain events of default aneratiated provisions. On February 7,
2014, AMCE accepted for purchase $463,950,000 ggtgeprincipal amount, plus accrued and unpaidestef the Notes due 2019, at a purchase pri§d,088.75 plus a $30.00 consent fe¢
each $1,000 principal amount of Notes due 201 @llaiendered (or defective tender waived by AMCa)d, on February 14, 2014, AMCE accepted for puseltiae additional $14,000 of Notes
due 2019 tendered after the Consent Date, plusi@d@nd unpaid interest, at a purchase price 688175 for each $1,000 principal amount of Notes 2019 validly tendered. The Company
expects to record a gain on extinguishment relatede cash tender offer and redemption of the $dtee 2019 of approximately $4,383,000 in Otheeesp during the three months ended
March 31, 2014.

On February 7, 2014, AMCE completed therirfig of $375,000,000 aggregate principal amouiitsafenior subordinated notes due 2022 (the "Neies2022") in a private offering. The
Notes due
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AMC ENTERTAINMENT HOLDINGS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 20di2] March 29, 2012
NOTE 21—SUBSEQUENT EVENTS (Continued)

2022 mature on February 15, 2022. AMCE will pagiast on the Notes due 2022 at 5.875% per annuniseseiually in arrears on February 15th and Aud8sh, commencing on August 15,
2014. AMCE may redeem some or all of the Notes20&? at any time on or after February 15, 20174t406% of the principal amount thereof, decliniaably to 100% of the principal
amount thereof on or after February 15, 2020, pcsued and unpaid interest to the redemption &aier. to February 15, 2017, AMCE may redeem théekldue 2022 at par plus a malkieele
premium. AMCE used the net proceeds from the Naties2022 private offering, together with a portidrihe net proceeds from the Holdings IPO, to feeydonsideration and consent payments
for the tender offer for the Notes due 2019, plug @ccrued and unpaid interest and related traiosafgtes and expenses.

On February 7, 2014, in connection withigsaiance of the Notes due 2022, AMCE enteredamamistration rights agreement. Subject to thegeof the registration rights agreement,
within 120 days after the issue date of the Notes2D22, AMCE will file one or more registratiomt&@ments pursuant to the Securities Act of 193anaanded, relating to notes having
substantially identical terms as the Notes due 2@2@art of our offer to exchange freely tradallehange notes, the Notes due 2022, and will usmitsmercially reasonable efforts to cause the
registration statement to become effective witHif Bays after the issue date. If AMCE fails to nteese requirements, a special interest rate wdiiee on the principal amount of the Notes due
2022 at a rate of $0.192 per week per $1,000 waheimount shall occur to the date it has beerdcure
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AMC ENTERTAINMENT HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

Periods Ended December 31, 2013, December 31, 204r2] March 29, 2012

NOTE 22—SUPPLEMENTAL FINANCIAL INFORMATION (UNAUDIT ED) CONSOLIDATED STATEMENTS OF OPERATIONS BY QUARTE R

(In Thousands'

3 Months 3 Months
Ended Ended
March 31, June 30,
2013 2013

13 Weeks
Ended

June 28,
2012

3 Months
Ended
September 3C

2013

9 Weeks
Ended
August 30,
2012

4 Weeks
Ended

September 2¢

3 Months
Ended

September 27 December 31

2012

2012
through

December 31

2013

2012

12 Months
Ended
December 31

2013

March 30,
2012
through
August 30,
2012

August 31,
2012
through
December 31

2012

Revenue:
Admissions
Food &

beverage
Other revenu

(Successol (Successol

$ 382,88 $ 515,300

167,93
26,98:

219,47
27,88

(Predecessol

$ 451,58

188,55(
30,23¢

(Successor
$ 466,98¢

201,61
27,38¢

(Predecessol

$ 364,44¢

153,58(
17,67:

(Successor
$ 76,35¢ $

32,36
5,78t

(Successor

482,144 $

197,88(
32,94.

(Successor

472,274

197,37:
27,33¢

(Successor

1,847,32

786,91
115,18¢

(Predecessol

$ 816,03:

342,13(
47,911

(Successor
$ 548,63:

229,73¢
33,12;

Total
revenue:

577,80. 762,66!

670,37:

695,98«

535,70:

114,50¢

712,97

696,98(

2,749,42;

1,206,07:

811,49:

Operating Cost
and Expense
Film exhibition

costs
Food &beverag
costs
Operating
expenst
Rent
General ant
administrative
Merger,
acquisition
and
transactions
costs
Managemen
fee
Other(1)
Depreciatior
and
amortizatior

191,32« 285,39!

23,19¢ 30,55(

164,21(
113,80¢

187,21¢
113,54

947 70€

16,31 17,03«

48,46 50,37(

242,72
26,59¢

170,72¢
112,04t

2,22%

1,25(
15,32¢

48,33«

242,00t
26,28¢

182,63(
111,86!

29¢
26,45(

48,60¢

193,81.
20,720

126,59¢
77,04(

2,19¢

1,25C
11,69¢

32,637

34,65¢
4,77¢

46,05¢
33,49¢

504
7,26¢

16,602

258,18
27,29:

192,58:
112,61!

931
37,49:

50,10:

256,90:
25,76'

184,37!
109,88:

2,86:
21,84:

55,03:

976,91
107,32

726,64:
451,82t

2,88t
97,28t

197,53

436,53¢
47,32¢

297,32t
189,08¢

4,417

2,50C
27,02t

80,971

291,56:
30,54¢

230,43«
143,37:

3,36¢
29,11(

71,63t

Operating
costs and
expense:

558,26( 684,81t

619,23:

638,13

465,95’

143,36+

679,20:

656,65¢

2,560,41

1,085,191

800,02

Operating
income
(loss)

Other expens
(income)
Other expens
Interest

expense

Corporate
borrowings

Capital anc
financing
lease
obligations

Equity in

(earnings)

losses of non

consolidated

entities
Investmen

expense

(income)

19,54 77,84¢

(29¢)

33,170 32,31(

2,67: 2,637

(546) (23,279

(3,619 282

51,13¢

121

39,75¢

1,41¢

(8,759

(29

57,847

11C

32,22;

2,60¢

(14,329

(69

69,74«

83¢

27,85t

972

1,20¢

€

(28,85¢)

49

10,241

44z

3,37¢

@

33,77¢

(1,23)

32,25¢

2,35(

(9,29%)

1,32:

40,327

35,01¢

1,431

(89%)

291

189,01+

(1,419

129,96:

10,26+

(47,437

(2,089

120,88:

96(

67,614

2,39C

(7,549

@y

11,46¢

49

45,25¢

1,87t

2,48(

29C

Total other
expense

31,67¢ 11,66:

32,51¢

20,54t

30,85¢

14,10¢

25,40¢

35,84:

89,29%

63,37¢

49,95:

Earnings (loss
from continuing
operations
before income
taxes

Income tax
provision
(benefit)(2)

(12,13)  66,18¢

3,10( 4,33(

18,61¢

40C

37,30%

3,43(

38,88t

2,10C

(42,967

10C

8,36¢

(274,24)

4,48t

3,400

99,72

(263,38))

57,504

2,50C

(38,489

3,500

Earnings (loss
from continuing
operations

Earnings (loss
from
discontinued
operations, net
of income taxes

)

(15,23)  61,85¢

4,97¢ (282)

18,21¢

(2,259

33,87

(407)

36,78t

37,407

(43,067

24

282,61:

(2,999

1,08t

(712)

363,10:

1,29¢

55,004

35,15¢

(41,989

(689)

Net earning:
(loss)

$ (10,259% 61,57¢

@

15,96¢

$ 33,46¢

$ 74,19:

$ (43,049

279,61 $

37t $

364,40(

$ 90,157

$ (42,670
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Periods Ended December 31, 2013, December 31, 204r2] March 29, 2012
NOTE 22—SUPPLEMENTAL FINANCIAL INFORMATION (UNAUDIT ED) CONSOLIDATED STATEMENTS OF OPERATIONS BY QUARTE R (Continued)

September 2¢ August 31,
3 Months 4 Weeks 3 Months 12 Months March 30, 2012
3 Months 3 Months 13 Weeks Ended 9 Weeks Ended Ended 2012 Ended 2012 through
Ended Ended Ended September 3C Ended September 27 December 31 through ~ December 31 through December 31
March 31, June 30, June 28, August 30, December 31 August 30,
(In Thousands' 2013 2013 2012 2013 2012 2012 2013 2012 2013 2012 2012
(Successol (Successol | (Predecessol (Predecessol (Predecessol

(Successor (Successor  (Successor  (Successor  (Successor (Successor
Basic earning
(loss) per
share:
Earnings
(loss) from
continuing
operations $  (0.20$ 0.81]% 0.2¢ [$ 0.4¢ 0.5¢ | $ 0.60% 367 % 0.01$ 4703 0.87|$ (0.56)
Earnings
(loss) from
discontinue
operations 0.07 = (0.0 (0.07) 0.5¢ = (0.09) (0.07) 0.02 0.58 (0.07)

Basic earning
(loss) per
share $  (0.19% 0.81]% 0.2t [$ 0.4 |$ 117 % 0.60% 35¢$ — 3 476 |3 1.4z (% (0.57)

Diluted
earnings
(loss) per
share:
Earnings
(loss) from
continuing
operations $ (0.20% 0.81[$ 0.2¢ | $ 0.4t | $ 057 % (0.60% 3.6: % 0.01$ 4748 0.8€ | $ (0.5€)
Earnings
(loss) from
discontinue
operations 0.07 — (0.09 (0.01) OIEC — (0.09) (0.01) 0.0z 0.5¢ (0.01)
Diluted
earnings
(loss) per
share $  (0.19% 0.81]% 0.2t [$ 0.4 |$ 116 |8 0.60% 35¢$ — 3 47¢ |3 1.41($ (0.57)

Average share
outstanding
Basic 76,000.0.  76,000.0 63,335.3. 76,000.0 63,335.3 71,383.8 78,091.6 76,000.0 76,527.2/ 63,335.3 74,987.9

Diluted 76,000.0 76,000.0: 63,734.9; 76,000.0 63,699.7! 71,383.8 78,091.6 76,000.0 76,527.2! 63,715.1 74,987.91

1) During calendar 2013, other general and adminis&axpense included both the annual incentive esrsgtion expense of $19,563,000 and the manag@medittsharing plan expense of $11,300,000 reléte
improvements in net earnings, an IPO stock awa&iLaf000,000 to certain members of managementeariyl retirement and severance expense of $3,2090@ing the period of August 31, 2012 through &uaber 31,
2012, other general and administrative expensedel both the annual incentive compensation expefrtsel, 733,000 and the management profit shariag xpense of $2,554,000 related to improvementet
earnings.

@) During calendar 2013, the Company reversed itsrdecbvaluation allowance for deferred tax asséts. Company generated sufficient earnings in theéddrftates federal and state tax jurisdictions eftérad recorded
valuation allowances to conclude that it did natdhealuation allowances in these tax jurisdictiortss reversal is reflected as a non cash incombeaefit recorded during the twelve months endedeinber 31, 2013.
See Note 11—Income Taxes for additional information

®3) During the period of March 30, 2012 through Augg®t 2012, the Company recorded gains, net of lEasgnation expense, on the disposition of the s&¥@nada theatres and the one United Kingdom theétr
approximately $39,382,000, primarily due to thetevoff of long-term lease liabilities extinguishiedconnection with the sales and closure. Durirggtitelve months ended December 31, 2013, we ret8ig66,000 for
a sales price adjustment from the sale of theltoeded in Canada. The sales price adjustmentefated to tax attributes of the theatres sold ina@a which were not determinable or probable déctibn at the date of
the sale

152




Table of Contents

AMC ENTERTAINMENT HOLDINGS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

Periods Ended December 31, 2013, December 31, 20drd March 29, 2012

NOTE 23—EARNINGS PER SHARE

Basic earnings per share is computed hdidy net earnings by the weighted-average numbeommon shares outstanding. Diluted earnings paresincludes the effects of outstanding

stock options, if dilutive.

The following table sets forth the compigstatof basic and diluted earnings (loss) from awuitig operations per common share:

(In thousands,

Numerator:

Earnings (loss) from continuing operatic

Denominator

Shares for basic earnings (loss) per common ¢

Stock options

Shares for diluted earnings per common s

Basic earnings (loss) from continuing operationsgeenmon shar

Diluted earnings (loss) from continuing operatipes common shai

There are no outstanding options to pureltasnmon shares during the Successor period. Gpitopurchase 1,766,570 shares of common stockeighted average exercise price of $!
per share and 265,692 shares of nonvested redtsitiek were outstanding during the year ended M2$; 2012, but were not included in the computestiof diluted earnings per share since

shares were anti-dilutive.

From
Inception
August 31, March 30,
12 Months 2012 2012 52 Weeks
Ended Through through Ended
December 31, December 31, August 30, March 29,
2013 2012 2012 2012
(Successor (Successor (Predecessor (Predecessor
$ 36310 $ (41,98) | $ 5500« $ (90,48
76,527.2 74,987.9i 63,335.3: 63,335.3
— — 379.7% —
76,527.2 74,987.9i 63,715.1 63,335.3
47/ % (056 | $ 0.87 $ (1.4%)
$ 47, 3 (056 | $ 0.8¢ $ (1.4%)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Members of
National CineMedia, LL(
Centennial, Colorado

We have audited the accompanying balaneetstof National CineMedia, LLC as of December2f8,3 and December 27, 2012, and the related statemkincome, comprehensive
income, members' equity/(deficit), and cash floarsthe years ended December 26, 2013, Decemb@022,and December 29, 2011. These financial statisnaee the responsibility of the
Company's management. Our responsibility is to@sgan opinion on the financial statements basedipaudits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €lght Board (United States). Those standards redjat we plan and perform the audit to
obtain reasonable assurance about whether thecfalatatements are free of material misstaten¥érg.Company is not required to have, nor were vgaged to perform, an audit of its internal
control over financial reporting. Our audits inahabiconsideration of internal control over finanegporting as a basis for designing audit procesitirat are appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffectiveness of the Company's internal contra@rdinancial reporting. Accordingly, we expresssuzh opinion. An audit also includes
examining, on a test basis, evidence supportingutheunts and disclosures in the financial statespnassessing the accounting principles used andisant estimates made by management, as
well as evaluating the overall financial statenpesentation. We believe that our audits provideasonable basis for our opinion.

In our opinion, such financial statementsspnt fairly, in all material respects, the finahposition of National CineMedia, LLC as of Dedeen 26, 2013 and December 27, 2012, and the
results of its operations and its cash flows ferybars ended December 26, 2013, December 27 a@2@llRecember 29, 2011, in conformity with accoumnpninciples generally accepted in the
United States of America.

/sl Deloitte & Touche LLP
Denver, Colorado
March 3, 2014
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NATIONAL CINEMEDIA, LLC
BALANCE SHEETS

(In millions)

ASSETS
CURRENT ASSETS
Cash and cash equivalel
Receivables, net of allowance of $5.7 and $4.feetsvely
Prepaid expens¢
Prepaid administrative fees to managing mer
Current portion of notes receiva—founding member
Total current asse
NON-CURRENT ASSETS
Property and equipment, net of accumulated degieciaf $69.5 and $63.1, respectivi
Intangible assets, net of accumulated amortizaifcp48.7 and $32.5, respective
Debt issuance costs, net of accumulated amortizafi$15.0 and $12.2, respectiv
Long-term notes receivable, net of current po—founding member
Other investments (including $1.1 and $0.0 witlted parties, respectivel
Other asset
Total nor-current asset
TOTAL ASSETS

LIABILITIES AND MEMBERS' EQUITY/(DEFICIT)
CURRENT LIABILITIES:
Amounts due to founding membe
Amounts due to managing meml
Accrued expense
Accrued payroll and related expen
Accounts payable (including $0.8 and $0.9 to relatarty affiliates, respectivel:
Deferred revenu
Current portion lon-term debt
Total current liabilities
NON-CURRENT LIABILITIES:
Long-term debr
Total nor-current liabilities
Total liabilities
COMMITMENTS AND CONTINGENCIES (NOTE 10

MEMBERS' DEFICIT (including accumulated other coelpensive loss of $11.6 and $21.9 million,

respectively’
TOTAL LIABILITIES AND EQUITY

Refer to accompanying notes to financial statements
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December 26 December 27
2013 2012
$ 132 $ 10.4
120.¢ 98.t
2.6 2.4
0.8 0.€
4.2 —
141.¢ 112.1
25.¢ 25.7
492.( 280.%
17.7 18.2
20.¢ —
1.1 0.8
0.4 0.2
557.¢ 325.%
$ 699.. $ 437.¢
30.1 19.¢
24.¢ 15.2
19.4 18.2
11.8 9.€
18.1 13.¢
4.7 5.7
14.C —
122.¢ 82.¢
876.( 879.(
876.( 879.(
998.4 961.€
(299.%) (524.7)
$ 699.. $ 437.¢
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NATIONAL CINEMEDIA, LLC
STATEMENTS OF INCOME

(In millions)

REVENUE:

Advertising (including revenue from founding membef $41.6, $39.9 and $38.2,
respectively’
Fathom Event
Total

OPERATING EXPENSES

Advertising operating costs (including $3.6, $4n2l 3.4 to related parties, respective
Fathom Events operating costs (including $5.3, $6®$9.3 to founding members,
respectively’
Network costs
Theatre access fe—founding member
Selling and marketing costs (including $1.4, $d $1.1 to founding members,
respectively’
Administrative and other cos
Administrative fe—managing membe
Depreciation and amortizatic
Total
OPERATING INCOME

NON-OPERATING EXPENSES

Interest on borrowing
Interest incom:
Change in derivative fair valt
Amortization of terminated derivative
Impairment of investmer
Loss on swap terminatiol
Gain on sale of Fathom Events to founding mem
Other nor-operating expens
Total
INCOME BEFORE INCOME TAXES
Income tax expens

NET INCOME

Refer to accompanying notes to financial statements
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Years Ended
December 26 December 27 December 29
2013 2012 2011
$ 426.2 $ 409.5 $ 386.2
36.5 39.5 49.2
462.¢ 448.¢ 435.¢
29.C 318 24.¢
25.t 29.C 34.1
18.7 18.¢ 17.7
69.4 64.5 55.4
61.t 60.t 59.¢
20.1 20.2 17.€
10.C 12.1 13.7
26.€ 20.4 18.¢
260.¢ 257.( 241
202.( 191.¢ 193.5
51.€ 56.7 49.2
(0.2) — —
= (3.0 —
10.5 4.C 1.2
0.8 — 6.7
— 26.7 —
(25.9 — —
1.2 5.8 1.7
38.4 90.2 58.¢
163.¢ 101.¢ 134.¢
0.7 0.€ 0.5
$ 162.¢ $ 101.C $ 134.t
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NATIONAL CINEMEDIA, LLC

STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
Years Ended
December 26 December 27 December 29
2013 2012 2011
NET INCOME $ 162.¢ $ 101.C $ 134.t
OTHER COMPREHENSIVE INCOME
Amortization of terminated derivatives, net of &0 and $0, respective 10.5 4.C 1.2
Net unrealized gain on cash flow hedges, net 0bf&$0 and $0, respective — 31.1 0.1
COMPREHENSIVE INCOME $ 1732 $ 136.1 $ 135.¢

Refer to accompanying notes to financial statements
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NATIONAL CINEMEDIA, LLC
STATEMENTS OF MEMBERS' EQUITY/ (DEFICIT)

(In millions, except unit amounts)

Balanc—December 30, 201
Capital contribution from managing meml
Distribution to managing memb
Distribution to founding membe
Equity returned from purchase of intangible a
Comprehensive incon
Shar-based compensation isst
Shar-based compensation expense/capital
Balanc—December 29, 201

Capital contribution from managing meml

Distribution to managing memb

Distribution to founding membe

Units issued for purchase of intangible a:

Comprehensive incorr

Shar-based compensation expense/capital
Balanc—December 27, 201

Capital contribution from managing meml

Distribution to managing memb

Distribution to founding membe

Units issued for purchase of intangible a:

Comprehensive incorr

Shar-based compensation expense/capital
Balanc—December 26, 201

Refer to accompanying notes to financial statements
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Units Amount

110,752,19 $ (506.6)
385,121 5.5

= (78.9)

— (83.0
(322,75) (5.5

—  135¢

= (0.7

— 5.C

110,814,56

$ (527.9)
551,65 2.2
= (72.9)
— (76.9)
651,61; 10.1
— 136
— 4.3

112,017,83 $ (524.2)

1,732,87: 20.:
— (89.5)

— (1039
13,224,09 221.6
= 1732

— 3.2

126,974,80 $ (299.2)
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NATIONAL CINEMEDIA, LLC

STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net cashigeal by operating activitie:

Depreciation and amortizatic
Nor-cash sha-based compensatic
Net unrealized gain on hedging transacti
Impairment on investme
Amortization of terminated derivativi
Amortization of debt issuance co:
Write-off of debt issuance costs and other-operating item:
Loss on swap terminatiol
Gain on sale of Fathom Evel
Payment for swap terminatio
Changes in operating assets and liabilit
Receivables, ne
Accounts payable and accrued expel
Amounts due to founding members and managing me
Other, ne
Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property and equipmr
Payment from founding members for intangible assets
Purchases of intangible assets from affiliate disc
Net cash used in investing activiti
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from borrowing
Repayments of borrowin¢
Payment of debt issuance cc
Founding member integration payme
Distributions to founding members and managing nesr
Unit settlement for sha-based compensatic
Net cash used in financing activiti
CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS:
Beginning of perioc
End of perioc
Supplemental disclosure of r-cash financing and investing activi
Purchase of an intangible asset with managing meethséty
Accrued distributions to founding members and margamembel
Operating segment sold under notes receiv
Increase in cost and equity method investm
Supplemental disclosure of cash flow informati
Cash paid for intere:
Cash paid for income taxes, net of refu

Refer to accompanying notes to financial statements

Years Ended
December 26 December 27 December 29
2013 2012 2011

$ 162.¢ $ 101.C $ 134.%
26.€ 20.4 18.¢

3.2 4.: 4.8

— (3.0 —

0.8 — 6.7

10.: 4.C 1.2

2.8 2.4 2.8

1.2 5.6 1.8

= 26.7 =

(26.0 — —

— (63.2) —

(22.0 2.5 3.2

6.S 3.t 9.7
3.E (5.0 4.6)
(1.7) 2.¢ (1.1)

168.t 97.2 177.2
(10.9) (10.9 (135
(8.9) (7.9) (15.9)
(19.0 (17.9 (29.9)

59.C 546.( 335.(
(48.0) (461.0) (317.9)
(3.9 (14.0 9.1)

2.1 — 1.¢
(176.6) (151.9) (168.9)

20.2 .8 5.4
(146.6) (78.6) (152.2)
2.¢ 1.2 4.6

10.4 9.2 13.€

$ 13.2 ¢ 10.£ § 9.2
$ 221.¢ $ 101 $ (5.5
$ 57.5 % 40.7 $ 43.1
$ 25.C % — 3 —
$ 0: ¢ 0€ $ 0.z
$ 49.: % 50.7 $ 39.2
$ 01 ¢ 0€ $ 0.2
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NATIONAL CINEMEDIA, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

National CineMedia, LLC ("NCM LLC", "the @gpany" or "we") commenced operations on April 102@nd is owned by National CineMedia, Inc. ("NARL.", "manager” or "managing
member"), American Multi-Cinema, Inc. and AMC Shdage Theatres, Inc. ("AMC"), wholly owned subsiiéarof AMC Entertainment, Inc. ("AMCE"), Regal Cinas, Inc. and Regal
CineMedia Holdings, LLC, wholly owned subsidiar@fsRegal Entertainment Group ("Regal") and CinenMédia, Inc. ("Cinemark USA"), a wholly owned sutiary of Cinemark
Holdings, Inc. ("Cinemark”). NCM LLC operates tlzedest digital in-theatre network in North Ameriadipwing NCM LLC to sell advertising (the "Serv&g under long-term exhibitor services
agreements ("ESAs") with AMC, Regal and Cinemarkl@ Regal and Cinemark and their affiliates aremefd to in this document as “founding members"MN@.C also provides the
Services to certain third-party theatre circuitdemnetwork affiliate agreements referred to is thoicument as "network affiliates", which expireatious dates.

As of December 26, 2013, the Company h&dJ9r2,805 common membership units outstanding hi¢m58,519,137 (46.1%) were owned by NCM, Inc,428,393 (20.0%) were owned
by Regal, 23,998,505 (18.9%) were owned by Cinepearél 19,052,770 (15.0%) were owned by AMC. The bemship units held by the founding members are @axgbable into NCM, Inc.
common stock on a one-for-one basis.

On December 26, 2013, we sold our FathoenBvbusiness to a newly formed limited liabilipngpany owned 32% by each of the founding membetgi&tmby NCM LLC, as described
further in Note 2—Divestiture.

Basis of Presentation

The Company has prepared its financiastants and related notes of NCM, LLC in accordarvitie accounting principles generally accepted i thited States of America ("GAAP") a
the rules and regulations of the Securities anch&mxge Commission ("SEC"). Certain reclassificatioage been made to the prior years' financial staes to conform to the current
presentation. These reclassifications had no effegreviously reported results of operations tained earnings.

As a result of the various related-partseagents discussed in Note @Related Party Transactionghe operating results as presented are not regdgsedicative of the results that might
have occurred if all agreements were with non-eelahird parties.

Estimates—The preparation of financial statements in confgriwith GAAP requires management to make estimatesassumptions that affect the reported amodrtssets and
liabilities and disclosure of contingent assets katllities at the date of the financial statenseand the reported amounts of revenues and expeunseg the reporting period. Significant
estimates include those related to the reserverfoollectible accounts receivable, share-based ensgtion and interest rate swaps. Actual resultElatiffer from those estimates.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
1. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Significant Accounting Policies

Accounting Period—We have a 52-week or 53 week fiscal year endintherirst Thursday after December 25. Fiscal y@afs3, 2012 and 2011 contain 52 weeks. Througtmisit t
document, we refer to our fiscal years as set foefbw:

Reference in

Fiscal Year Ended this Document
December 26, 201 201z
December 27, 201 201z
December 29, 201 2011

Segment Reporting-Advertising is the principal business activitytbé Company and is the Company's reportable segmelet the requirements of ASC 280-e@nent Reporting
Fathom Events (prior to its sale) was an operatggment under ASC 280. The Company does not eedtsategments on a fully allocated cost basisdnes the Company track segment assets
separately. As such, the results are not indicatiwehat segment results of operations would haenthad it been operated on a fully allocated lsasis. The Company cautions that it would be
inappropriate to assume that unallocated operatists are incurred proportional to segment revenay directly identifiable segment expenses. Riefélote 13—Segment Reporting.

Revenue Recognitior-The Company derives revenue principally from ttieeatising business, which includes on-screen abhyl network (LEN) advertising and lobby promotimsl
advertising on entertainment websites and mobifdieations owned by us and other companies. Revisneeognized when persuasive evidence of angeraant exists, delivery occurs or
services are rendered, the sales price is fixedlatetminable and collectability is reasonably es$uThe Company considers the terms of each anaegt to determine the appropriate
accounting treatment.

On-screen advertising consists of natiamal local advertising. National advertising is smida cost per thousand ("CPM") basis, while l@eal regional advertising is sold on a per-screen,
per-week basis. The Company recognizes nationartising as impressions (or theatre attendeesjelieered and recognizes local on-screen advegtigmenue during the period in which the
advertising airs. The Company recognizes reventieegefrom lobby network and promotions when theatlsing is displayed in theatre lobbies and red@es revenue from branded
entertainment websites and mobile applications wheronline or mobile impressions are served. Tove@ny may make contractual guarantees to delispeeified number of impressions to
view the customers' advertising. If those contctember of impressions are not delivered, the Gmywill either run additional advertising to deinthe contracted impressions at a later date.
The deferred portion of the revenue associated théthundelivered impressions is referred to as kengaod provision. In rare cases, the Companymélke a cash refund of the portion of the
contract related to the undelivered impressione. Campany defers the revenue associated with the-gaod until the advertising airs to the theatteralance specified in the advertising
contract. The make-good provision is recorded witiicrued expenses in the Balance Sheets. We r@efinded revenue when cash payments are receiadl/ance of being earned and is
classified as a current liability as it is expectedbe earned within the next twelve months. Fatfwents revenue was recognized in the period ichvtiie event is held.
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Barter Transactions—The Company enters into barter transactions thettange advertising program time for products amdises used principally for selling and marketawgivities. The
Company records barter transactions at the estihfaievalue of the advertising exchanged basefawvalue received for similar advertising fromsbgpaying customers. Revenues for
advertising barter transactions are recognized veldeertising is provided, and products and servieesived are charged to expense when used. The&gniimits the use of such barter
transactions to items and services for which it M@therwise have paid cash. Any timing differenbesveen the delivery of the bartered revenue laadise of the bartered expense product
services are recorded through accounts receivBelenue from barter transactions for the yearsceBegeember 26, 2013, December 27, 2012 and Dece?8b@011 was $1.9 million,
$3.0 million and $1.6 million, respectively. Expenmgcorded from barter transactions for the yeade@ December 26, 2013, December 27, 2012 and ecedf), 2011 was $2.9 million,
$1.3 million and $1.1 million, respectively.

Operating Costs—Advertising related operating costs primarily ind# personnel and other costs related to adveytisifilment, payments due to unaffiliated theatiecuits under the
network affiliate agreements, and to a lesser expenduction costs of non-digital advertising.

Fathom Events operating costs include reeeshare under the ESAs to the founding memberseaedue share to affiliate theatres under sepagagements, payments to event content
producers and other direct costs of the meetirgyent, including equipment rental, catering and imtickets acquired primarily from the founding mieams.

Payment to the founding members of a teeatress fee is comprised of a payment per thetitredee, a payment per digital screen and a paypeedigital cinema projector equipped in
the theatres, all of which escalate over time.feR® Item 7—Management's Discussion and Analysis of Financ@idition and Results of Operatioimeluded elsewhere in this document.

Network costs include personnel, satefidadwidth, repairs, and other costs of maintaiming operating the digital network and preparingestising and other content for transmission
across the digital network. These costs are naiifsgedly allocated between the advertising busenasd the Fathom Events business.

Cash and Cash EquivalentsAll highly liquid debt instruments and investmeptschased with an original maturity of three menth less are classified as cash equivalents &nd ar
considered available-for-sale securities. Therecash balances in a bank in excess of the fedenailyed limits or in the form of a money marketmdad account with a major financial
institution.

Restricted Cash-As of December 26, 2013 and December 27, 2012y otbn-current assets included restricted casl®.&f illion, which secures a letter of credit ussca lease deposit
on our New York office.

Marketable Securities-Marketable securities are reported at fair valuigh unrealized gains and losses recognized iniregenThe fair value of substantially all secustie determined by
quoted market information and pricing models usimuts based upon market information, includingtcaxtual terms, market prices and yield curves. $tamated fair value of securities for
which there are no quoted market prices is basesinoifer types of securities that are traded inrtiegket.
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Concentration of Credit Risk and SignificaCustomers—Bad debts are provided for based on historical eepee and management's evaluation of outstandirgjvables at the end of
period. Receivables are written off when managerdetgrmines amounts are uncollectible. Trade adsaeneivable are uncollateralized and repres&rge number of geographically
dispersed debtors. The collectability risk is reztliby dealing with large, national advertising agesiwho have strong reputations in the advertisidgstry and clients with stable financial
positions. As of December 26, 2013 and Decembe2@T2, there were no advertising agency groupsdividual customers through which the Company sesir@ational advertising revenue

representing more than 10% of the Company's outstgrgross receivable balance. During the yearseicember 26, 2013, December 27, 2012 and Dec&8p2011, there were no
customers that accounted for more than 10% of wexen

Receivables consisted of the followingriillions):

As of
December 26 December 27
2013 2012
Trade account $ 1245 % 101.¢
Other 1.€ 1.z
Less: Allowance for doubtful accour (5.7 (4.5)
Total $ 120.2 $ 98.t

Long-lived Assets-Property and equipment is stated at cost, net@iraulated depreciation or amortization. Generd#fig,equipment associated with the digital netwadrthe founding
member theatres is owned by the founding membérite the equipment associated with network affiliiteatres is owned by the Company. Major renearadsimprovements are capitalized,
while replacements, maintenance, and repairs thabtlimprove or extend the lives of the respectissets are expensed as incurred. The Companyseepreciation and amortization using
the straight-line method over the following estigthtiseful lives:

Equipment 4-10 years
Computer hardware and softwe 3-5years
Leasehold improvemen Lesser of lease term or asset

Software and website development costsldped or obtained for internal use are accounteéhfaccordance with ASC 350+nternal Use Softwarand ASC 350—Wsite Development
Costs. The subtopics require the capitalization of aereasts incurred in developing or obtaining softveor internal use. The majority of software casiated primarily to our inventory
management systems and digital network distribugimtem (DCS) and website development costs, vdrelincluded in equipment, are depreciated oveettw five years. As of December 26,
2013 and December 27, 2012, the Company had aonktalue of $10.9 million and $10.4 million, respreely, of capitalized software and website depetent costs. Approximately
$6.1 million, $4.1 million and $4.8 million was k@ded for the years ended December 26, 2013, Dezre?h 2012 and December 29, 2011, respectiveljefmeciation expense related to
software and website development. For the yearsceBécember 26, 2013, December 27, 2012 and Dec&?@p2011, the Company recorded $1.8 million, $0iion and $0.9 million in
research and development expense, respectively.
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The Company assesses impairment of loregtlassets pursuant with ASC 36@Rreperty, Plant and Equipmenthis includes determining if certain triggering eteehave occurred that
could affect the value of an asset. The Companyhagecorded impairment charges related to lovedliassets.

Intangible assets-Intangible assets consist of contractual rightsravide its services within the theatres of thenfiding members and network affiliates and are dtateost, net of
accumulated amortization. The Company records aratidn using the straight-line method over thetcastual life of the intangibles, correspondingdtte term of the ESAs or the term of the
contract with the network affiliate. Intangible etsare tested for impairment at least annuallinduhe fourth quarter or whenever events or chamgeircumstances indicate the carrying value
may not be fully recoverable. In its impairmentiteg the Company estimates the fair value of B#E or network affiliate agreements by determirttmg estimated future cash flows associated
with the ESAs or network affiliate agreementshi estimated fair value is less than the carryaige; the intangible asset is written down to étineated fair value. Significant judgment is
involved in estimating long-term cash flow forecadthe Company has not recorded impairment chae@ted to intangible assets.

Amounts Due to/from Founding Members-Amounts due to/from founding members include ant®due for the theatre access fee, offset by avadde for advertising time purchased by
the founding members on behalf of their beverageessionaire, revenue share earned for Fathom €pkret any amounts outstanding under other contigtobligated payments. Payment:
or received from the founding members against antihg balances are made monthly.

Amounts Due to Managing Membe+Amounts due to the managing member include amalugsunder the NCM LLC operating agreement andrathetractually obligated payments.
Payments to or received from the managing memkansigoutstanding balances are made monthly.

Income Taxes—NCM LLC is not a taxable entity for federal incor@e purposes. Accordingly, NCM LLC does not dilegay federal income tax. NCM LLC's taxable incoardoss,
which may vary substantially from the net incomédoss reported in the Statements of Income, isigiable in the federal income tax returns of eacinding member and the managing member.
NCM LLC is, however, a taxable entity under certstiate jurisdictions. Further, in some state instanNCM LLC may be required to remit compositehtvitiding tax based on its results
behalf of its founding members and managing member.

NCM LLC's fiscal year 2007 and 2008 taxures were under examination by the Internal Rev&ereice ("IRS"). On September 10, 2013, NCM LL@ &TCM, Inc., in its capacity as tax
matters partner for NCM LLC, received a "No Adjustits Letter" from the IRS which stated that the te8pleted its review of the NCM LLC tax returns foe fiscal years ended 2007 and
2008 and did not propose any adjustments to thoseeturns. NCM, Inc. had previously contested stdjients proposed by the IRS through the adminietrappeals process. The Company had
not recorded any adjustment to its financial statets for this matter and as such there was noteffethe Company's financial statements for the gaded December 26, 2013 related to the
closure of these audits.

Debt Issuance CostsIn relation to the issuance of outstanding destuised in Note 7-Borrowings, there is a balance of $17.7 million and $18.3iamilin deferred financing costs as of
December 26, 2013 and December 27, 2012, resplyctilee debt issuance costs are being amortized
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1. BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

on a straight-line basis over the terms of the tipiohg obligation and are included in interest aowings, which approximates the effective interesthod.

The changes in debt issuance costs a@law$ (in millions):

Years Ended
December 26 December 27 December 29
2013 2012 2011
Beginning balanc $ 18.2 $ 126 $ Tl
Debt issuance paymer 3.4 14.C 9.1
Amortization of debt issuance co 2.9 (2.9 (2-9)
Write-off of debt issuance cos (1.2) (5.9 (1.5)
Ending balanc: $ 177 $ 18.2 $ 12.€
Other Investments-Other investments consisted of the following (iitlions):
As of
December 26 December 27
2013 2012
Investment in AC JV, LLC(1 $ 11 $ —
Other investment(z — 0.¢
Total $ 1.1 $ 0.€

@

@

On December 26, 2013, we sold our Fathom Eveniséssinto a newly formed limited liability compa@C JV, LLC) owned 32% by each of our found
members and 4% by us, as described further in Ret®ivestiture. The Company accounted for its investment in ACLIMC under the equity method of
accounting in accordance with ASC 970-328estments—Equity Method and Joint Vent({tdSC 970-323") because AC JV, LLC is a limitedbliiity
company with the characteristics of a limited parsiip and ASC 970-323 requires the use of equéthad accounting unless the Company's interest is s
minor that it would have virtually no influence oygartnership operating and financial policies. Twenpany concluded that its interest was more thizor
under the accounting guidance despite the faciNGafl LLC does not have a representative on AC IMC's Board of Directors or any voting, consent or
blocking rights with respect to the governanceperations of AC JV, LLC. The Company's proportiosizre of equity in the investment will be recorded
the Statements of Income.

During 2011, the Company received equity securities privately held company as consideration foedvertising contract. The equity securities are
accounted for under the cost method and represemwaership interest of less than 20%. The Compa®g not exert significant influence over the
company's operating or financial activities. Thexany recorded an impairment charge of $0.8 millaring the year ended December 26, 2013 to bie
fair value to $0.0 million, as described belc
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The Company reviews investments accourgedrider the cost and equity methods for impairmérgnever events or changes in circumstances tedicat the carrying amount of the
investment may not be fully recoverable. In ora@edétermine whether the carrying value of investsiemy have experienced an "other-than-temporaeglire in value necessitating the write-
down of the recorded investment, the Company censidarious factors including the investees fin@noondition and quality of assets, the lengthroktthe investee has been operating, the
severity and nature of losses sustained in cuenethiprior years, qualifications in accountant'®repdue to liquidity or going concern issues, stee announcements of adverse changes,
downgrading of investee debt, regulatory actionss lof principal customer, negative operating ¢asts or working capital deficiencies and the retof an impairment charge by the investee
for goodwill, intangible or long-lived assets. Orcdetermination is made that an other-than-tenmpamgpairment exists, the Company writes downritgestment to fair value. During the years
ended December 26, 2013, December 27, 2012 andvibece?9, 2011, the Company recorded other-thandesnp impairment charges of $0.8 million, $0.0 iaitl and $6.7 million. The
Company wrote-down these investments to a remafaingalue of $0.0 million.

Share-Based Compensatienln 2011 and 2012, the Company issued two typehafe-based compensation awards: stock optionseatritted stock. In 2013, the Company only issued
restricted stock. Restricted stock vests upon théesement of NCM, Inc. performance measures andcgeconditions or only service conditions. Comgetion expense of restricted stock that
vests upon the achievement of NCM, Inc. performaneasures is based on management's financial povje@nd the probability of achieving the projens, which require considerable
judgment. A cumulative adjustment is recorded tare-based compensation expense in periods that maragefmanges its estimate of the number of shargeceed to vest. Ultimately,

NCM, Inc. adjusts the expense recognized to refteciictual vested shares following the resolutiotme performance conditior

Compensation cost of stock options wasdasethe estimated grant date fair value usingthek-Scholes option pricing model, which requitlest NCM, Inc. make estimates of various
factors. Under the fair value recognition provisiamf ASC 718 ompensation—Stock Compensatitine Company recognizes share-based compensatiaf an estimated forfeiture rate, and
therefore only recognizes compensation cost fosetehares expected to vest over the requisitecegperiod of the award. Refer to Note &hare-Based Compensatifom more information.

Fair Value Measurements-Fair value is the price that would be receivedfigelling an asset or paid to transfer a liabititan orderly transaction between market partidipan the
measurement date. Fair value is estimated by apptyie following hierarchy, which prioritizes theputs used to measure fair value into three leastbases the categorization within the
hierarchy upon the lowest level of input that isitable and significant to the fair value measuneme

Level 1—Quoted prices in active markets for identical aseefiabilities.

Level 2—Observable inputs other than quoted prices in ectiarkets for identical assets and liabilities,tqdgrices for identical or similar assets or ligibs in inactive markets, or
other inputs that are observable or can be coredbdiby observable market data for substantiadlyfuli term of the assets or liabilities.
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Level 3—nputs that are generally unobservable and typicaflect management's estimate of assumptionsnhektet participants would use in pricing the assdiability.

Derivative Instruments—The Company is exposed to various financial antketaisks including changes in interest rates éxadt as part of its ongoing operations. In 204@ 2011,
NCM LLC utilized certain interest rate swaps to g these risks. In accordance with ASC— Derivatives and Hedgingdhe effective portion of changes in the fair vatii@ derivative that
was designated as a cash flow hedge was recordeztirmulated Other Comprehensive Income ("AOCI') egclassified into earnings in the same perioplesiods during which the hedged
transaction affects earnings. Any ineffectivenesoeiated with designated cash flow hedges, asaselhy change in the fair value of a derivatia b not designated as a hedge, was recorded
immediately in the Statements of Operations. Reefétote 12—Derivative Instruments and Hedging Activities

Recent Accounting Pronouncements

In February 2013, the Financial AccountBigndards Board ("FASB") issued Accounting Starslalddate 2013-02, "Other Comprehensive Income €T2p0)" ("ASU 2013-02"). The
objective of ASU 2013-02 is to improve the repagtof reclassifications out of accumulated other parhensive income. ASU 2013-02 seeks to attaindabiattive by requiring an entity to
report the effect of significant reclassificatiamg of accumulated other comprehensive income emebpective line items in net income if the amdaging reclassified is required under U.S.
generally accepted accounting principles (GAAR)daeclassified in its entirety to net income ia #ame reporting period. For other amounts thatatreequired under U.S. GAAP to be
reclassified in their entirety to net income in gane reporting period, an entity is required tssreference other disclosures required under U.S. B#at provide additional detail about th
amounts. ASU 2013-02 was effective prospectiveiyttie Company in its first quarter of 2013. The@ttin ASU 2013-02 did not impact the Financial 8ta¢nts and the Company provided
these disclosures in Note 15Berivative Instruments and Hedging Activities

The Company has considered all other récessued accounting pronouncements and does tievbehe adoption of such pronouncements will heaweaterial impact on its audited
Financial Statements.

2. DIVESTITURE

On December 26, 2013, we sold our FathoenEvbusiness to a newly formed limited liabiligngpany (AC JV, LLC) owned 32% by each of the fomgdinembers and 4% by us. In
consideration for the sale, we received a tot$i25.0 million in promissory notes from our foundimgmbers (one-third or approximately $8.3 millioomi each founding member). The notes
receivable bear interest at a fixed rate of 5.0%epaum, compounded annually. Interest and prihgiggments are due annually in six equal instalimeommencing on the first anniversary of
the closing. Due to the related party nature oftthesaction, we formed a committee of independ@attors that hired a separate legal counsel andv@stment banking firm who advised the
committee and rendered an opinion as to the farotthe transaction. The Company deconsolidatéubRaEvents and recognized a gain on the salegrbajmately $26.0 million during the
year ended December 26, 2013. The gain was meaasitbé difference between (a) the net fair vafuberetained noncontrolling investment and thesieration received for the sale and
(b) the carrying value of Fathom Events net
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assets (approximately $0.1 million). The Comparmyrded approximately $0.6 million of expenses egldb the sale, which were recorded as a redutditite gain on the sale. Approximately
$1.1 million of the gain recognized related to teeneasurement of our retained 4% interest in ACLINC. The fair value of our retained noncontrajiimvestment of $1.1 million was
determined by applying the Company's ownershipgrgege to the fair value of AC JV, LLC, which wasued using comparative market multiples. Underté¢hes of the agreement, the assets
and liabilities related to Fathom events held priothe sale were not assumed by the buyer ané irsaining to Fathom events held post-closingewemnsferred to the buyer.

Future minimum principal payments underribtes receivable as of December 26, 2013 are =ippately as follows (in millions):

Minimum

Year Principal Payments

2014 $ 4.2
2015 4.2
2016 4.z
2017 4.2
2018 4.1
Thereaftel 4.1
Total $ 25.C

NCM LLC amended and restated its existiSg\E with each of the founding members to removedhmrovisions addressing the rights and obligatieleged to the digital programming
services of the Fathom Events business. Theses gttt obligations were conveyed to AC JV, LLC inmection with the sale. In connection with the sale entered into a transition services
agreement to provide certain corporate overheadcssrfor a fee and reimbursement for the usedlities and certain services including creatiwshnical event management and event
management for the newly formed limited liabilitgnepany for a period of nine months following thesthg. In addition, we entered into a services exgent with a term coinciding with the
ESAs, which grants the newly formed limited liatyilcompany advertising on-screen and on our LENaapte-feature program prior to Fathom events ressly consistent with what was
previously dedicated to Fathom. In addition, thevises agreement provides that we will assist withnt sponsorship sales in return for a shareeo$plonsorship revenue. We have also agre
provide creative and media production servicesffae.

Due to the Company's continuing equity rodtimvestment in the newly formed limited liabiliégmpany, the operations of Fathom Events andairean the sale were recorded in
continuing operations on the Statements of IncdReder to Note 1—Basis of Presentation and Summary of SignificaibAnting Policiedor further discussion of the investment.
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The following is a summary of property agliipment, at cost less accumulated depreciatiomiflions):

As of As of

December 26, December 27,
2013 2012

Equipment, computer hardware and softw $ 90.z $ 84.2
Leasehold improvemen 3.€ 34
Less: Accumulated depreciati (69.5) (63.7)
Subtotal 24.2 24.€
Construction in progres 1.3 1.1
Total property and equipme $ 25.€ $ 25.7

For the years ended December 26, 2013, Dleee27, 2012, and December 29, 2011, the Commmuwyded depreciation expense of $10.4 million, $@llfon, and $8.8 million,
respectively.

4. INTANGIBLE ASSETS

The Company's intangible assets consispofractual rights to provide its services withie theatres of the founding members and netwoilieéds. The Company records amortization
using the straight-line method over the contraditebf the intangibles, corresponding to the terfithe ESAs or the term of the contract with tleéwork affiliate. The Company's intangible
assets with its founding members are recordedediaih market value of NCM, Inc.'s publicly tradstdck as of the date on which the common membetstitp were issued. The Company's
common membership units are fully convertible iR©M, Inc.'s common stock. The Company also recori@sgible assets for up-front fees paid to netvadfitiates upon commencement of a
network affiliate agreement. Pursuant to ASC 358-litangibles—Goodwill and Othethe Company's intangible assets have a finiteilfe and the Company amortizes the assets theer
remaining useful life corresponding with the ESAshe term of the contract with the network affiialf common membership units are issued to adimghmember for newly acquired theatres
that are subject to an existing on-screen advegtiagreement with an alternative provider, the dization of the intangible asset commences afeettisting agreement expires and the
Company can utilize the theatres for all of its/&ms. In addition, if common membership unitsiaseied to a founding member for theatres undexistir)y onscreen consulting agreement v
an alternative provider, NCM LLC may receive paytsd€rom the founding member pursuant to the ESAa qoarterly basis in arrears in accordance wittaizerunout provisions (“integratio
payments"). Integration payments approximate thvewising cash flow that the Company would haveegeted if it had exclusive access to sell advedisi the theatres with pre-existing
advertising agreements. The integration paymestsemorded as a reduction to net intangible assetsnot as part of operating income.

In accordance with the Company's Commort Bldjustment Agreement with its founding membersan annual basis the Company determines the ammboommon membership units to
be issued to or returned by the founding membessdan theatre additions or dispositions duringtieeious year. In addition, the Company's Commait Adjustment Agreement requires t
a Common Unit Adjustment occur for a specific foumgdmember if its acquisition or disposition of #fties, in a single transaction or cumulatively sitte most recent Common Unit
Adjustment,
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results in an attendance increase or decreaseogigveent or more in the total annual attendanagl édunding members as of the last adjustmere.dat

The following is a summary of the Comparigtangible assets (in millions):

As of
Integration December 26,
As of December 27, 201 Additions(1) Amortization Payments(2) 2013
Gross carrying amoul $ 312.¢ $ 230.7 $ — 2.8 $ 540.7
Accumulated amortizatio (32.5) — (16.2) — (48.7)
Total intangible assets, r $ 280.5 $ 2307 $ (16.2) $ 2.9 $ 492.(
As of As of
December 29, Integration December 27,
2011 Additions(3) Amortization Payments 2012
Gross carrying amoul $ 2957 $ 171 $ — 3 — $ 312.¢
Accumulated amortizatio (20.¢) — (11.%) — (32.5)
Total intangible assets, r $ 274.¢ $ 171 $ (11.7) $ — $ 280.:

1) During the first quarter of 2013, we issuebi3$,014 common membership units to our founding besmfor the rights to exclusive access to net theatre screens

and attendees added by the founding members toetwrork during 2012. We recorded a net intangibketof $69.0 million in the first quarter of 2048a result of
the Common Unit Adjustment.

In June of 2013, we issued 5,315,837 common meshlgeunits to Cinemark for attendees added in cctiorewith Cinemark's acquisition of Rave Cinemad ane
other newly built theatre. The Company recordeeétdntangible asset of approximately $91.2 millfonthis Common Unit Adjustment.

In November 2013, we issued 3,372,241 common meshigeunits to Regal for attendees added in cormeetith Regal's acquisition of Hollywood Theatresl ghret
other newly built theatres. The Company recordaedtadntangible asset of approximately $61.6 millfionthis Common Unit Adjustment.

During 2013, the Company purchased intangibleta$se$8.9 million associated with network affiésagreements.

) Rave had pre-existing advertising agreememtsdme of the theatres it owned prior to the a&itjon by Cinemark, as well as prior to the acdigsiof certain Rave
theatres by AMC in December 2012. As a result, AdM@ Cinemark will make integration payments overrégmaining term of those agreements. During tlae ye
ended December 26, 2013, we recorded a reductioettimtangible assets of $2.8 million relatedntegration payments due from AMC and Cinemark. Buthe yea
ended December 26, 2013, the founding members§2aidmillion in integration payments.

?3) During the first quarter of 2012, NCM LLC i€11651,612 common membership units to its foundiegbers for the rights to exclusive access to eettheatre
screens and attendees added by the founding metobmrs network during 2011. The Company recordeet
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intangible asset of $9.9 million in the first quarof 2012 as a result of the common unit adjustmerieu of surrendering 16,727 units, AMC pai@€M LLC
$0.2 million in the first quarter of 2012.

During 2012, the Company purchased intangible agset7.2 million associated with network affiagreement:

As of December 26, 2013 and December 272 2he Company's intangible assets related tfotiveding members, net of accumulated amortizatias $463.4 million and $258.7 million,
respectively with weighted average remaining liwe23.0 years and 23.6 years as of December 2@ &9d December 27, 2012, respectively.

As of December 26, 2013 and December 272 2he Company's intangible assets related tag¢hgork affiliates, net of accumulated amortizatioss $28.6 and $21.6 million, respectively
with weighted average remaining lives of 15.8 years 16.8 years as of December 26, 2013 and Dece2ih2012, respectively.

For the years ended December 26, 2013, Dlaee27, 2012 and December 29, 2011 the Companyded amortization expense of $16.2 million, $Irillion and $10.0 million,
respectively. The estimated aggregate amortizapense for each of the five succeeding yearsfisllasis (in millions):

Year Amortization

2014 $ 20.z
2015 $ 20.c
2016 $ 20.2
2017 $ 20.€
2018 $ 21.5

5. ACCRUED EXPENSES

The following is a summary of the Compamagsrued expenses (in millions):

As of As of
December 26, December 27,

2013 2012
Make-good reservi $ 1€ § 1.2
Accrued interes 12.7 12.¢
Deferred ren 2.€ 2.6
Other accrued expens 2.2 14
Total accrued expens $ 19.4 § 18.2
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Founding Member and Managing Member Trangams —Following is a summary of the transactions betwiadenCompany and the founding members and its niegagember (in

millions):

Years Ended

December 26 December 27 December 29
Included in the Statements of Income 2013 2012 2011
Revenue
Beverage concessionaire revenue (included in Acuegtrevenue)(1 $ 412 % 39.7 % 38.C
Advertising inventory revenue (included in Adverig revenue)(2 0.2 0.2 0.2
Operating expense
Theatre access fee( 69.4 64.5 55.4
Revenue share from Fathom Events (included in FatBeents operating costs)( 5.1 5.5 8.2
Purchase of movie tickets and concession prodimthifed in Fathom Events operal
costs)(5) 0.z 0.4 1.C
Purchase of movie tickets and concession prodirethifled in Selling and marketing
costs)(5) 14 1.1 1.1
Purchase of movie tickets and concession prodirathifed in Advertising operating
costs)(5) 0.2 — —
Administrative fe—managing member(t 10.C 12.1 13.7
Non-operating expense
Gain on sale of Fathom Events 25.¢ — —

@

@
®

4
®)
©)

For the years ended December 26, 2013, Deae2ih@012 and December 29, 2011, the founding neesntiurchased 60 seconds of on-screen advertisiegwith a
right to purchase up to 90 seconds) from the Compasatisfy their obligations under their beveragacessionaire agreements at a specified 30 secpridalent
CPM.

The value of such purchases is calculated by nefereo the Company's advertising rate card.

Comprised of payments per theatre attendeen@ats per digital screen with respect to the faugpdhember theatres included in the Company's métaod payments
for access to higher quality digital cinema equiptme

These payments are at rates (percentage of exeenue) included in the ESAs based on the eatithe event.
Used primarily for marketing to the Company's atisgrg clients and marketing resale to Fathom Evenstomers.
Pursuant to the Company's operating agreemertigaste manager of NCM LLC, NCM, Inc. provides agrspecific management services to NCM LLC, intigd

the services of the president and chief executifieen, president of sales and marketing, executice president and chief financial officer, exéeeitvice president
and chief operations officer and executive vicesjglent and general counsel. In exchange for thesicss, the Company reimburses NCM, Inc.
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compensation paid to the officers (including shzased compensation) and other expenses of themsféimd for certain out-of-pocket costs.

() Refer to discussion of Fathom sale in Nc— Divestiture.

As of As of
December 26, December 27, As of December 29

Included in the Balance Sheets 2013 2012
Current portion of note receiva—founding members(1 4.z — —
Long-term note receivable, net of current por—founding members(1 20.¢ — —
Investment in AC JV, LLC(2 1.1 — —
Prepaid administrative fees to managing memb 0.6 0.6 1.C

Common unit adjustments and integration paymewtsphamortization (included in

Intangible assets 463.¢ 258.7 0.7

1) Refer to discussion of Fathom sale in Note Rivestiture.
) Refer to Note 1-Basis of Presentation and Summary of SignificagbAnting Policies

3) The payments for estimated management sertétated to employment are made one month in agvat€M LLC also provides administrative and supgervices
to NCM, Inc. such as office facilities, equipmesupplies, payroll and accounting and financial répg at no charge. Based on the limited activiogésdlCM, Inc. as a
standalone entity, the Company does not believie saimbursed costs are significe

We have been granted a perpetual, royedylicense from our founding members to use sepEoprietary software for the delivery of digitdivertising and other content through our L
to screens in the U.S. We have made improvemerisstsoftware since NCM, Inc.'s IPO date and we @vose improvements, except for improvementswviteae developed jointly by us and
our founding members.

Pursuant to the terms of the NCM LLC OpaAgreement in place since the completion of N@M,'s IPO, the Company is required to make mamgatistributions on a proportionate
basis to its members of available cash, as defm#te NCM LLC Operating Agreement, on a quartédgis in arrears. Mandatory distributions for teang ended December 26, 2013,
December 27, 2012 and December 29, 2011 are asvi(in millions):

Years Ended
December 26 December 27 December 29
2013 2012 2011
AMC $ 29.¢ $ 231 % 25.2
Cinemark 36.¢ 24.2 25t
Regal 37.1 29.t 32.2
NCM, Inc. 89.€ 72.€ 78.17
Total $ 1932 $ 149.6 $ 161.;
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The mandatory distributions of availablelcay the Company to its founding members for therigr ended December 26, 2013 of $31.0 milliomdkided in amounts due to founding
members in the Balance Sheets as of December 28,&@ will be made in the first quarter of 201he Tandatory distributions of available cash by NOM to its managing member for the
quarter ended December 26, 2013 of $26.5 milliandkided in amounts due to managing member oBé#ience Sheets as of December 26, 2013 and witldzie in the first quarter of 2014.

Amounts due to founding members as of Ddxesri6, 2013 were comprised of the following (iflioms):

AMC Cinemark Regal Total

Theatre access fees, net of beverage reve $ 0. 0.7 11 $ 24
Cost and other reimburseme (2.0) (0.7) (0.6 3.9
Distributions payabl 8.7 10.€ 11.4 31.C

Total $ 72 % 10 $ 11.¢ $ 30.1

Amounts due to founding members as of Ddxesri7, 2012 were comprised of the following (iflioms):

AMC Cinemark Regal Total

Theatre access fees, net of beverage reve $ 0€ $ 0€ $ 0¢ $ 21
Cost and other reimburseme 1.7) 0.7 1.4 3.2
Distributions payable, n¢ 6.2 6.€ 8.C 20.¢

Total $ 5& % 65 $ 7.E $ 19:¢

Amounts due to/from managing member weregrised of the following (in millions):

As of As of
December 26, December 27,
2013 2012
Distributions payabls $ 26.5 % 19.¢
Cost and other reimburseme (1.9) (4.5)
Total $ 24.€ $ 5.E

Common Unit Membership RedemptieAThe NCM LLC Operating Agreement provides a redeamptight of the founding members to exchange commembership units of NCM LLC
for shares of NCM, Inc.'s common stock on a onesfug basis, or at NCM Inc.'s option, a cash payregnal to the market price of one share of NCM, tmenmon stock. During the third
quarter of 2013, Regal exercised the redemptidit d§an aggregate 2,300,000 common membership fatita like number of shares of common stock. Sademptions took place immediat
prior to the closing of an underwritten public affey and the closing of an overallotment option.NNGnc. did not receive any proceeds from the sélies common stock by Regal.

Digital Cinemas Integration Partners-NCM LLC had an agreement with Digital Cinema In&gm Partners ("DCIP"), a joint venture owned hg founding members which was assic
to ACJV, LLC
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in connection with the sale of Fathom Events. Hgjseement provided for payment of a fee to DCIPnekier the digital cinema equipment is used to exhiBathom event. Such fee per event
showing during non-prime times (as defined in theeaments) and showing during prime times is adstahfee that is charged to all alternative contewnters (including major studios) who
display their programming on the digital cinemajectors. During the years ended December 26, ZD&8ember 27, 2012 and December 29, 2011, we pal& Bgproximately $0.8 million,
$1.5 million and $0.5 million, respectively, undkis agreement. The DCIP Agreement was transferselpart of the sale of the Fathom Events business

Related Party Affiliates—-The Company enters into network affiliate agreets@nd Fathom agreements with network affiliateS\iGM LLC to provide in-theatre advertising and fr@n
Events at theatre locations that are owned by caiepdhat are affiliates of certain of the foundingmbers or directors of NCM, Inc. Related parfifiafe agreements are entered into at terms
that are similar to those of the Company's otherowk affiliates.

The following is a summary of advertisingeeating costs in the Statements of Income betwee@ompany and its related party affiliates (iflionis):

Years Ended
December 26 December 27 December 29
Related Party Affiliate 2013 2012 2011
Starplex(1) $ 2¢ % 32 % 2.¢
Other(2) 0.E 1.C 0.
Total $ 34 $ 42 $ 34

The following is a summary of the accoypagable balance between the Company and its rebateg affiliates included in the Balance Sheetstillions):

As of As of
December 26, December 27,

Related Party Affiliate 2013 2012
Starplex(1) $ 0.7 $ 0.7
Other(2) 0.1 0.2
Total $ 0.€ $ 0.¢

1) Starplex Operating L.P. ("Starplex") is aniliffe of one of NCM, Inc.'s directors.

(2)  Other affiliates include LA Live Cinemas LLC ("LAite"), an affiliate of Regal, and Texas Cinemas;pCaan affiliate of one of NCM, Inc.'s directo

Other Transactions—NCM LLC has an agreement with an interactive mediapany, who is an affiliate of one of NCM, Indigectors, to sell some of its online inventory.ribg the yea
ended December 26, 2013, this company generatedxapately $0.6 million in revenue for NCM LLC atidere was approximately $0.6 million of accountsereable due from this company
of December 26, 2013.
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The following table summarizes the Compatytal outstanding debt as of December 26, 20ti3@mtember 27, 2012 and the significant termssdbdrrowing arrangements:

Outstanding Balance as o
December 26 December 27

Borrowings ($ in millions) 2013 2012 Maturity Date Interest Rate
Revolving Credit Facility $ 20.C $ 14.C November 26, 2017) )
Term Loans 270.( 265.( November 26, 201 )
Senior Unsecured Noti 200.( 200.( July 15, 202 7.87%
Senior Secured Nott¢ 400.( 400.( April 15, 202: 6.00(%
Total $ 890.C $ 879.(
Less: current portion of loi-term debt (14.0 —
Long-term debt, less current porti $ 876.( $ 879.(

(1) A portion of the revolving credit facility has a tngty date of December 31, 2014, as describediithér detail below.

(2)  The interest rates on the revolving credit facitityd term loan are described bel

Senior Secured Credit Facility-The Company's senior secured credit facility catsspf a $124.0 million revolving credit facilitya a $270.0 million term loan. On May 2, 2013,
NCM LLC entered into an amendment of its seniousett credit facility whereby the facility was inased from $265.0 million to $270.0 million. In cewtion with the amendment, the inter
rates on the revolving credit facility and termrisavere reduced as described further below. IrntiaddNCM LLC recorded a non-cash charge of appnately $0.5 million for the write-off of
net deferred issuance costs associated with tbeggreement and recorded approximately $0.7 mifiiw certain new fees. The obligations under #r@as secured credit facility are secured by
a lien on substantially all of the assets of NCMCLL

Revolving Credit Facility—The revolving credit facility portion is availablsubject to certain conditions, for general coggepurposes of the Company in the ordinary confrbeisiness
and for other transactions permitted under theosesgicured credit facility, and a portion is avaligefor letters of credit.

The Company's total availability under theolving credit facility is $124.0 million. The used line fee is 0.50% per annum. Of the totallalks, $14.0 million outstanding principal of the
revolving credit facility formerly held by Lehmarr@&hers Holdings, Inc. ("Lehman") will not be regpam connection with any future prepayments ofréwelving credit facility amounts, but
rather Lehman's share of the revolving credit figaiill be paid in full by the Company to the sessor lenders, along with any accrued and unpagldad interest, by the maturity date of
December 31, 2014. The maturity date applicabtbeéaemaining outstanding principal is NovemberZ®,7.

Borrowings under the revolving credit fégibear interest at the Company's option of eitherLIBOR index plus an applicable margin or tasérate (Prime Rate or the Federal Funds
Effective
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Rate, as defined in the senior secured credititigcilus an applicable margin. The applicable nrafgr the revolving credit facility is determinegiarterly and is subject to adjustment based
upon a net senior secured leverage ratio for NC\ [ihe ratio of secured funded debt less unrestticash and cash equivalents, over a non-GAAP meedsiined in the senior secured credit
facility). On May 2, 2013, NCM LLC entered into amendment of its senior secured credit facility iebg the applicable margins on the $110.0 milliortipn of the revolving credit facility
decreased by 25 basis points to the LIBOR indeg pl00% or the base rate plus 1.00%. The marginiseoi14.0 million portion held by Lehman of theatving credit facility remained
unchanged at the LIBOR index plus 1.50% or the batseplus 0.50%. The weighted-average interestamathe outstanding balance on the revolving tfedility as of December 26, 2013 was
2.44%.

Term Loans—In connection with the amendment of its senioused credit facility on May 2, 2013, the interesteron the term loans decreased by 50 basis pgoiatsate at NCM LLC's
option of either the LIBOR index plus 2.75% or thase rate (Prime Rate or the Federal Funds EfeeRate, as defined in the senior secured crediityaplus 1.75%. The weighted-average
interest rate on the term loans as of Decembe2@B3 was 2.92%. Interest on the term loans is otlyreaid monthly.

The senior secured credit facility contansumber of covenants and financial ratio requénets, with which the Company was in compliance e¢énber 26, 2013, including maintaining a
consolidated net senior secured leverage ratiosofies on a quarterly basis. There are no bomraligéribution restrictions as long as the Compsegnsolidated net senior secured leverage
ratio is below 6.5 times and the Company is in ciiempe with its debt covenants. As of December228,3, the Company's net senior secured leveraigewas 2.9 times (versus the covenant of
6.5 times).

177




Table of Contents

NATIONAL CINEMEDIA, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
7. BORROWINGS (Continued)

Senior Unsecured Notes due 20200n July 5, 2011, the Company completed a privitegment of $200.0 million in aggregate principaloaint of 7.875% Senior Unsecured Notes
("Senior Unsecured Notes") for which the excharffierimg was completed on September 22, 2011. TmioB&nsecured Notes have a maturity date of JG)y2021 and pay interest semi-
annually in arrears on January 15 and July 15 cii gaar, commencing January 15, 2012. The notesutn@rdinated to all existing and future securdat,decluding indebtedness under the
Company's existing senior secured credit facilitgy the Senior Secured Notes defined below. TheoBehisecured Notes contain certain covenants witiclwthe Company was in compliance
as of December 26, 2013.

Senior Secured Notes due 20220n April 27, 2012, the Company completed a priyaéeement of $400.0 million in aggregate princiaount of 6.00% Senior Secured Notes (the
"Senior Secured Notes"). The Senior Secured Nates h maturity date of April 15, 2022 and pay ieséisemi-annually in arrears on April 15 and Octdlieof each year, which commenced
October 15, 2012. The Senior Secured Notes arerssgtured obligations of NCM LLC, rank the sam&l@ LLC's senior secured credit facility, subjézicertain exceptions, and share in the
same collateral that secures NCM LLC's obligatiander the senior secured credit facility. The SeSiecured Notes contain certain covenants with vtiie Company was in compliance as of
December 26, 2013.

Future Maturities of Borrowings—The scheduled annual maturities on the Seniorr8ddDredit Facility and Senior Secured and Senisddured Notes as of December 26, 2013 are as
follows (in millions):

Year Amount

2014 $ 14.C
2015 —
2016 —
2017 6.C
2018 —
Thereaftel 870.(
Total $ 890.(

8. SHARE-BASED COMPENSATION

The NCM, Inc. 2007 Equity Incentive Plaseres 12,876,000 shares of common stock availabissuance or delivery under the Equity Incen®ian of which 4,371,729 remain availe
for future grants as of December 26, 2013. The gement services agreement provides that the Compawyparticipate in the Equity Incentive Plan. Tyyges of awards that may be granted
under the Equity Incentive Plan include stock amicstock appreciation rights, restricted stocgtrieted stock units or other stock based awardekSptions awarded under the Equity
Incentive Plan are granted with an exercise prigekto the closing market price of NCM, Inc. commstock on the date NCM, Inc.'s board of direcepproves the grant. Upon vesting of the
restricted stock awards or exercise of options, NA@I will issue common membership units to NCM,.lequal to the number of shares of NCM, Inc.'s comistock represented by such
awards. Options and restricted stock vest annoally a three or five-year period and options hatreee10-year or 15-year contractual terms. A fitufe rate of 5% was estimated to reflect the
potential separation of employees. Certain optiwh a
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share awards provide for accelerated vesting iktieea change in control, as defined in the Eduicgntive Plan. In addition, certain restricteacg&tawards include performance vesting
conditions, which permit vesting to the extent tie@t Company achieves specified non-GAAP targetiseaénd of the measurement period. The lengtheofrteasurement period is two to three
years. Restricted stock units granted to non-enggl@irectors vest after approximately one year.

Compensation Cost-The Company recognized $5.9 million, $9.0 millexmd $11.8 million for the years ended Decembe@63, December 27, 2012 and December 29, 2011,
respectively, of share-based compensation expems$1 million, $0.2 million and $0.2 million waapitalized during the years ended December 263,2D&cember 27, 2012 and
December 29, 2011, respectively. Share-based casapien costs are included in network operationiingeand marketing, administrative expense andiadstnative fee—managing member in
the accompanying Financial Statements. These ogmtssent both non-cash charges and cash chaigebmmaigh the administrative fee with the managimgmber. The amount of share-based
compensation costs that were non-cash were $3liami$4.3 million, $4.8 million, $5.6 million an$2.0 million for the years ended December 26, 20Eember 27, 2012, December 29,
2011, December 30, 2010 and December 31, 2009.

No compensation expense was recorded é02@11 non-vested restricted stock grants sulguerformance conditions as the grants are notategéo vest due to the projected
underperformance against the specified non-GAAgeetaras of December 26, 2013. As of December 28,2hrecognized compensation cost related to teweptions was approximately
$1.0 million, which will be recognized over a weigti average remaining period of 1.0 years. As afebeber 26, 2013, unrecognized compensation cageckto restricted stock and restricted
stock units was approximately $7.2 million, whichl e recognized over a weighted average remaiperipd of 2.1 years.

Stock Options—A summary of option award activity under the Eguitcentive Plan as of December 26, 2013, and aadgring the year then ended are presented below:

Weighted
Weighted Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Value
Options Price Life (in years) (in millions)
Outstanding as of December 27, 2( 4,984,95 $ 16.1:
Grantec — —
Exercisec (1,488,05)) 13.6¢
Forfeited (333,53() 17.7¢
Expired (106,78) 19.7¢
Outstanding as of December 26, 2( 3,056,58 $ 17.0Z 6.8 $ 9.€
Exercisable as of December 26, 2( 2,325,58° $ 17.4% 6.6 $ 6.2
Vested and expected to vest as of December 26, 3,044,831 $ 17.0Z 6.8 $ 9.t

The weighted average grant date fair vafugranted options was $4.1 and $3.8 for the yeaded December 27, 2012 and December 29, 201Ectaagly. The intrinsic value of options
exercised during the year was $6.1 million, $1.H4ioni and $1.5 million for the years ended Decen®r2013, December 27, 2012 and December 29, 283fectively. The total fair value of
awards vested during
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the years ended December 26, 2013, December 2Z,&@flDecember 29, 2011 was $4.9 million, $7.8ioniland $6.2 million, respectively.

The fair value of each option award ismated on the date of grant using the Black-Schapéisn pricing valuation model that uses the asgiong noted in the table below. Expected
volatilities are based on implied volatilities fradnaded options on NCM, Inc.'s stock, historicalitity of NCM, Inc.'s stock, and other factorshd Company uses historical data to estimate
option exercise and employee termination withinwakeiation model. The expected term of options gais derived from the output of the option vailoraimodel and represents the period of
time that options granted are expected to be adstg. The riskfree rate for periods within the contractual lifethee option is based on the U.S. Treasury yieldein effect at the time of grai
The following assumptions were used in the valumatibthe options for the years ended December @83, 2December 27, 2012 and December 29, 2011:

Years Ended
December 26 December 27 December 29
2013 2012 2011
Expected term (in year 1) 6.0 6.0
Risk free interest ral 1) 0.8%- 1.1% 1.2%- 2.4%
Expected volatility 1) 53.2%- 54.6% 30.0%- 53.6%
Dividend yield 1) 5.5% 3.8%- 4.0%

(1)  The Company did not grant stock options duringytar ended December 26, 20

Restricted Stock and Restricted Stock Uritinder the non-vested stock program, common stbttkeoCompany may be granted at no cost to offijgedependent directors and
employees, subject to requisite service and meétiagcial performance targets, and as such réstlapse, the award vests in that proportiore farticipants are entitled to cash dividends
(excluding extraordinary) and to vote their respyecshares (in the case of restricted stock), ajhahe sale and transfer of such shares is ptetibind the shares are subject to forfeiture during
the restricted period. Additionally, the accruedtrdividends for 2011, 2012 and 2013 grants arfesuto forfeiture during the restricted period shibthe underlying shares not vest.

The weighted average grant date fair vafugon-vested stock was $15.17, $13.23 and $1oi6thé years ended December 26, 2013, Decemb@022,and December 29, 2011,
respectively. The total fair value of awards vested $7.5 million, $6.9 million and $1.8 million g the years ended December 26, 2013, Decemh@022 and December 29, 2011,
respectively.

As of December 26, 2013, the total numifeestricted stock and restricted stock units dratultimately expected to vest, after considenatibexpected forfeitures and estimated vesting of
performance-based restricted stock is 833,004.
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A summary of restricted stock award andrieed stock unit activity under the Equity IncieetPlan as of December 26, 2013, and changesgithényear then ended are presented below:

Number of

Restricted Shares ~ Weighted Average

and Restricted Grant-Date

Stock Units Fair Value
Non-vested balance as of December 27, 2 1,707,120 $ 15.3(
Grantec 918,54t 15.1%
Vested (360,529 16.8¢
Forfeited (190,28) 15.9¢
Non-vested balance as of December 26, 2 2,074,861 $ 14.91

9. EMPLOYEE BENEFIT PLANS

The Company sponsors the NCM 401(k) P&itfiaring Plan (the "Plan") under Section 401(kheflnternal Revenue Code of 1986, as amendedhddrenefit of substantially all full-time
employees. The Plan provides that participants coayribute up to 20% of their compensation, subjedhternal Revenue Service limitations. Emplogestributions are invested in various
investment funds based upon election made by thgogee. The Company made discretionary contribstinfrs1.0 million, $1.0 million and $0.9 million dog the years ended December 26,
2013, December 27, 2012 and December 29, 201kataegly.

10. COMMITMENTS AND CONTINGENCIES

Legal Actions—The Company is subject to claims and legal actiorike ordinary course of business. The Compaiig\ms such claims will not have a material effectts financial
position or results of operations.

Operating Commitments-The Company leases office facilities for its haaaiters in Centennial, Colorado and also in var@tiss for its sales and marketing and softwaneetigpment
personnel. Total lease expense for the years ebdeeimber 26, 2013, December 27, 2012 and Decer8b@021, was $2.3 million, $2.3 million and $2.3lion, respectively.

Future minimum lease payments under noredable operating leases as of December 26, 201&sda@lows (in millions):

Minimum

Year Lease Payments
2014 $ 2.€
2015 2.€
2016 2.€
2017 2.C
2018 1.7
Thereaftel 4.1

Total $ 15.€
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10. COMMITMENTS AND CONTINGENCIES (Continued)

Minimum Revenue Guarantees-As part of the network affiliate agreements erdérethe ordinary course of business under whiehGbmpany sells advertising for display in various
network affiliate theatre chains, the Company lggeed to certain minimum revenue guarantees om at{gmdee basis. If a network affiliate achievesdttendance set forth in their respective
agreement, the Company has guaranteed minimumueventhe network affiliate per attendee if sunfoant paid under the revenue share arrangemesgsghan its guaranteed amount. The
amount and term varies for each network affiliéigt, terms range from three to 20 years, prior torenewal periods of which some are at the opticdh® Company. The maximum potential
amount of future payments the Company could beiredjio make pursuant to the minimum revenue gueeans $42.4 million over the remaining termshef network affiliate agreements. As
of December 26, 2013 and December 27, 2012, thep@oynhad no liabilities recorded for these obligiasi as such guarantees are less than the expbhatedo$ revenue paid to the affiliate.

11. FAIR VALUE MEASUREMENTS

Non-Recurring MeasurementsCertain assets are measured at fair value on -@emmring basis. These assets are not measufaid @lue on an ongoing basis but are subjecaitovilue
adjustments in certain circumstances. These assiisle long-lived assets, intangible assets, @odtequity method investments, notes receivablébamdwings.

Long-Lived Assets, Intangible Assets, Olimezstments and Notes Receivabl@s described ilNote 1—Basis of Presentation and Summary of SignifiAccounting Policiesthe
Company regularly reviews long-lived assets (prilpgroperty, plant and equipment), intangible assevestments accounted for under the cost otyequethod and notes receivable for
impairment whenever events or changes in circurnsgmdicate that the carrying amounts of the assay not be fully recoverable. When the estimé@dralue is determined to be lower tF
the carrying value of the asset, an impairmentgshis recorded to write the asset down to its egéhfair value.

As of December 26, 2013 and December 272 2he Company had other investments of $1.1anilind $0.8 million, respectively. These investrmeme generally valued using
comparative market multiples. As the inputs todegermination of fair value are based upon mtEmtical assets and use significant unobservaplats, we have classified the assets as Leve
the fair value hierarchy.

As of December 26, 2013, the Company hadsw@ceivable totaling $25.0 million from its faling members related to the sale of Fathom Evestdescribed in Note 2—Divestiture.
These notes were valued using comparative markkipfes and are classified as Level 3 in the failue hierarchy as the inputs to the determinatfdaiovalue are based upon non-identical
assets and use significant unobservable inputs.
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11. FAIR VALUE MEASUREMENTS (Continued)

Borrowings—The carrying amount of the revolving credit fagilis considered a reasonable estimate of fairevelie to its floating-rate terms. The estimatedvaliues of the Company's
financial instruments where carrying values doapproximate fair value are as follows (in millions)

As of December 26, 201 As of December 27, 201
($ in millions) Carrying Value Fair Value(1) Carrying Value Fair Value(1)
Term Loans $ 270.C $ 269.5 $ 265.C $ 265.¢
Senior Unsecured Not 200.( 220.¢ 200.( 222.(
Senior Secured Nott 400.( 414.( 400.( 425.%

1) The Company has estimated the fair value cavanage of at least two non-binding broker quatesthe Company's analysis. If the Company wenedasure the
borrowings in the above table at fair value onlihlance sheet they would be classified as Lev

12. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES

During 2012, the Company terminated intierate swap agreements that were used to hedueitest rate risk associated with its term lo&udlowing the termination of the swap
agreements, the variable interest rate on the Coygp&270.0 million term loans are unhedged anof &ecember 26, 2013 and December 27, 2012, thep@oyndid not have any outstanding

derivative assets or liabilities.

During the year ended December 27, 20E2Cimpany paid breakage fees of $63.4 million whigitesented the settlement of the Company's lusitign on its interest rate swap
agreements. The swaps were terminated with the @oynip a loss position and therefore, the Compaig jbs counterparties the outstanding amountsbdgsed upon the fair market value on
that date. The Company accounted for the $63.4omilh payments by recording a loss on swap tertisina of $26.7 million in the Statements of Incomwéjch related to swaps that hedged the
interest payments on debt that was paid off dutilegCompany's refinancing. Since those future éstgpayments were no longer probable of occurtirgCompany discontinued hedge
accounting and immediately reclassified the baland&ccumulated Other Comprehensive Income (*“AO®f'$26.7 million into earnings in accordance WABC 815—Derivatives and
Hedging("ASC 815"). The remainder of the breakage fee$36:7 million, was for swaps in which the undertyidebt remained outstanding. The balance in A@fated to these swaps was
fixed and is being amortized into earnings overrémeaining life of the original interest rate swagreement, or February 13, 2015, as long as therei@lains outstanding. The Company
considered the guidance in ASC 815 which statasathaunts in AOCI shall be reclassified into eagsiim the same period or periods during which #wgled forecasted transaction affects
earnings. As of December 26, 2013, there was appetely $11.6 million outstanding related to thdieontinued cash flow hedges which continues teeperted in AOCI. The Company
estimates approximately $10.0 million will be anmet to earnings in the next twelve months.

During the years ended December 27, 20@iZD@mtember 29, 2011, the Company also recordedyelan the fair value and amortization of AOCI tethto an interest rate swap on its term
loan in which the Company discontinued cash floddeeaccounting in 2008 due to the bankruptcy afatsnterparty.
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12. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES ( Continued)

The effect of derivative instruments inftéisw hedge relationships on the financial statetméor the years ended December 26, 2013, Dece?2Th@012 and December 29, 2011 were as
follows (in millions):

Unrealized Gain Recognized in NCM LLC's Realized Loss Recognized i
Other Comprehensive Income (Pre-tax) Interest on Borrowings (Pre-tax)
Years Ended Years Ended
December 26 December 27 December 29 December 26 December 27 December 29
2013 2012 2011 2013 2012 2011
Interest Rate Sway $ 10 $ 26.C $ (18.0) $ — $ 9.1 $ (19.9)

The effect of derivatives not designatetiedging instruments under ASC 815 on the finarsta@kements for the years ended December 26, B&t&mber 27, 2012 and December 29, .
were as follows (in millions):

Gain (Loss) Recognized in Nc-Operating
Expenses (Pre-tax)
Years Ended
December 26 December 27 December 29

Derivative Instruments not Designated as Hedging Istruments Income Statement Locatior 2013 2012 2011
Realized loss on derivative instrume Interest on borrowing $ — $ 5.1 $ (6.5)
Gain from change in fair value on cash flow hec Change in derivative fair valt — 3.C —
Amortization of AOCI on discontinued cash flow Amortization of terminated
hedges derivatives (10.%) (4.0) (1.3)
Total $ (10.9) $ 6.1 $ (7.9

The changes in AOCI by component for tharyanded December 26, 2013 were as follows (inans):

Year Ended
December 26
2013 Income Statement Locatior
Balance at beginning of perit $ (21.9
Amounts reclassified from AOC
Amortization on discontinued cash flow hed 10.2 Amortization of terminated derivativi
Total amounts reclassified from AO 10.2
Net other comprehensive incor 10.5
Balance at end of peric $ (11.9
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13. SEGMENT REPORTING

Advertising revenue accounted for 92.1%2%d.and 88.7%, of revenue for the years ended Dieee6, 2013, December 27, 2012 and December 29, 28spectively. The following
table presents revenue less directly identifiaRfgeases to arrive at income before income taxethéoadvertising reportable segment, the combiratbddfn Events operating segments, and
network, administrative and unallocated costs. Refélote 1—Basis of Presentation and Summary of SignificaigbAnting Policies

Year Ended December 26, 2013 (in millions

Network,
Administrative and
Advertising Fathom Events Unallocated Costs Total
Revenue $ 426.:% $ 36.E $ — $ 462.¢
Operating cost 98.4 25t 18.7 142.¢
Selling and marketing cos 56.1 3.€ 1.8 61.5
Administrative and other cos 2.9 0.c 26.2 30.1
Depreciation and amortizatic — — 26.€ 26.€
Interest and other n-operating cost — — 38.4 38.2
Income (loss) before income tax $ 268¢ $ 6.5 $ (111.§) $ 163.¢

Year Ended December 27, 2012 (in millions

Network,
Administrative and
Advertising Fathom Events Unallocated Costs Total
Revenue $ 409f $ 39.2 § — $ 448.¢
Operating cost 95.¢ 29.C 18.€ 143.5
Selling and marketing cos 53.¢ 4.2 2.4 60.5
Administrative and other cos 2.€ 0.8 29.C 32.
Depreciation and amortizatic — — 20.4 20.2
Interest and other n-operating cost — — 90.2 90.2
Income (loss) before income tay $ 2577 % 52 % (160.9 $ 101.¢

Year Ended December 29, 2011 (in millions

Network,
Administrative and
Advertising Fathom Events Unallocated Costs Total
Revenue $ 3862 $ 49.2 $ — $ 4354
Operating cost 80.C 34.1 17.7 131.¢
Selling and marketing cos 49.2 7.8 2.7 59.¢
Administrative and other cos 2.€ 0. 27.¢ 31.5
Depreciation and amortizatic — — 18.¢ 18.¢
Interest and other n-operating cost — — 58.¢ 58.¢
Income (loss) before income tay $ 254. § 64 $ (126.0) $ 134.¢
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13. SEGMENT REPORTING (Continued)

The following is a summary of revenue btegary (in millions):

National advertising revent
Local advertising revent

Founding member advertising revenue from beverage

concessionaire agreeme
Fathom Consumer reven
Fathom Business reven
Total revenug

14. VALUATION AND QUALIFYING ACCOUNTS

The Company's valuation allowance for dfullziccounts for the years ended December 26, 2D&8ember 27, 2012 and December 29, 2011 werdlag$q(in millions):

ALLOWANCE FOR DOUBTFUL ACCOUNTS
Balance at beginning of perit

Provision for bad det

Write-offs, net

Balance at end of peric

15. QUARTERLY FINANCIAL DATA (UNAUDITED)

The following represents selected informrafrom the Company's unaudited quarterly Statesneincome for the years ended December 26, 26dDacember 27, 2012 (in millions):

2013
Revenue
Operating expens¢
Operating incom:
Net income(1

Years Ended
December 26 December 27 December 29
2013 2012 2011

$ 295.C $ 288.71 $ 267.€
89.¢ 81.1 80.¢

41.4 39.7 38.C

34.4 34.2 35.C

2.1 5.1 14.2

$ 462.¢ $ 448.¢ $ 435.4

Years Ended
December 26 December 27 December 29
2013 2012 2011
$ 45 $ 43 $ 3.7
2.1 1.2 21
0.9 1.9 (€]
$ 57 $ 45 $ 4.

First Quarter Second Quarter Third Quarter Fourth Quarter
$ 82z $ 122.¢ $ 135.1 $ 1225
60.€ 64.¢ 67.7 67.7
21.€ 58.C 67.4 55.C
5.€ 41.1 51.¢ 64.4
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15. QUARTERLY FINANCIAL DATA (UNAUDITED) (Continued )

2012 First Quarter Second Quarter Third Quarter Fourth Quarter

Revenue $ 791 $ 1101 $ 1437 $ 115.¢
Operating expenst¢ 62.1 64.¢ 65.€ 64.t
Operating incom: 17.C 45.% 78.1 51.4

Net income(2 3.z 1.8 62.¢ 33.1

(1)  During the fourth quarter of 2013, the Company rded a gain of $25.4 million related to the sal&athom Events. Refer to Note 2Bivestiture.
(2)  During the second quarter of 2012, the Companyrdecba loss of approximately $26.7 million relategbartial swap terminations. Refer to Note 1Derivative
Instruments and Hedging Activiti.
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Independent Auditor's Report

The Members
Digital Cinema Implementation Partners, LLC

We have audited the accompanying conseliifihancial statements of Digital Cinema Implera¢ioh Partners, LLC and Subsidiaries, which conegitiee consolidated balance sheets as of
December 31, 2013 and 2012, and the related cdasedi statements of operations and comprehensivenin (loss), members' equity and cash flows foh e&the three years in the period
ended December 31, 2013, and the related noteg twonsolidated financial statements.

Management's Responsibility for the Financial Stetats

Management is responsible for the prepamatnd fair presentation of these consolidatechfiizd statements in accordance with accountingcppies generally accepted in the United States
of America; this includes the design, implemenmt®nd maintenance of internal control relevarithéopreparation and fair presentation of consaddidinancial statements that are free from
material misstatement, whether due to fraud orerro

Auditor's Responsibilit

Our responsibility is to express an opiniorthese consolidated financial statements basedioaudits. We conducted our audits in accordaiteauditing standards generally accepted in
the United States of America. Those standards reduat we plan and perform the audit to obtaiseeable assurance about whether the consolidat@acial statements are free from material
misstatement.

An audit involves performing procedure®hbdain audit evidence about the amounts and dis@esn the consolidated financial statements.prbeedures selected depend on the auditor's
judgment, including the assessment of the riskaattrial misstatement of the consolidated finarstaiements, whether due to fraud or error. In ngaktiose risk assessments, the aut
considers internal control relevant to the entipysparation and fair presentation of the constdidléinancial statements in order to design audit@dures that are appropriate in the
circumstances, but not for the purpose of exprgsaimopinion on the effectiveness of the entityternal control. Accordingly, we express no sucimiop. An audit also includes evaluating the
appropriateness of accounting policies used anceionableness of significant accounting estinmatete by management, as well as evaluating thelbypeesentation of the consolidated
financial statements.

We believe that the audit evidence we tabtained is sufficient and appropriate to provideais for our audit opinion.
Opinion

In our opinion, the consolidated finanaitdtements referred to above present fairly, imallerial respects, the financial position of Digi€inema Implementation Partners, LLC and
Subsidiaries as of December 31, 2013 and 2012thenksults of their operations and their cashdléwv each of the three years in the period endezkmBber 31, 2013 in accordance with
accounting principles generally accepted in thed¢hStates of America.

/sl CohnReznick LLP

Roseland, New Jersey
February 21, 2014
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DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC
CONSOLIDATED BALANCE SHEETS

($ in thousands)

December 31

ASSETS 2013 2012
Current asset:
Cash and cash equivalel $ 106,00( $ 19,16:
Accounts receivable, n 34,11: 36,95
Other current asse 24z 20¢
Total current asse 140,35: 56,32:
Property and equipment, r 880,53: 900,18¢
Deferred financing costs, n 15,47 24,89
Deferred warranty reimbursement costs, 171,85¢ 190,35
Restricted cas 8,852 11,39¢
Derivative asset 5,101 —
Other noncurrent asse 42,70( 26,78!
Total asset $ 1,264,871 $ 1,209,93

LIABILITIES AND MEMBERS' EQUITY
Current liabilities:

Accounts payable and accrued liabilit $ 6,39¢ $ 22,45t
Current maturities of lor-term debr 17,00( 24,70(
Warranty reimbursement liability, curre 11,52:¢ 7,05¢
Total current liabilities 34,91¢ 54,21:
Warranty reimbursement liability (excluding curre 216,93! 223,46
Long-term debt (excluding currer 811,19¢ 763,17t
Derivative liabilities — 29,41¢
Other noncurrent liabilitie 58 7€
Total liabilities 1,063,111 1,070,34

Commitments

Members' equit 201,76( 139,58t
Total liabilities and members' equ $ 1,264,871 $ 1,209,93.

See Notes to Consolidated Financial Statements.

189




DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME (LOSS)

REVENUES
Virtual print fees
Exhibitor lease fee
Alternative content fee
Peak period paymen
Management fee
Subtotal, operating revenu
Warranty reimbursement cos
Exhibitor lease, ste-up rent adjustmer
Net operating revenut
OPERATING EXPENSES
General and administrati\
Depreciation and amortizatic
Total operating expens
Operating incom:
INTEREST EXPENSE
Interest expens
Paic-in-kind interest
Amortization of deferred financing cos
Derivative (gain) los:
Total interest expens
OTHER INCOME
Interest incomt
Gain (loss) on sale of ass:
Loss on refinancin
Other income
Total other income (expens
Income (loss) before taxi

Income tax expens
Net income (loss

($ in thousands)

Years Ended December 31

2013

2012

2011

OTHER COMPREHENSIVE INCOME (LOSS)

Gain on interest rate swap contre
Comprehensive income (los

$ 172,17¢ $ 158,320 $ 109,39
14,44 13,11 8,63:
811 95¢ 76¢
56¢ 34¢ 245
2,18t 2,14¢ 1,672
190,18; ~ 174,88 120,70t
(2348) (2337) (16,73)
15,95, _ 14,50( 9,45¢
182,65 _ 166,01, _ 113,42
6,62( 9,79¢ 7,74¢
59,80¢ _ 53,55( _ 35,16;
66,42: _ 63,35. __ 42,91
116,23 _ 102,66, __ 70,50
52,44:  5857¢ 4391t
1,47 5,45¢ 4,28¢
4,77€ 7,19¢ 7,65¢
(2490 (5161 17,16
56,20, __ 66,070 __ 73,02
12 5 4
191 43 —
(11,14 = =
80 197 —
(10,867) 15¢ 4
4917. ~ 36,75. (2510
215 = =
4895¢ ~ 36,75. (2510
5,101 — —
§ 54060 $ 36,75, $ (2510

See Notes to Consolidated Financial Statements.
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DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC
CONSOLIDATED STATEMENTS OF MEMBERS' EQUITY

($ in thousands)

Years Ended December 31

2013 2012 2011
Balance, beginning of ye. $ 139,58t $ 90,040 $ 63,94:
Capital contribution: 8,11« 12,78 28,61¢
Net income (loss 48,95¢ 36,75: (2,510
Balance before other comprehensive inct 196,65¢ 139,58t 90,04"
Other comprehensive inco—gain on derivative 5,101 — —
Balance, end of yei $ 201,76( $ 139,58t $ 90,04:

See Notes to Consolidated Financial Statements.
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DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC

CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:
Net income (loss

Adjustments to reconcile net income (loss) to meshcprovided by operating activitie

Depreciation and amortizatic
Amortization of deferred warranty reimbursements
Amortization of deferred financing cos
Derivative (gain) los
(Gain) loss on sale of ass
Loss on refinancin
Paic-in-kind interes
Changes in operating assets and liabilit
Accounts receivabl
Other current and noncurrent ass
Accounts payable and accrued liabilit
Warranty reimbursement liabilit
Payment of prior period warranty reimbursementiliigb
Derivative liabilities
Other noncurrent liabilitie
Net cash provided by operating activit
Investing activities:
Purchase of property and equipm
Payment of prior period property and equiprn
Sale of property and equipme
Restricted cas
Net cash used in investing activiti
Financing activities:
Increase in lon-term debr
Paydown of lon-term debr
Capital contributions from Membe
Deferred financing cos’
Net cash provided by financing activiti
Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of
Cash and cash equivalents, end of

($ in thousands)

Supplemental schedule of nc-cash investing and financing activities

Additions to property and equipment included inagts payable and accrued liabilit

Warranty reimbursement payable in accounts payaideaccrued liabilitie

Deferred warranty asset and warranty reimbursewtgigation

Years Ended December 31

2013

2012

2011

$ 48,95 $ 36,75. $ (2,510
59,80  53,55¢ 35,16'
2348( 2337 16,73;
4,77¢ 7,19¢ 7,65¢
(2490 (5161  17,16(
(191) 43 —
11,148 = =
1,472 5,45¢ 4,28¢
2,84: (6,979  (15,99)
(15,95)  (14,55)  (9,31)
(2,079) 2,43; 207
4779 (2429 (739
(1,361) (528) —
(26,929 = =

(18) 34 37
98,68: __ 99,19 52,62,
(39,169 (160,32() (423,92)
(17,299  (26,34) (37,410
1,61€ 29¢ =
2,545 2,87¢ (7,79)
(52,309 _ (183,48) _(469,14()
680,000 90,000 603,75

(641,15) (2,200 (206,65()
8,11¢ 12,78 28,61t
(6,499 — (11,689
4046; _ 10058 _ 414,03
86,83¢ 16,29 (2,487)
19,16 2,86¢ 5,34¢

$ 106,000 $ 19,16 $ _ 2,86¢

$ 2407 $ 17,37t $ 26,34

$ 2270 $ 1361 $ 52t

$ 498 $ (6,03 $ 12263

See Notes to Consolidated Financial Statements.
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DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 1—Nature of Operations

Digital Cinema Implementation Partners, LI(MCIP", and together with its consolidated wiedwned subsidiaries, the "Company") was formed Belaware limited liability company
on February 12, 2007 for the purpose of raisingltparty capital to purchase and deploy digitakaia projection equipment ("Digital Systems") indtnes located throughout the United States
and Canada. The Company is headquartered in NeeyJand has offices in Colorado and Minnesota.démapany is owned by its founding members AmericaitidCinema, Inc. ("AMC"),
Cinemark Media, Inc. ("Cinemark") and Regal/DCIPidiiogs, LLC ("Regal") (collectively, the "Foundindembers").

On March 10, 2010, the Company completenhisial financing transaction for the deploymeffitdigital Systems utilizing its subsidiary entiti&asima, LLC ("Kasima"), Kasima
Holdings, LLC ("Holdings") and Kasima Parent Holg#n LLC (“Parent”) to execute its business plarsitta is a wholly-owned subsidiary of Holdings, Holgs is a whollyewned subsidiary ¢
Parent and Parent is a wholly-owned subsidiary©fD As part of the initial financing transactidtarent entered into a note purchase agreementufiindparty investment fund. On March :
2011, the Company obtained the incremental fin@noectessary to complete its planned deploymenigifdd Systems and on May 17, 2013, the Comparipaated all of its outstanding senior
secured debt, extending the term of that debt andring its effective interest rate. See Note 3afonore detailed description of these financinggaations.

Digital Systems are purchased by Kasimaleased to each Founding Member or one of itsatki$ (each such entity, an "Exhibitor") pursuarthie terms of a Master Equipment Lease
Agreement ("ELA"). Kasima facilitates the instaitet of the leased Digital Systems into each Exbitsttheatres pursuant to the terms of an Insi@tia&greement. The Exhibitor is responsible
for the ongoing maintenance and insurance of tlgidiSystems. The Company has also entered intbdasigned to Kasima) long-term Digital Cinema Ibgment Agreements ("DCDAs")
with six major motion picture studios ("Major Stadf) pursuant to which Kasima receives a virtuaitdee ("VPF") each time the studio books a filncertain other content on the Digital
Systems. Other content distributors have enteredd@DAS or shorter term agreements with the Comyphat provide for the payment of VPFs to Kasimalfookings of the distributor's
content on a Digital System.

On June 20, 2011, DCIP and Canadian Di@itaéma Partnership ("CDCP") entered into a lomgitmanagement services agreement (an "MSA" andreggpect to CDCP, the "CDCP
MSA") to manage a similar deployment of Digital &ss in Canada and to perform certain other spec#fervices for CDCP related thereto (see Not€REP is a Canadian limited partners
formed by Cineplex Entertainment LP ("Cineplex"fl@&mpire Theatres Ltd. ("Empire") to facilitate therchase and deployment of Digital Systems ta theiatres in Canada. On April 1, 2012,
DCIP entered into a long-term MSA with Cinemark U3#c., a Texas corporation and an affiliate ofédiark, to manage deployment of Digital System&¢atres operated by its affiliates in
Latin America (the "CNI MSA").

Note 2—Summary of Significant Accounting Policies
Principles of consolidation
The consolidated financial statements idelthe accounts of DCIP and its subsidiaries. éotepany accounts have been eliminated in consmidat
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DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Note 2—Summary of Significant Accounting PoliciesGontinued)
Use of estimates

The preparation of financial statementsdanformity with U.S. generally accepted accountinigciples ("GAAP") requires management to makénegtes and assumptions that affect the
amounts reported in the financial statements andrapanying notes. The Company's most significaitheses relate to depreciation and recoverabilitgroperty and equipment, amortization,
the valuation of derivative agreements and the bairsement liability concerning equipment warrantyg eeplacement costs under the ELAs. The Compasgstits estimates on historical
experience and on various other assumptions teaEtimpany believes to be reasonable under thentiteinces, the results of which form the basis faking judgments about the carrying
values of assets and liabilities that are not tgagiparent from other sources. Actual resultsdaliffer from these estimates under different agstions or conditions.

Cash and cash equivalents

The Company considers all highly-liquid éstments with an original maturity of three morghéess to be cash equivalents. The carrying amwiuthie Company's cash equivalents
approximates fair value due to the short maturitfethese investments and consists primarily of egamarket funds and other overnight investments. Campany maintains bank accounts with
major banks, which from time to time may exceedRbderal Deposit Insurance Corporation's insuraddi The Company periodically assesses the fishoondition of the institutions and
believes that the risk of any loss is minimal.

Concentration of credit risk

For the years ended December 31, 2013, @0d2011, the Company had five customers thaesepted 55%, 56% and 62%, respectively, of operagimenues and at December 31, 2013
and 2012, five customers that represented 66% 3¥d fespectively, of net accounts receivable. Tleeséomers are each parties to DCDAs. None of tirag@ny's other customers individually
represented more than 10% of operating revenuasomunts receivable at December 31, 2013 or 202y the years ended December 31, 2013, 2012 @hd. 2

The Company has credit risk associated @éttain accounts receivable, which consists pilgnaf amounts owed by the Major Studios and oftigital content distributors. The Company
actively monitors the status of its accounts reaigli and has mechanisms in place to minimize tkengal for incurring material accounts receivatrdedit losses. At December 31, 2013 and
2012, management has determined that there isqureenent for an allowance for doubtful accounts.
Concentration of supplier risk

The Company currently purchases Digitat&yscomponents from a limited number of suppli€he inability to obtain certain components on aelyrbasis would limit the Company's
ability to complete installation of such systemsitimely manner and could affect the amount afrieirevenues. In 2013, 2012 and 2011, two suppkgnesented 68%, 81% and 74%,

respectively, of the amount spent by the CompanBigital System component purchases.
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DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Note 2—Summary of Significant Accounting PoliciesGontinued)
Concentration in foreign countries

The Company originally leased Digital Sysseto AMC (pursuant to its ELA) for theatres lochie Canada and receives revenues from CDCP pursuéile CDCP MSA. In 2013, AMC
sold the last of its Canadian theatres and, asudtyéhe Company no longer leases Digital Systen#MC in Canada. The revenue previously earnenh fittese operations was paid to the
Company in U.S. dollars. For the years ended Deeeidib, 2013, 2012 and 2011, revenues earned fraradhen sources totaled $1,784,000, $2,494,000 2/228,000, respectively. The
carrying value of equipment deployed in Canadaeatenber 31, 2013 and 2012 totaled $0 and $197;680ectively. Revenue earned by the Company uhdeCNI MSA for theatres located
Latin America was $412,000 for the year ended Déesr1, 2013. The Company did not earn revenuerithdeCNI MSA during the years ended December 8122and 2011.

Fair value and credit risk

All current assets and liabilities are Edrat cost, which approximates fair value duéhtoghort-term maturities of those instruments. Chmpany's Credit Facility (see Note 7) is
comprised of floating rate instruments and manageielieves fair value approximates carrying valtlee Note Facility (see Note 7) is a fixed ratarinsient for which the Company estimates
fair value at approximately $157.6 million, a premiof $22.6 million to its carrying value excludiR¢K Interest (as defined in Note 7). This estiniateased on the present value of the cash
flows discounted at an estimated market interast fehis rate was estimated based on the charigtenest rates for risk free treasury bonds froeititeption of the Note Facility to
December 31, 2013 and was further adjusted basethaagement's assessment of business risk fouthent operating entity contrasted to the develagrseage entity at the inception of the
Note Facility.

Property and equipment, net

Property and equipment, net, is statedst, tess accumulated depreciation and amortizallepreciation is calculated using the straight-linethod over the estimated useful lives of the
respective assets as follows:

Computer equipment and softw 3-5year
Leasehold improvemen 5 year
Digital cinema projection equipme 17.5 year
Furniture and fixture 7 year.

Leasehold improvements are amortized dweshorter of the lease term or the estimated Uifefof the assets. Certain costs of computetvearfe developed or obtained for internal use
capitalized and amortized on a straight-line bases three to five years. Costs for general andimidtrative expenses, overhead, maintenance aimihgaas well as the cost of software coding
that does not add functionality to existing systeans expensed as incurred. Upon the sale or difosition of any property and equipment, the eost related accumulated depreciation and
amortization are removed from the accounts angdire or loss on disposal is included in the codsdd statements of operations and comprehensiveni (l0ss).
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Deferred financing costs, net

Deferred financing costs are amortized mimgerest method basis for the Credit Facility argtraight- line basis for the Note Facility, bbtha charge to interest expense over the terms of
the respective financing agreements. Accumulateat@aation of deferred financing costs at Decen81er2013 and 2012 totaled $24,004,000 and $19,008r8spectively.

Fair value measurements

The Company accounts for and reports tihevfdue of certain assets and liabilities. The @amy applies fair value accounting for financiaets and liabilities that are recognized or
disclosed at fair value in its consolidated finahstatements.

The Company utilizes valuation techniqueg maximize the use of observable inputs (Levelad 2) and minimize the use of unobservable infiggel 3) within the fair value hierarchy
established by the Financial Accounting Standamisr& Accounting Standards Codification ("ASC"):

Level 1: Quoted market prices in active markets for idehtisaets or liabilities
Level 2: Observable mark-based inputs or unobservable inputs that are coratdéd by market dat
Level 3: Unobservable inputs reflecting the reporting efgigwn assumption

The following table sets forth, by levéletfair value measurements of the Company's cataeli financial assets ($ in thousands):

Fair Value Measurements

December 31, 201: Level 1 Level 2 Level 3
Fair value of Interest Rate Sw $ 51011) ¢ — $5101 § —

(1) Reported in derivative assets on the consolidaaéshbe sheet

The fair value of the Company's asset uitdénterest Rate Swap (as defined below) is bageth observable market-based inputs that refiecptesent values of the difference between
estimated future fixed rate payments and futurébde receipts and, therefore, is classified wittéwel 2. The Level 2 fair value of the Companyiial Swap and Initial Cap (each as defined
below) at December 31, 2012 was $(29,725,000) 806,900, respectively.

Accounting for derivatives

In March 2010, the Company executed (ardanch 2011 amended) an interest rate swap agregaseamended, the "Initial Swap") and an interats cap agreement (the "Initial Cap”) to
limit the Company's exposure to changes in intesss. In May 2013, the Company terminated andensattlement payments in respect of the Initial Basd Initial Cap (see Note 7) and
executed new interest rate swap agreements (tterélt Rate Swap"). Derivative financial instrunsesiich as the Initial Swap, the Initial Cap anddingent Interest Rate Swap are recorded at

fair value. Changes in
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the fair value of derivative financial instrumeat® either recognized in accumulated other compsahe income (a component of member's equity) dinénconsolidated statements of operai
and comprehensive income (loss) depending on whethealerivative is being used to hedge changeash flows or fair value. The Company determined the Initial Swap and Initial Cap
were not effective hedging transactions; thereftive changes in market value of the Initial Swagh laitial Cap were recorded as a component of @steexpense in the consolidated stateme!
operations and comprehensive income (loss). Thep@aynhas determined that the Interest Rate Swap éffective cash flow hedging instrument and, essalt, changes in the fair value of the
Interest Rate Swap are recognized in other compsaeincome.

Income taxes

The Company is a limited liability compaauyd, as such, is treated as a partnership fordeded state income tax purposes. Accordingly, @ernership for tax purposes, the Company is
not a taxable entity and is not subject to federatate income taxes. Income or loss of the Compara limited liability company is reported to andluded in the individual income tax returns
of its members. Tax years ended on or about Dece®ihe2013, 2012, 2011 and 2010 remain open to iexdion by federal and state taxing authoritiehwitgard to the allocation of income or
losses by the Company to its members.

Impairment of long-lived assets

The Company reviews the recoverabilitytefonglived assets when events or conditions exist tiditate a possible impairment. The assessmengforerability is based primarily on t
Company's ability to recover the carrying valuét®fong-lived assets from expected future undisted net cash flows. If the total of expected fetundiscounted net cash flows is less than the
total carrying value of an asset, the asset is édamot to be recoverable and possibly impaired.Gmpany then estimates the fair value of the ass#gtermine whether an impairment loss
should be recognized. An impairment loss will beognized if the carrying value of the asset excésdair value. Fair value is determined by conmpyithe expected future discounted cash
flows. No impairment charges were recorded foryars ended December 31, 2013, 2012 or 2011.

Revenue recognition

The majority of the Company's revenuesv@®Es from Major Studios under the DCDAs. The Conypearns VPF revenue when movies and certain otireent distributed by Major
Studios and other content distributors are bookelexhibited on screens utilizing the Company'stBigystems. VPFs are earned and payable basadeenschedule outlined in the DCDAs
and other VPF agreements. The VPF revenue is reaajim the period in which it is earned, genertily first time the content is booked and exhibitethe theatre auditorium for which a
Digital System has been installed.

The DCDAs with the Major Studios require frayment of VPFs for a period that ends on thieee&m occur of (i) the tenth anniversary of the¢'an deployment date” for all Digital
Systems scheduled to be deployed over a periog tf five years, or (ii) the date the Company aebte'cost recoupment”, each as defined in the DCIAst recoupment occurs when
revenues attributable to
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the Digital Systems exceed the costs associatédtieir purchase (including financing), deploymexiministration and other allowed amounts, allgfinéd in the DCDAs.

In addition to VPF revenue, the Company alarns a fee each time certain digital contergrdthan feature films (e.g., concerts, sportinghévand opera performances) is booked and
exhibited on a Digital System. The Company referiees derived on a per-exhibition basis from trednative forms of digital content as alternatbontent fees ("ACFs"). ACFs may be paid
by the distributor of the alternative content parsito an agreement with the Company or by theltxdrishowing the content pursuant to its ELA. A@kenue is recognized in the period in
which the alternative content is exhibited.

Lease revenues in respect of the Digitat&ys and certain other rental and usage feesareceby the Company in accordance with the teffrtteecELAs. All amounts due to the Compi
under these agreements are recognized as reverueeamed and any unearned amounts are recordefeased revenue. The initial lease term for eaebgof equipment deployed under the
ELAs begins on the date the equipment is placestimice and continues for 12 years, with the &irsl last month incurring one-half of the monthigde payment otherwise due.

The Company generates multiple revenueustsefrom the leased Digital Systems under the EAsM®llows:

Lease fees are payable by the Exhibitors monthilyaaa comprised of a fixed base lease rate witeup in rate for all equipment (regardless of leasmmencement date) on Octobe
2016. The Company recognizes lease revenue frose fiees on a straight-line method making an alleedar the step-up in rent.

Subject to certain minimum revenue tests in the §Laditional rent ("Additional Rent") may be dueéspect of complexes ("Additional Rent Complex#sit are not 100% converted
to digital within four weeks of the initial deployat of a Digital System in the complex by the Compaidditional Rent, if any, is calculated and rgeized on a monthly basis, but bil
and paid semi-annually.

Contingent rent may be due under the ELAs if togaknues in respect of the Digital Systems depldlyecbunder (calculated quarterly on a rolling taglve month basis) fail to meet
certain minimum revenue thresholds. The minimunenexe thresholds were prorated for the initial fguarters of the ELAs. Contingent rent, if any,atcalated and recognized monthly,
but billed and paid quarterly.

Peak period payments are due under the ELAs wleeleéised Digital Systems are taken out of serwcanbExhibitor for one or more consecutive defifyeeiak periods” (generally a
weekend) as a result of relocation, damage or lpatlosing. Peak period payments, if any, aregaized, billed and paid monthly.

In accordance with the ELAs the Exhibitars required to acquire extended warranties witheet to the leased Digital Systems covering thiegérom the expiration of the initial includ
manufacturer's warranty through the date of repaymfkthe Credit Facility and Note Facility (eachdefined in Note 7) (the "Warranty End Date"), iouto event later than 12 years from the
effective date of the ELAs. Following the Warraftyd Date, the Exhibitors may choose to continuereded warranty coverage through the expiratioh@fCDAs (the "DCDA End Date").
The DCDA End
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Date will occur on the earlier of (i) the tenth ammsary of the "mean deployment date" of the RigBystems or (ii) the date the Company achievest'lecoupment”, each as defined in the
DCDAs. The Company expects that the Exhibitors milintain extended warranty coverage through thBAE€nd Date. Pursuant to the ELAs, the Compangdgiired to reimburse the
Exhibitor for the costs of the extended warranfsesl/or equipment replacement costs) subject tateplyacaps set forth in the ELAs. This contractolligation by the Company to incur costs at
a future date for the extended warranties or repfent costs when the leased equipment is purclcasatts a liability at the purchase date and a@oavenue adjustment in respect of revenues
derived under the ELAs that is recognized on agditdine basis over the term of the lease. Duth®year ended December 31, 2012, based on dephyheedate and revised projections of
future deployments, management estimated thattieai deployment date" had been accelerated byxapyately one year from the date originally projettAs a result, management now
estimates that the DCDA End Date will occur andvitagranty reimbursement obligation will end dur@R1 rather than 2022. This 2012 change in estineatdted in a $45,481,000 reductio
the overall warranty liability and related warramsset. The impact of this change on the Compagstdts of operations for the year ended Decembge?@®12 and subsequent years is not
material. The Company also earns revenues in resptte services DCIP provides under the MSAs. fEvenues are earned ratably as the services doerped under the agreement.

Subsequent events
The Company has evaluated subsequent eteatgyh February 21, 2014, which is the date timsalidated financial statements were availableetessued.
Note 3—Financing Transactions

On March 10, 2010, the Company completfidaamcing transaction to enable the purchase, gepat and leasing of Digital Systems for approxehal 0,000 movie theatre screens
operated by the Exhibitors in the United States@adada over the subsequent three to five yeard@ch 31, 2011, the Company completed an increahénfincing transaction to enable the
purchase, deployment and leasing of Digital Systemapproximately 4,700 additional movie theatteeens operated by the Exhibitors in the UnitedeStand Canada. On May 17, 2013, the
Company refinanced all of its outstanding senicused debt, extending the term of that debt, am@ting its effective interest rate.

The financing transaction completed in Mta2010 consisted of a $79,472,000 equity contritoutd DCIP from the Founding Members (subsequemthtributed as equity to Kasima), a
$135,000,000 long-term promissory note commitmte Note Facility described in Note 7) to Pareatrfran investor group and a $445,000,000 senioreddoan commitment (the Initial
Credit Facility described in Note 7) to Kasima frangroup of commercial banks. The equity contrifufrom the Founding Members consisted of $50, T previously installed Digital
Systems and $28,748,000 of cash. The financingaaion completed in March 2011 consisted of a $ZH)000 incremental senior secured term loanl(ttremental Term Loan described in
Note 7) to Kasima from a group of commercial baakd institutional investors. The refinancing tramiga completed in May 2013 consisted of a $755000 senior secured loan commitm
(the Credit Facility described in Note 7) to Kasifram a group of commercial banks and institutianaestors.
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Restricted cash

The Company had restricted cash of $8,8&Rahd $11,396,000 at December 31, 2013 and 283gectively, in the form of an interest reserve@saccount related to the Credit Facility
(see Note 7) and an excess cost escrow accouthieféunding of Digital Systems in excess of costgscestablished in the related credit agreement.

Accounts receivable, net
Accounts receivable, net consists of thiefdng ($ in thousands):

December 31

2013 __2012__
Accounts receivabl $ 35,31f $ 38,08
Accrued revenu 3C 41
Deferred revenue(l (1,239 (1,179
Total accounts receivable, r $ 34,11. $ 36,95!

1) Deferred revenue consists of unearned amountsl filie not collected at December 31, 2013 and 2
Accounts payable and accrued liabilities
Accounts payable and accrued liabilitiessists of the following ($ in thousands):

December 31

2013 __2012__
Warranty reimbursement payal $ 2,27 $ 1,361
Accrued equipment purchases leased to o 1,82: 3,53
Accrued bonus and compensat 1,38¢ 3,327
Accounts payabl 61¢ 13,25°
Accrued interest payab 13z 162
Accrued taxes payab 11z 184
Other accrued liabilitie 53 51
Accrued equipment purchases, not deplc — 57¢
Total accounts payable and accrued liabili $ 6,39¢ $ 22,45¢
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Note 5—Property and Equipment, net

Property and equipment, net consists ofatiewing ($ in thousands):

Equipment leased to others

December 31

2013 2012

1,031,30. $ 993,64t

Equipment, not deploye 1,821 1,26:
Computer equipment and softw: 5,652 4,67+
Leasehold improvemen 394 382
Furniture and fixture 25¢ 244
Total property and equipme 1,039,32 1,000,21
Less accumulated depreciation and amortize (158,791) (100,02)
Property and equipment, r $ 880,53: $ 900,18¢

(1) AtDecember 31, 2013 and 2012, the approximateasmbtarrying value of equipment leased to others $1,031,000 and $994,000, and $877,000 and
$898,000, respectivel

Note 6—Exhibitor Lease Fees

The Company earns lease revenues andfetethrough the lease of Digital Systems to tHeiliitors in accordance with the ELAs described oté\2. The aggregate future minimum le
revenues due under non-cancellable equipment &gasements that have initial or remaining termsxicess of one year as of December 31, 2013 asdlawd ($ in thousands):

Year ending December 31 Amount

2014 $ 14,68(
2015 14,68(
2016 24,46
2017 44,04(
2018 44,04(
Thereaftel 192,70:
Total $ 334,60¢

Revenues earned under the ELAs for thesyeraded December 31, 2013, 2012 and 2011 totae@%4,000, $13,649,000 and $9,603,000, respectively
Note 7—Long-term Debt
Credit facilities

On March 10, 2010, DCIP, Holdings and Kasientered into a credit agreement with JPMorgars€Bank, N.A. as Administrative Agent and a grofifgieders which agreed to provide
Kasima a $1 10 million revolving line of creditgitial Revolver") and a $335 million delayed drawh loan (“Initial Term Loan"). On March 31, 201His credit agreement was amended and
restated to include a $220 million incremental téwam (the "Incremental Term Loan" and togethehuwiite Initial Revolver and the Initial Term Loahet"Initial Credit Facility"). Borrowings
under the Initial Credit

201




DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Note 7—Long-term Debt (Continued)

Facility were used (i) to fund the purchase anthifetion of Digital Systems by Kasima, (ii) to m#urse the Company for its permitted operating egpe associated with management servit
provides to Kasima and Holdings pursuant to the M@#A to fund payment of fees, interest and exg@npayable under the Initial Credit Facility, iw)und permitted distributions in respect of
the Parent Notes and (v) for other permitted opegatxpenses of Kasima and Holdings including egereserve requirements, closing costs and upfeestassociated with the Initial Credit
Facility. All costs of the Digital Systems exceeglizstablished caps were funded by capital contabsifrom the Founding Members.

The net proceeds from the Incremental Tieoam ($205 million) were used to prepay a portibthe Initial Term Loan and the Company's exisiiengders agreed to increase their lending
commitments by the amount prepaid and to extendake of their Initial Term Loan commitments fronah 10, 2012 to September 30, 2012. The Increr€aten Loan was fully drawn at
closing on March 31, 2011. The Initial Revolver veasilable following the availability of the Initi@erm Loan and subject to certain conditions tigloMarch 10, 2015, the maturity date (the
"Original Maturity Date") of the Initial Term Loaand Initial Revolver. The maturity date of the immrental Term Loan was March 31, 2017 (the "Incraaidviaturity Date"). At December 31,
2012, the Initial Revolver was fully drawn, subjézthold-back provisions contained in the Initiak@it Facility. Each Initial Term Loan, Incremenfarm Loan and Initial Revolver borrowing
bore interest, at the option of Kasima, at eitherAdjusted LIBO Rate or the Alternate Base Radehes defined in the Initial Credit Facility, pkhe defined Applicable Rate, which was 2.50%
in the case of borrowings based on the AlternateBate and 3.75% for borrowings based on the fatjudBO Rate. The Incremental Term Loan was furtheject to an Adjusted LIBO Rate
floor of 1.25%. The commitment fee on undrawn antsimrespect of the Initial Term Loan was 1.25%g@num and in respect of the Initial Revolver @a&&0% per annum.

On May 17, 2013, DCIP, Holdings and Kasengered into a credit agreement with Barclays Baibk as Administrative Agent and a group of lendelgch agreed to provide Kasima a
$75 million revolving line of credit ("Revolver"ya a $680 million term loan ("Term Loan B" and ttge with the Revolver, the "Credit Facility”). TRerm Loan B was fully funded at the
closing of the Credit Facility. Proceeds from thexri Loan B were used to repay all amounts outstagnainder the Initial Credit Facility and to payd$e&ransaction costs and other expenses
incurred in connection with such repayment (inahgdsettlement payments associated with the terinimaf the Initial Swap and Initial Cap contracas)d the establishment of the Credit
Facility. Proceeds from borrowings under the Regnlwhich is currently undrawn, may be used foth@ payment of operating expenses of Holdingskasima (including, without limitation,
permitted payments to DCIP under the MSA in respéservices provided thereunder to the CompanyRardnt, payments under the Interest Rate SwapxiiEnses of maintaining a credit
rating, Administrative Agent fees and costs, expseriscurred under control agreements and otherisedocuments and prepayments in respect of defibeess Cash Flow), (ii) to the extent
permitted, the payment of defined Restricted Paysyémcluding in respect of interest on, and todftime repayment of, the Parent Notes, (jii) defiliad Distributions and (iv) any other working
capital and general corporate purposes of the Coymnpél costs of Digital Systems exceeding estdigis caps must be funded by capital contributioms fthe Founding Members. Each
borrowing under the Revolver must be at least $2i@mand in $5 million increments.
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The Revolver is available, subject to dartanditions, through May 17, 2018, its maturigtel The maturity date of the Term Loan B is May2d21 (the "Term Loan B Maturity Date").
At December 31, 2013, the Revolver was undrawn.Rémolver and Term Loan B borrowings each bearésteat the option of Kasima, at either the AdjddtIBO Rate or the Alternate Base
Rate, each as defined in the Credit Facility, phesdefined Applicable Rate, which is 1.50% in ¢hse of borrowings based on the Alternate Base &at&.50% for borrowings based on the
Adjusted LIBO Rate. The Term Loan B is further sabjto an Adjusted LIBO Rate floor of .75%. The coitment fee on undrawn amounts in respect of theoRer is 0.50% per annum.

The Term Loan B amortizes at 1.25% of itginal principal amount per annum, payable in ¢griy increments of $8.5 million commencing on Seplber 30, 2014 with the remaining
balance, including any unpaid interest and feegalpla on the Term Loan B Maturity Date. Commenairity the defined Test Date in respect of the figesr ended December 31, 2014 and
annually on each Test Date thereafter, Kasimapsépay Term Loan B borrowings in an aggregate amequal to 100% of defined Excess Cash Flow (gdigehee amount by which Cash Flc
from Operations exceeds Consolidated Fixed Chaeges as defined, for the prior fiscal year); pded, however, that commencing with the Test Datespect of the fiscal year ending
December 31, 2017, any prepayments made in respBsicess Cash Flow will be first used to prepay emtstanding borrowings under the Revolver angetananently reduce the commitme
thereunder. Kasima may at any time terminate anpaently reduce commitments under the Credit Faeilithout premium or penalty in $5 million incrents of not less than $20 million.

The "Borrower" under the Credit Facilitydasima and the Credit Facility is guaranteed biditigs and each direct or indirect subsidiary ofdittgs other than the Borrower. The Credit
Facility is secured by a first priority lien on aff the assets of the Company (with certain netgtiaxclusions), including contract rights, casti securities accounts and the Digital Systems on
Exhibitors' premises.

Under the Credit Facility, the Borrowerégjuired to maintain compliance with certain finahcovenants. Material covenants included an @secoverage ratio, minimum average revel
per deployed screen, and capital expenditure ltraita. At December 31, 2013, the Borrower was imgliance with all of its Credit Facility covenants.

Note purchase agreement

On March 10, 2010, Parent entered into geRarchase Agreement with Wilmington Trust CompasiyParent Note Agent pursuant to which a groupe#zanine debt funds (the
"Noteholders") affiliated with Highbridge MezzaniRartners agreed to purchase, subject to certaulitaans, notes (the "Parent Notes") issued by matee March 10, 2025 (the "Note Maturity
Date") totaling $135 million (the "Note Facility"The first purchase of Parent Notes occurred orcMa0, 2010 in the amount of $52.5 million. Thess®tpurchase of Parent Notes occurred on
May 14, 2010 in the amount of $28.8 million. Thesfi purchase of Parent Notes occurred on ApriD&12n the amount of $53.7 million. The proceedthefNote Facility are being and will be
used for the purposes described for the Creditifaabove. The Company provides management sexw@®arent and is reimbursed for its out-of- pbex@enses up to a cap set forth in a
management services agreement between the Compdraaent. All net proceeds of the Note Facility laeing and will be contributed as equity to Hodgirand then to Kasima, by each of
Parent and Holdings, respectively.
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The Parent Notes issued bear interest at 15.12%npem, of which 12.0% (the "Current Yield") is gp@m cash quarterly subject to restrictions sethfar the Credit Facility. Accrued and unpaid
interest ("PIK Interest") is added to the outstagdirincipal balance of Parent Notes on each Culfiid payment date. All outstanding Parent Ndtggether with any PIK Interest are due on
the Note Maturity Date. The Company may at any farepay the Parent Notes in increments of $1 millsubject to restrictions, on or after March 1@ 2 as set forth in the Note Facility.

The Company's long-term debt at Decembe?313 and 2012 consisted of the following ($ iousands):

Maturity Carrying Amount

Instrument Date Interest Rate(2) 2013 2012

Initial Term Loan 3/10/201! N/A $ — $ 335,00(
Incremental Term Loa 3/31/201° N/A — 216,15(
Term Loan B 5/17/202: 3.25% 680,00( —
Initial Revolver 3/10/201! N/A — 90,00(
Parent Notes(1 148,19¢ 146,72t
Total Lon¢-term Debi $ 828,19¢ $ 787,87t

1) Parent Notes include PIK Interest of $13,188 $11,726 at December 31, 2013 and 2012, respgctiv
) Interest rates in effect at December 31, 28t ®ecember 31, 2012, Initial Term Loan, Increnaéfiterm Loan, Initial Revolver, and Parent Notdsriest

rates were 4.07%, 5.00%, 4.07% and 15.12%, respéctand at December 31, 2011, Initial Term Ldasremental Term Loan and Parent Notes interest
rates were 4.33%, 5.00% and 15.12%, respecti

The Company's aggregate maturities of kemgr debt are as follows ($ in thousands):

Years Ending December 31 Amount

2014 $ 17,00(
2015 34,00(
2016 34,00(
2017 34,00(
2018 34,00(
Thereaftel 675,19¢
Total $ 828,19¢

Interest expense on long-term debt wasH#53000, $64,033,000 and $48,204,000 for the yeraded December 31, 2013, 2012 and 2011, respastoaisisting of cash interest of
$52,443,000, $58,574,000 and $43,918,000, resdgtiand PIK Interest of $1,472,000, $5,459,000 $4,@86,000, respectively.
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Derivatives

The Initial Swap and Initial Cap contrastsre entered into for interest expense cost prioteétom rising variable interest rates and weagted with the Company's Initial Term Loan
and Initial Revolver, which had a maturity dateMirch 10, 2015, and its Incremental Term Loan, Wiiad a maturity date of March 31, 2017. The Ih#iaap and Initial Cap contracts were
terminated on May 17, 2013 as part of the refinagaif the Initial Credit Facility described abovedaa settlement payment of $26,929,000 was mardspect thereof.

The Interest Rate Swap contracts were edifieto for interest expense cost protection fregimg variable interest rates and are associatédthve Company's Term Loan B which matures
on May 17, 2021. Under the Interest Rate Swap aotsty the Company receives current market LIBO Regeest payments, subject to an interest rate fior the Term Loan B of 0.75% per
annum, and pays a fixed rate of 1.29% calculatethesame notional principal amount (the "NotidBaiap Amount”) which changes for each fiscal quartenmencing as of the quarter ended
June 30, 2013 and terminating on the contract atipir date of December 31, 2019. The Notional Siapunt for the quarterly period ended December2813 was $544,000,000 and the then-
current market LIBO Rate interest was 0.54% peuantThe protection afforded by the Interest RateySextends until December 31, 2019 and the NotiSnealp Amount decreases quarterly
beginning September 30, 2014,

Note 8—Retirement Plan

The Company maintains a defined contribuptan for eligible employees under Section 40bfkhe Internal Revenue Code. The Company's plaviges for eligible employees to
contribute up to 80% of eligible compensation vat@ompany contribution of 4% of eligible wages261.3 and a match of 50% of the first 6% of employe®tributions for 2012 and prior
years. All employees are eligible to participatéhie plan upon hire. The Company's contributiorthéoplan totaled $130,000, $48,000 and $34,00thfoyears ended December 31, 2013, 2012
and 2011, respectively.

Note 9—Commitments
Operating leases

The Company has leased facilities in ttaeStof New Jersey, Colorado and Minnesota. Theeggte future minimum lease payments underaaneellable operating leases that have ir
or remaining terms in excess of one year as of bbee 31, 2013 are as follows ($ in thousands):

Year Ending December 31 Amount

2014 $ 151
2015 171
2016 16€
2017 12C
2018 9
Total $  61¢

Rent expense for operating leases for gizesyended December 31, 2013, 2012 and 2011 t@&aj000, $213,000 and $183,000, respectively.
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DIGITAL CINEMA IMPLEMENTATION PARTNERS, LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
Note 9—Commitments (Continued)
Employment agreements

The Company has employment agreementstwittof its key executives setting forth key compim terms (generally annual salary plus a deflmalis) and providing each executive
with a severance benefit in the case the execsitaraployment is terminated without cause or theatkee resigns with good reason, each as defined.

Note 10—Related Party Transactions

At December 31, 2013, all of the Compabytsital Systems are leased to the Exhibitors utldeELAs. For the fiscal years ended December 31322012 and 2011, revenues earned
the Exhibitors totaled $15,252,000, $13,649,000$$:603,000, respectively. Net accounts receivdbéefrom the Exhibitors totaled $1,054,000 and 33,800 at December 31, 2013 and 2012,
respectively, and will be settled in cash. Paymantter the ELAs are generally due on the fifth dthe month after billing. At times, the Companyrghases digital equipment from the
Exhibitors at cost subject to caps establishetierBLAs. At December 31, 2013 and 2012, the Companliabilities for reimbursement of equipmentghases due to the Exhibitors of zero
$4,871,000, respectively. The $228,458,000 warregitgbursement liability represents a liabilityr&dmburse the Exhibitors for the extended equipmeartanty and other replacement costs (as
defined in the ELASs) as cash payments beginnirpitl and continuing through the DCDA End Date (Set 2). Warranty reimbursements earned for thesyeaded December 31, 2013, 2
and 2011 totaled $7,051,000, $3,789,000 and $10261respectively, consisting of reimbursement payis of $6,141,000, $2,956,000 and $733,000 analges of $2,272,000 and $1,361,000
as of December 31, 2013 and 2012, respectively.

In 2013 and 2012, the Exhibitors termindtesir ELAs with respect to an aggregate of six 2Bdigital Systems, respectively. Pursuant toténens of the ELAs, the Exhibitors were
required to purchase these Digital Systems fronCitipany at a defined Termination Amount per Digigstem. In 2013 and 2012, total Termination Amtsypaid by the Exhibitors in the
aggregate were $1,616,000 and $298,000, respsctieslilting in a gain (loss) on sale to the Conypafr5191,000 in 2013 and $(43,000) in 2012. Thhikitors did not terminate their ELAs
with respect to any Digital Systems in 2011.
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Independent Auditors' Report

The Board of Directors
Open Road Releasing, LLC:

We have audited the accompanying conselitihancial statements of Open Road Releasing, &h€its subsidiary, which comprise the consolid&@lance sheets as of December 31,
2013 and 2012, and the related consolidated statsroéoperations, changes in members' equitycasH flows for the years then ended, and the tkeladtes to the consolidated financial
statements.

Management's Responsibility for the Financial Statents

Management is responsible for the prepamatnd fair presentation of these consolidatechfiizd statements in accordance with U.S. genesaalbepted accounting principles; this includes
the design, implementation, and maintenance ofriatecontrol relevant to the preparation and fagrsgntation of consolidated financial statemerasare free from material misstatement,
whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opindorthese consolidated financial statements basedioaudits. We conducted our audits in accordaniteauditing standards generally accepted in
the United States of America. Those standards reduat we plan and perform the audit to obtaiseeable assurance about whether the consolidat@acial statements are free from material
misstatement.

An audit involves performing procedure®hbdain audit evidence about the amounts and dis@esn the consolidated financial statements.prbeedures selected depend on the auditors'
judgment, including the assessment of the riskaattrial misstatement of the consolidated finarst@iements, whether due to fraud or error. In ngaktiose risk assessments, the aud
consider internal control relevant to the entipreparation and fair presentation of the consaddinancial statements in order to design audit@dures that are appropriate in the
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the entityternal control. Accordingly, we express no sucimiop. An audit also includes evaluating the
appropriateness of accounting policies used anceigonableness of significant accounting estinmatete by management, as well as evaluating thelbypeesentation of the consolidated
financial statements.

We believe that the audit evidence we tabtained is sufficient and appropriate to provid®ais for our audit opinion.
Opinion

In our opinion, the consolidated finanaitdtements referred to above present fairly, imallerial respects, the financial position of ORead Releasing, LLC and its subsidiary as of
December 31, 2013 and 2012, and the results afdperations and their cash flows for the years #mded, in accordance with U.S. generally accestedunting principles.

/sl KPMG LLP

Los Angeles, California
February 11, 2014
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OPEN ROAD RELEASING, LLC
Consolidated Balance Sheets
December 31, 2013 and 2012

(Dollar amounts in thousands)

Assets
Current asset:
Cash and cash equivalel
Restricted cas
Accounts receivable, net of allowance for doubdfttounts
Prepaid expenses and otl
Total current asse

Property and equipment, r
Film costs
Other asset
Deferred financing cost, n
Total asset
Liabilities and Members' Equity
Current liabilities:
Accounts payabl
Accrued expense
Notes payabli
Capital lease obligation, current porti
Total current liabilities

Long-term liabilities:
Accrued residuals and participati—Ilong term
Deferred compensatic
Deferred Revenu
Capital lease obligation, net of current port
Total liabilities

Members' equit'
Total liabilities and members' equ

See accompanying notes to consolidated financtsients.
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2013

2012

$ 5770 941¢
23,99¢  21,09(
30,02( 12,05
644 15¢
60,43: 42,71
492 487
6,66( 4,13
13¢ 167

3,051 2,56¢

$ 70,77. _ 50,06
$ 4041 521
48,43¢ 42,09’
17,00C  20,00(
5¢ 92
69,53(  67,40:
9,77¢ 513
4467 1,88
1,67 =
— 44
85,44 74,46.
(14,670 (24,399
$ 70,77: _ 50,06
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Revenue!

Direct costs
Distribution and marketing cos
Participations, residuals, and other ct
Total direct cost:
Gross profit
Operating expense
General and administrati\
Depreciation and amortizatic
Total operating expens

Interest expens
Net income (loss

OPEN ROAD RELEASING, LLC
Consolidated Statements of Operations
Years ended December 31, 2013 and 2012

(Dollar amounts in thousands)

2013
$ 140,35(

91,36:
25,26!
116,62!
23,72¢

11,46¢
197
11,66¢

2,33
$ 9,72

See accompanying notes to consolidated financérsents.
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2012
117,96(

117,46¢
22,88¢
140,35(

(22,390)
10,05¢
147
10,20:

2,148
(34,739
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OPEN ROAD RELEASING, LLC
Consolidated Statements of Changes in Members' Edyi
Years ended December 31, 2013 and 2012

(Dollar amounts in thousands)

Balance as of December 31, 2( $ 10,33¢
Net loss (34,739
Balance as of December 31, 2( (24,399
Net income 9,72
Balance as of December 31, 2( $ (14,676

See accompanying notes to consolidated financrsents.
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Cash flows from operating activitie

Net income (loss
Adjustments to reconcile net loss to net cash plexviby (used in) operating activities:

Depreciation and amortizatic
Amortization of minimum guarante:
Amortization of deferred financing cc
Amortization on administration agent fe
Changes in operating assets and liabilit

Accounts receivabl

Deposits and othe

Prepaid expenses and ot

Minimum guarantees on filr

Accounts payabl

Accrued expense

Deferred compensatic

Deferred revenu

Net cash provided by operating activit

Cash flows from investing activit

Purchase of property and equipm

Net cash used in investing activ

Cash flows from financing activitie

Borrowing from credit facility

Repayments to credit facili

Principal payments under capital lease obliga
Deferred financing cos

Administrative agent fee

Increase in restricted ca

Net cash used in financing activiti
Net decrease in cash and cash equiva

Cash and cash equivalents at beginning of
Cash and cash equivalents at end of

Supplemental disclosure of cash flow informati

See accompanying notes to consolidated financtsients.

OPEN ROAD RELEASING, LLC

Consolidated Statements of Cash Flows

Years ended December 31, 2013 and 2012

(Dollar amounts in thousands)

Cash paid during the period for interest, excludieferred financing cos

211

2013 2012
$ 9,72, (34,739
197 147
6,75¢ 6,84
89z  1,06:
12¢ 12¢
(17,969 (11,799
3t 35
(492 (76)

(9,280 (10,279
(1,179 4,19
10,98; 43,16t

2,58¢ 1,88¢
1,67 —
4,05: 57¢
(200) (34)
(200) (34)

25,000  31,70(
(28,000 (11,700

(8€) (86)
(1,389 =

(128) (128)
(2,906 (20,909
(7500 _ (1,115
(3,64) (579

9,41¢ 9,991
§ s _ oAt

$  1,09¢ 902
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OPEN ROAD RELEASING, LLC
Notes to Consolidated Financial Statements

December 31, 2013 and 2012
(1) Organization and Operations

The accompanying financial statements bielthe consolidated accounts of Open Road Releddi@(the Company), formerly REGAMC, LLC, and iéolly owned subsidiary Open
Road Films, LLC (Open Road Films), formerly REGAMQ.C.

The Company was incorporated on Decembg2@1D0 in the state of Delaware as a limited ligbdompany (LLC). The Company is governed by #rents of its Limited Liability Company
Agreement (the Operating Agreement). The Compaay imdependent distributor of motion picturessthikitors in the United States and certain teri@®r The Company licenses motion
pictures in ancillary markets, principally to hoerertainment, subscription and transactional vimedemand, free television, and non-theatrical.

(2) Summary of Significant Accounting Policies
(@) Cash and Cash Equivalents and Restricted Cash

The Company considers money market accamtother highly liquid investments with origimaaturities of three months or less to be cash adpmts. Restricted cash consists of
advances held in distribution bank accounts forkeiamg and distribution costs to be paid on bebathird parties.

(b) Film Costs
Film costs include unamortized costs ofugsition for motion pictures, including minimum gaatees.

Film costs are amortized using the indiidiiim-forecast method, whereby these costs arerimed and participation and residual costs aceusal in the proportion that current year's
revenue bears to management's estimate of ultireaé@ue expected to be recognized from the sateedilms at the beginning of the current yearirblitte revenue includes estimates of sales
and license fees following the date of initial esle.

Film costs are stated at the lower of undimed cost and fair value. The valuation is revédwon a title-by-title basis, when an event omgjain circumstance indicates that the fair vatue i
less than unamortized cost. Fair value is deteminirstng management's future revenue and cost éeimistribution and marketing expenses are exgukas incurred.

(c) Property and Equipment

Property and equipment are stated at esstdccumulated depreciation. Depreciation is geavusing the straight-line method over the esehaseful lives of the assets, ranging from two
to five years.

(d) Participations and Residuals Payable

Participations payable, included in accrepenses, consist of amounts due under contraatwaigements for producers, participants, and ptredncontent distribution obligations to
founding members under the Operating AgreemenidRals payable consist of amounts due to talenthiereuse of the talent's work in media subsecoeinttial exploitation. These costs are
accrued using the
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OPEN ROAD RELEASING, LLC
Notes to Consolidated Financial Statements (Contirad)
December 31, 2013 and 2012

(2) Summary of Significant Accounting Policies (Cotinued)

individual-film-forecast method. The Company expebiat approximately $19,320,447 of accrued padigdns and residuals as of December 31, 2013wiflaid within one year.

(e) Revenue Recognition and Trade Receivable

Revenue from the sale or licensing of filmsecognized when all of the following criteriaye been met: a) persuasive evidence of a sale®osing arrangement with a customer exists;
b) the film is complete and has been delivered @vailable for immediate and unconditional delwe) the license period of the arrangement hasitied) the arrangement fee is fixed or
determinable; and e) collection of the arrangenfemis reasonably assured. Each film is distribthedtrically to major and independent exhibitdrenotion pictures in the United States and
certain territories. Home entertainment, subsaiptind transactional video on demand, free telavjgind non-theatrical distribution of each filne generally effected through one of the major
film distribution or television broadcasting compamin the United States. Fees from the licensirgate of film rights are recognized in revenue wh# of the aforementioned conditions are
met. For variable license fees, the Company reeegmievenues as the customer exploits the filngcas available information, assuming the otheemee recognition criteria are met. For
variable license fees, the Company recognizes t®geas the customer exploits the film, based oitedla information, assuming the other revenue gad@n criteria are met. For multiple
media rights contracts where the contract providemedia holdbacks (defined as contractual meeliese restrictions), the license fee is allocaidHe various media based on management's
assessment of the relative fair value of the riglhesxploit each media and is recognized as ealtibhck is released. Amounts due from distributarexcess of the minimum guarantees, if any,

are recognized in revenue when such amounts apeteelby distributors. Amounts received or contrally due prior to the film's availability are reded as deferred revenue. Trade receivable
are recorded at invoiced amount and do not bearest.

(f) Commitment Fees

The Company has entered into a creditifacivhich requires quarterly payments of committieres on the unused facility amount (note 5). Cament fees of $571,000 and $732,000 are
included in interest expense in the accompanyimgaidated statements of operations for the yesee December 31, 2013 and 2012, respectively.

(g) Income Taxes

The Company is a nontaxable flow througtitefor income tax purposes, and substantiallyfedleral and state income taxes are recorded lyetsbers, except for a minimum annual tax
and a limited liability company fee in the stateGaflifornia. Accordingly, the Company does not pdevfor income taxes. The Company may incur cegtate and local taxes imposed by states
and localities in which the Company conducts bugsnahich are included in direct costs and gersrdladministrative expenses in the accompanyingatiolated statements of operations.

213




Table of Contents

OPEN ROAD RELEASING, LLC
Notes to Consolidated Financial Statements (Contirad)
December 31, 2013 and 2012
(2) Summary of Significant Accounting Policies (Cotinued)
(h) Commitments and Contingencies

Liabilities for loss contingencies arisifigm claims, assessments, litigation, fines andaftiers, and other sources are recorded when ibisgble that a liability has been incurred and the
amount can be reasonably estimated. Legal cosisr@ttin connection with loss contingencies areeegpd as incurred.

(i) Concentration of Credit Risk

Financial instruments that potentially @dbjthe Company to significant concentrations eflitrrisk consist principally of cash and cash ealents, restricted cash, and trade receivable. The
Company places its cash investments with fjghlity financial institutions. Management believlest credit risk related to the Company's tradeirable is limited due to the creditworthines:
its customers.

() Use of Estimates

The preparation of financial statementsanformity with U.S. generally accepted accounfnigciples requires management to make certaimagtis and assumptions. These estimates and
assumptions affect the reported amounts of asedtBabilities and the disclosure of contingenteassnd liabilities as of the balance sheet dateyedl as the reported amounts of revenues and
expenses during the reporting period. The mosifgignt estimates made by the Company's manageiméme preparation of the financial statementstegia: ultimate revenue, costs, and fair
value for minimum guarantees on films. The acteallts could differ significantly from those estiem

(k) Fair Value of Financial Instruments

The Company's financial instruments coristcipally of cash, cash equivalents, trade readgle, accounts payable, accrued expenses, anslpetable. The carrying amounts of these
instruments approximate fair value due to theirsterm maturities.

(3) Film Costs

Film costs, at December 31, 2013 and 26d2sist of the following (in thousands):

2013 2012
Minimum guarantee
Released film: $ 20,26¢ 10,60(
Films not release — 37¢
Total film costs 20,26  10,97¢
Accumulated amortizatio (13,609 _ (6,849
Total minimum guarantees, r $  6,66( 4,132

Amortization of minimum guarantees is irdgd in participations, residuals, and other costthe consolidated statements of operations. Timep@ay expects approximately 56% of
unamortized
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OPEN ROAD RELEASING, LLC
Notes to Consolidated Financial Statements (Contirad)
December 31, 2013 and 2012
(3) Film Costs (Continued)
minimum guarantees will be amortized during 201d 82% of unamortized minimum guarantees for relgditms will be amortized within 3 years from thatd of the balance sheet.
(4) Property and Equipment

Property and equipment at December 31, 20032012 consist of the following (in thousands):

2013 2012

Furniture and office equipme $ 337 13t
Computer and software equipmi 46¢ 46¢
Leasehold improvemen 47 51
85¢ 654

Accumulated depreciatic (359) (167)
$ 494 487

(5) Senior Revolving Credit Facility

On August 22, 2013, the Company amendedestdted the existing senior secured revolvinditfacility (the Credit Facility) with a syndicatf four banks permitting borrowings up to
$100,000,000 and a maturity in August 2018. Amobotsowed under the Credit Facility either carrenest at one-, two-, three-, or six-month LIBOR8.25%, or are base rate loans, which
bear fluctuating interest rates per annum equtilegdighest of the federal funds rate plus 0.5% Bhank of America prime rate, or the Eurodollaemalus 1.0%. The Credit Facility also carries a
fee of 0.50% per annum on the unused borrowingshndre calculated and payable quarterly. The Compaay borrow against the Credit Facility to theéeex of the available borrowing base,
as defined. The borrowing base primarily comprie@syear remaining ultimate revenue and expenseasts, based on contracted distribution rights¢dion pictures. Additionally, as part of
the borrowing base calculation, there is a disdagrttalculation and tiered advance rates appliddttae net remaining cash flows. There was appnaxely $14,336,000 available under the
Credit Facility at December 31, 2013.

On December 31, 2013, there were two ontistg obligations under the Credit Facility totali$17,000,000. The obligations carry interest 4186% and 3.4202%, and mature January 27,
2014 and February 3, 2014, respectively. The ntgtdétes may be converted to new obligations foiilar or longer maturity periods. On December 3112, there were two outstanding
obligations totaling $20,000,000 under the Creditifty. The amounts outstanding under the Credtilfy are secured by substantially all of the (amy's assets.

Deferred financing costs represent costsried in connection with the establishment of@eenpany's Credit Facility. Deferred financing caats amortized using the straight-line method
over the expected term of the facility of four yedpeferred financing costs were $3,057,000, natofimulated amortization of $270,000 as of Decer@be2013 and were $2,566,000, net of
accumulated amortization of $1,681,000 as of Deeerb, 2012. Amortization of deferred financing
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OPEN ROAD RELEASING, LLC
Notes to Consolidated Financial Statements (Contirad)
December 31, 2013 and 2012
(5) Senior Revolving Credit Facility (Continued)
cost of $889,000 and $1,062,000 for the years ebaegmber 31, 2013 and 2012, respectively, is dreuin interest expense in the accompanying catetelil statements of operations.

The Credit Facility agreement includes cwargs that the Company must comply with on a qgrte annual basis, including a film performanesttand annual limits on selling, general,
and administrative expenses. The Company was ipliance with all covenants as of December 31, 2013.

(6) Commitments and Contingencies
At December 31, 2013, the Company had antiihg commitments to pay minimum guarantees amdraes on films in the amount of $6,606,000 in 2014

The Company leases corporate offices inAmgeles, California, under a seven-year operdéage expiring in 2018. The Company has the one-tight to terminate the lease at the end of
the fifth year.

Total rental expense from the operatingéeaas $339,000 and $311,000 for the years endeehiieer 31, 2013 and 2012, respectively.
In August 2011, the Company entered irtforee-year capital lease for the acquisition oftiesatrical distribution software system.

The total future minimum annual paymentdarmoncancelable operating leases (with initiakanaining lease terms in excess of one year) apitiat leases at December 31, 2013 are
presented below (in thousands):

Capital Igase Operating

obligation leases

2014 $ 53 38¢
2015 — 40C
2016 — 413
2017 — 424
2018 — 252

Total minimum payment 52 $§ 1,.87¢
Less imputed interest at 4 3

Present value of minimum lease payme 5C
Less current portio (50

Long-term capital lease obligatic $ —

(7) Members' Equity
The members will not be personally lialde dny debt, obligation, or liability of the Compeasolely by reason of being members of the Company.
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OPEN ROAD RELEASING, LLC
Notes to Consolidated Financial Statements (Contirad)
December 31, 2013 and 2012
(8) Deferred Compensation
The Company has a deferred compensationvpta key executives. Amounts will be paid in trears 2015 and 2016 based on the Company's perfoemas defined in the agreements.
During the year ended December 31, 2013, the Coynpanorded expense of $2,372,000 and has a liabili$4,467,000 at December 31, 2013. The Compalhgontinue to estimate the
liability and compensation expense through settleme

(9) Related-Party Transactions

The Company recognized revenue in the amofu$25,411,000 and $24,880,000 from its membaréife years ended December 31, 2013 and 2012 atasgly. The Company had
$4,173,000 and $583,000 in outstanding accounesvadale at December 31, 2013 and 2012, respecfifrely its members. At December 31, 2013, the Camypeas recorded direct costs of
$5,273,000 and a $5,379,000 liability to its mersbretated to a promoted content distribution oli@aas defined in the Company's Operating AgreenfgrDecember 31, 2012, the Company
has recorded direct costs of $4,173,000 and a $404@ liability to its members related to the sgmemoted content distribution obligation. The Compaaid $3,991,000 and $222,000 in 2013
and 2012, respectively, under that agreement. Eurtbre, the Company paid $292,000 and $520,00aiketing costs to its members for the years endszDber 31, 2013 and 2012,
respectively.

(10) Subsequent Events

The Company has evaluated subsequent exeditsansactions for potential recognition or ldisare through February 11, 2014, the date therapaaying financial statements were
available to be issued.
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Item 9. Changes in and Disagreements With Accotamts on Accounting and Financial Disclosure
None
Item 9A. Controls and Procedures
(a) Evaluation of disclosure controls and procedures.

The Company maintains a set of disclosorgrols and procedures designed to provide reas®aaburance that material information requirebetalisclosed in its filings under the
Securities Exchange Act of 1934 is recorded, psE@ssummarized and reported within the time psrapeecified in the Securities and Exchange Comarissiules and forms and that material
information is accumulated and communicated tcQbmpany's management, including its Chief Execufiffecer and Chief Financial Officer, as appropeiab allow timely decisions regardi
required disclosure. The Company's Chief Execu@iffecer and Chief Financial Officer have evaluatkdse disclosure controls and procedures as @fritief the period covered by this Annual
Report on Form 10-K and have determined that sistagure controls and procedures were effective.

(b) Management's annual report on internal comvel financial reporting.

Management is responsible for establishimd) maintaining adequate internal control ovenfaia reporting for the Company as defined in Ria-15(f) of the Exchange Act. With
management's participation, an evaluation of tfecéfeness of internal control over financial rep@ was conducted as of December 31, 2013, bars¢lde framework and criteria established
in Internal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatiditke Treadway Commission. Based on this evalnatnanagement has concluded that the
Company's internal control over financial reportimas effective as of December 31, 2013.

(c) Changes in internal control over financial repatin

There has been no change in our internattabover financial reporting during our most retéiscal quarter that has materially affectedismeasonably likely to materially affect, our
internal control over financial reporting.

Item 9B. Other Information

None

PART Il
Item 10. Directors, Executive Officers and Corprate Governance
For information with respect to the exeeaitbfficers of the Company, see "Executive Offitémsluded as a separate item at the end of Rdrthis Report.

We have a Code of Business Conduct ana&that applies to all of our associates, includingprincipal executive officer, principal finaatifficer and principal accounting officer, or
persons performing similar functions. These staifglare designed to deter wrongdoing and to prommtest and ethical conduct. The Code of Businessi@u and Ethics, which address the
subject areas covered by the SEC's rules, mayth@el free of charge through our website: www.&matres.com under "Corporate Info" / "Investor Refes" / "Corporate Governance." Any
amendment to, or waiver from, any provision of @ezle of Business Conduct and Ethics required wismosed with respect to any senior executivenaricial officer shall be posted on this
website. The information contained on our websitedt part of this Report on Form 10-K.
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Certain other information called for bystiiiem is hereby incorporated herein by refereadbe relevant portions of our definitive proxytstaent on Schedule 14A in connection with our
2014 Annual Meeting of Stockholders, to be filedhivi 120 days after December 31, 2013 (the "Praayethent”).

Iltem 11. Executive Compensation.

The information called for by this itemhisreby incorporated herein by references to ttevaelt portions of the Proxy Statement.
Iltem 12. Security Ownership of Certain BeneficihOwners and Management and Related Stockholder Mé&trs.

The information called for by this itemhisreby incorporated herein by references to thevaeit portions of the Proxy Statement.
Item 13. Certain Relationships and Related Trarections and Director Independence.

The information called for by this itemhisreby incorporated herein by references to ttevaelt portions of the Proxy Statement.
Item 14. Principal Accounting Fees and Services

The information called for by this itemhisreby incorporated herein by references to thevaeit portions of the Proxy Statement.
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PART IV
Iltem 15. Exhibits, Financial Statement Schedules

(@)(1) The following financial statements are includedPart Il Item 8.:

Page
Reports of Independent Registered Public Accourfiings 6¢
Consolidated Statements of Operations—Calendargreted December 31, 2013, period August 31, 20b2i¢in December 31,

2012, period March 30, 2012 through August 30, 2@h2 fiscal year ended March 29, 2( 7C
Consolidated Statements of Comprehensive Incomssjl 71
Consolidated Balance She—December 31, 2013 and December 31, Z 72
Consolidated Statements of Cash Flowdalendar year ended December 31, 2013, period A@3u2012 through December :

2012, period March 30, 2012 through August 30, 2@h2 fiscal year ended March 29, 2( 73
Consolidated Statements of Stockholders' Equity-e@ddr year ended December 31, period August 32, @0tugh

December 31, 2012, period March 30, 2012 throughusu30, 2012, and fiscal year ended March 29, | 74
Notes to Consolidated Financial Statem—Periods ended December 31, 2013, December 31, a@di2iarch 29, 201 75

(@)(2) Financial Statement Schedules—All scheslhbeve been omitted because the necessary infomiatincluded in the
Notes to the Consolidated Financial Stateme

(b) Exhibits
A list of exhibits required to be filed part of this report on Form 10-K is set forth i tBxhibit Index, which immediately precedes suchilass.
(c) Separate Financial Statements of Subsidiaries Nos@idatec

The following financial statements of Nai@ CineMedia, LLC are as follows:

Page
Report of Independent Registered Public AccourfEing 154
Balance Shee—December 27, 2013 and December 27, Z 15¢
Statements of Incor—Years Ended December 27, 2013, December 27, 2@@iZDacember 29, 201 15€
Statements of Comprehensive Inc—Years Ended December 27, 2013, December 27, 2@l Pecember 29, 201 157
Statements of Members' Equity (Defi—Years Ended December 27, 2013, December 27, 2@lPecember 29, 201 15¢
Statements of Cash Flo—Years Ended December 27, 2013, December 27, 2@lPDacember 29, 201 15¢
Notes to Financial Statemetr 16C
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The following financial statements of DajiCinema Implementation Partners, LLC are as fadto

Page
Report of Independent Registered Public AccourfEing 18¢
Consolidated Balance She—December 31, 2013 and December 31, 2 18¢
Consolidated Statements of Operat—Years Ended December 31, 2013 and Z 19C
Consolidated Statements of Members' Ec—Years Ended December 31, 2013 and 2 191
Consolidated Statements of Cash FI—Years Ended December 31, 2013 and Z 192
Notes to Financial Statemetr 19z

The following financial statements of OpRoad Releasing, LLC are as follows:

Page
Report of Independent Registered Public AccourfEing 207
Consolidated Balance She—December 31, 2013 and December 31, 2 20¢
Consolidated Statements of Operat—Years Ended December 31, 2013 and December 31, 20¢
Consolidated Statements of Changes in Memberstf—Years Ended December 31, 2013 and December 31, 21C
Consolidated Statements of Cash F—Years Ended December 31, 2013 and December 31, 211
Notes to Financial Statemer 21z
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Pursuant to the requirements of SectionrlB5(d) of the Securities Exchange Act of 1934, rgistrant has duly caused this report to beesigm its behalf by the undersigned, thereunto
duly authorized.

AMC ENTERTAINMENT HOLDINGS, INC.

By: Is/ CHRIS A. COX

Chris A. Cox
Senior Vice President and Chief Accounting Off

Date: March 4, 201

Pursuant to the requirements of the Seesriixchange Act of 1934, this report has beeresidrelow by the following persons on behalf of tgistrant and in the capacities and on the
dates indicated.

/sl LIN ZHANG

Chairman of the Board March 4, 2014
Lin Zhang
/sl GERARDO |. LOPEZ
Chief Executive Officer, Director and President March 4, 2014
Gerardo |. Lope:
/sl ANTHONY J. SAICH
Director March 4, 2014
Anthony J. Saicl
/sl CHAOHUI LIU
Director March 4, 2014
Chaohui Liu
/s/ NING YE
Director March 4, 2014
Ning Ye
/s/ LLOYD HILL
Director March 4, 2014
Lloyd Hill
/sl JIAN WANG
Director March 4, 2014
Jian Wan¢
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/sl CRAIG R. RAMSEY

Craig R. Ramse

/sl KEVIN M. CONNOR

Kevin M. Connor

/sl CHRIS A. COX

Chris A. Cox

Executive Vice President and Chief Financial €¥fi

Senior Vice President, General Counsel and Segretar

Senior Vice President and Chief Accounting Officer
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21

3.1

4.1(d

4.1(0

4.1(0

4.2(d

4.2(t)

4.2(0

4.2(0

4.2(0

Agreement and Plan of Merger, dated May 21, 2B§2Znd among AMC Entertainment Holdings, Inc..i@aWanda

Group Co., Ltd. and, solely with respect to cert®nations, the stockholder representative refecktimrein (incorporated by
reference from Exhibit 2.1 to the Company's Reaii&in Statement on Form S-1 (File No. 338904) filed on October 8, 201
as amended

Form of Third Amended and Restated Certificateneblporation of AMC Entertainment Holdings, Inadorporated by
reference from Exhibit 3.1 to the Company's Reaii&in Statement on Form S-1 (File No. 333-19090d9l fon November 22,
2013, as amendec

Form of Third Amended and Restated Bylaws of AMGeEainment Holdings, Inc. (incorporated by refeefrom Exhibit 3.2
to the Company's Registration Statement on Fc-1 (File No. 33-190904) filed on November 22, 2013, as amenc

Credit Agreement, dated April 30, 2013, by and aghdMC Entertainment Inc., the lenders and the issparty thereto,
Citicorp North America, Inc., as agent, and theeothgents and arrangers party thereto (incorpotatedference from
Exhibit 10.1 to AMCE's Current Report on For-K (File No. 1-8747) filed on May 3, 2013

Guaranty, dated as of April 30, 2013, by AMC Ergentnent Inc. and each of the other Guarantors plaeteto in favor of the
Guaranteed Parties named therein (incorporatedfeyence from Exhibit 10.2 to AMCE's Current ReportForm 8-K (File
No. 1-8747) filed on May 3, 2013

Pledge and Security Agreement, dated as of Apri8@3, by AMC Entertainment Inc. and each of ttteepGrantors party
thereto in favor of Citicorp North America, Incs agent for the Secured Parties (incorporated fieyerece from Exhibit 10.3 to
AMCE's Current Report on Forn-K (File No. 1-8747) filed on May 3, 2013

Indenture, dated as of June 9, 2009, respecting B§18.75% Senior Notes due 2019, by and among AMdBglaware
corporation, the Guarantors party thereto from timgme, and U.S. Bank National Association, assiee (incorporated by
reference from Exhibit 4.1 to AMCE's Current RepmrtForm K (File No. 1-8747) filed on June 9, 200¢

First Supplemental Indenture, dated June 24, 2@5pecting AMC Entertainment Inc.'s 8.75% Seniotrealue 2019
(incorporated by reference from Exhibit 4.3 to AMEEorm 1-Q (File 1-8747) filed on August 10, 201(

Second Supplemental Indenture, dated November(M, 2especting AMC Entertainment Inc.'s 8.75% &eNptes due 2019
pursuant to which AMC ITD, Inc. guaranteed the 867Senior Notes due 2019 (incorporated by referénace Exhibit 4.4 to
AMCE's Current Report on Forn-K (File No. 1-8747) filed on December 17, 201

Third Supplemental Indenture, dated April 27, 20&8pecting AMCE's 8.75% Senior Notes due 201®(jmarated by referen
from Exhibit 4.4(d) to the AMC Entertainment Holdg Inc.'s Registration Statement on Form S-1 (Rde333-168105) filed
on July 6, 2012, as amende

Fourth Supplemental Indenture, dated as of Jun8®IL, respecting AMCE's 8.75% Senior Notes dué® Zhttorporated by
reference from Exhibit 4.1 to AMCE's Current RepmrtForm K (File No. 1-8747) filed on June 22, 201:
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*4.2(F)

4.2(0

4.4(d

4.4

4.4(0

*4.4(d)

4.6(2

4.6(t)

Fifth Supplemental Indenture, dated as of Jani&r2014, respecting AMC Entertainment Inc.'s 87Senior Notes due 2019,
between AMC Entertainment Inc., the Guarantors mhtherein and U.S. Bank National Association, ast&e

Sixth Supplemental Indenture, dated as of Febréda®p14, respecting AMC Entertainment Inc.'s 8.7%éfior Notes due 2019,
between AMC Entertainment Inc. and U.S. Bank Naid¥ssociation, as trustee (incorporated by refeedrom Exhibit 4.3 to
AMCE's Current Report on Forn-K (File No. 1-8747) filed on February 10, 201:

Registration Rights Agreement, dated as of Jur2®@9, respecting AMCE's 8.75% Senior Notes due 20{t@nd among
AMCE, the Guarantors party thereto from time toeji@redit Suisse Securities (USA) LLC, for itseiflaon behalf of the other
Initial Purchasers, and J.P. Morgan Securities BcMarket Maker (incorporated by reference frothikit 4.2 to AMCE's
Current Report on Fornm-K (File No. -8747) filed on June 9, 200¢

Indenture, dated December 15, 2010, respecting Avitertainment Inc.'s 9.75% Senior Subordinated dNdte 2020, between
AMC Entertainment Inc., the Guarantors named thesed U.S. Bank National Association, as trusteeofiporated by referen
from Exhibit 4.1 to AMCE's Current Report on For-K (File No. 1-8747) filed on December 17, 201

First Supplemental Indenture, dated as of AprilZ¥1,2, respecting AMCE's 9.75% Senior Subordinhetds due 2020
(incorporated by reference from Exhibit 4.11(bAMC Entertainment Holdings, Inc.'s Registrationt&taent on Form S-1 (File
No. 33:-168105) filed on July 6, 2012, as amend:

Second Supplemental Indenture, dated as of Jur#022, respecting AMCE's 9.75% Senior Subordinhtetds due 2020
(incorporated by reference from Exhibit 4.2 to AMEEurrent Report on Forn-K (File No. 1-8747) filed on June 22, 201:

Third Supplemental Indenture, dated as of Januard14, respecting AMC Entertainment Inc.'s 9.788fior Subordinated
Notes due 2020, between AMC Entertainment Inc.d81 Bank National Association, as trusi

Registration Rights Agreement, dated December @80 2respecting AMC Entertainment Inc.'s 9.75% &e8ubordinated
Notes due 2020, among Goldman, Sachs & Co., J.RgaidSecurities LLC, Barclays Capital Inc., CitigpoGlobal

Markets Inc., Credit Suisse Securities (USA) LL@uBsche Bank Securities Inc. and Foros Securili€3 as representatives of
the initial purchasers of the 2020 Senior Subotdmotes and J.P. Morgan Securities LLC, as maniadter (incorporated by
reference from Exhibit 4.2 to AMCE's Current RepmrtForm K (File No. 1-8747) filed on December 17, 201

Indenture, dated as of February 7, 2014, respe&@ Entertainment Inc.'s 5.875% Senior Subordiddietes due 2022,
among AMC Entertainment Inc. and U.S. Bank Natiokggociation, as Trustee (incorporated by referdrara Exhibit 4.1 to
AMCE's Current Report on Forn-K (File No. 1-8747) filed on February 10, 201«

Registration Rights Agreement, dated February T42fespecting AMC Entertainment Inc.'s 5.875% &e8ibordinated Notes
due 2022, among AMC Entertainment Inc. and U.S kB¥ational Association, as trustee (incorporateddfgrence from
Exhibit 4.2 to AMCE's Current Report on Fori-K (File No. 1-8747) filed on February 10, 201:
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10.1

10.2

10.2

104

10.5(2

10.5(0

10.

107

10.¢

10.¢

10.1(

10.11

Consent Decree, dated December 21, 2005, byrand@Marquee Holdings Inc., LCE Holdings, Inc. dnel State of
Washington (incorporated by reference from ExHibitl to AMCE's Current Report on Form 8-K (File Ne8747) filed on
December 27, 2005

Final Judgment, dated December 20, 2005, by anchgiarquee Holdings Inc., LCE Holdings, Inc. and #ntitrust Division
of the United States Department of Justice (incateal by reference from Exhibit 10.3 to AMCE's @uirReport on Form 8-K
(File No. 1-8747) filed on December 27, 200

Management Stockholders Agreement of AMC Entertaimnivoldings, Inc., dated August 30, 2012, by amdreg AMC
Entertainment Holdings, Inc., Dalian Wanda Group, Ctdl. and the management stockholders of AMC iEitement
Holdings, Inc. party thereto (incorporated by refere from Exhibit 10.3 to the Company's RegistraStatement on Form S-1
(File No. 33:-190904) filed on October 8, 2013, as amenc

American Multi-Cinema, Inc. Savings Plan, a deficedtribution 401(k) plan, restated January 1, 188%mended
(incorporated by reference from Exhibit 10.6 to AFIE Registration Statement on Form S-1 (File Ne48386) filed June 12,
1992, as amendec

Defined Benefit Retirement Income Plan for Certamployees of American Multi-Cinema, Inc., as Amehded Restated,
effective December 31, 2006, and as Frozen, efie@ecember 31, 2006 (incorporated by referenaa Eahibit 10.15(a) to
AMCE's Form 1-K (File No. 1-8747) filed June 18, 2007

American Multi-Cinema, Inc. Supplemental ExecutRetirement Plan, as Amended and Restated, geneffdistive January 1,
2006, and as Frozen, effective December 31, 20@61{orated by reference from Exhibit 10.15(b) Md@E's Form 10-K (File
No. 1-8747) filed June 18, 2007

American Multi-Cinema, Inc. Retirement Enhancement Plan, as Anteadé Restated, effective January 1, 2006, andcaef,
effective December 31, 2006 (incorporated by refeerom Exhibit 10.20 to AMCE'S Form 10-K (File Nb-8747) filed June
18, 2007).

AMC Non-Qualified Deferred Compensation Plan, aseAided and Restated, effective January 1, 2005rfincated by
reference from Exhibit 10.22 to AMCE's Form-K (File No. 1-08747) filed June 18, 2007

Employment Agreement between AMC Entertainment, lAmerican Multi-Cinema, Inc. and John D. McDoneldich
commenced July 1, 2001. (incorporated by referémre Exhibit 10.29 to Amendment No. 1 to the AMCE&m 10-K (File
No. 1-8747) filed on July 27, 2001

Employment Agreement between AMC Entertainment, lAmerican Multi-Cinema, Inc. and Craig R. Ramsehich
commenced on July 1, 2001. (incorporated by referédrom Exhibit 10.36 to AMCE's Form 10-Q (File Ne8747) filed on
August 12, 2002]

Contribution and Unit Holders Agreement, dated fadglarch 29, 2005, among National Cinema Network, ,|Regal CineMedia
Corporation and National CineMedia, LLC (incorpedhby reference from Exhibit 10.1 to the AMCE's I@at Report on
Form ¢-K (File No. 1-8747) filed April 4, 2005)

Exhibitor Services Agreement, dated February 18728etween National CineMedia, LLC and American f@inema, Inc.
(filed as Exhibit 10.2 to the Current Report onfR@-K (File No. 1-33296) of National CineMedia, Infiled on February 16,
2007, and incorporated herein by referen
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10.12 Third Amended and Restated Limited Liability Camp Operating Agreement, dated February 13, 206velam American
Multi-Cinema, Inc., Cinemark Media, Inc., Regal EMedia Holdings, LLC and National CineMedia, Inacrporated by
reference from Exhibit 10.3 to the AMCE's CurreepRrt on Form -K (File No. 1-8747) filed February 20, 2007

10.1: Employment Agreement, dated as of November 6, 2002nd among Kevin M. Connor, AMC Entertainmert. land
American Multi-Cinema, Inc. (incorporated by refece from Exhibit 10.49 to AMCE's Form 10-K (File Nb8747) filed on
June 18, 2007

10.1¢ Amendment to Exhibitor Services Agreement datedf &ovember 5, 2008, by and between National Cindikld_LC and
American Multi-Cinema, Inc. (filed as Exhibit 1d the Current Report on Form 8-K (File No. 1-33p86National
CineMedia, Inc., filed on November 6, 2008, andiporated herein by referenc

10.1¢ Employment Agreement, dated as of February 23, 2008nd between Gerardo I. Lopez and AMC Entemtaint Inc.
(incorporated by reference from Exhibit 10.2 to AKIE Current Report on Form 8-K (File No. 1-874®dion February 24,
2009).

10.1¢ Employment Agreement, dated as of April 17, 20@9aid between Robert J. Lenihan and AMC Entertaitirime.
(incorporated by reference from Exhibit 10.51 to @8Kls Form 1-K (File No. 1-8747) filed on June 15, 201(

10.17 Employment Agreement, dated as of November 24, 2008nd between Stephen A. Colanero and AMC Hiitertent Inc.
(incorporated by reference from Exhibit 10.48 to @Els Form 1-K (File No. 1-8747) filed on June 3, 201:

10.1¢ Employment Agreement, dated as of July 1, 2005raybetween Mark A. McDonald and AMC Entertainmient
(incorporated by reference from Exhibit 10.48 to @ls Form 1-K (File No. 1-8747) filed on June 18, 200¢

10.1¢ Employment Agreement, dated as of August 18, 26¢@nd between Elizabeth Frank and AMC Entertairtriven
(incorporated by reference from Exhibit 10.65 to @8Els Form 1-K (File No. 1-8747) filed on March 13, 2012

10.2( Management Subscription Agreement, dated as of Map012, by and among AMC Entertainment Holdigs, and Gerardo
I. Lopez (incorporated by reference from Exhibit2Dto the Company's Registration Statement on Fdr(File No. 333-
190904) filed on October 8, 2013, as amenc

10.21 Management Subscription Agreement, dated as of Map012, by and among AMC Entertainment Holdigs, and Craig R.
Ramsey (incorporated by reference from Exhibit 1@®the Company's Registration Statement on Fefn{fSle No. 333-
190904) filed on October 8, 2013, as amenc

10.2: Management Subscription Agreement, dated as of Map012, by and among AMC Entertainment Holdimgs, and Elizabet
Frank (incorporated by reference from Exhibit 106@2he Company's Registration Statement on Fodr(Ble No. 333-
190904) filed on October 8, 2013, as amenc

10.2: Management Subscription Agreement, dated as of Map012, by and among AMC Entertainment Holdimgs, and John D.

McDonald (incorporated by reference from Exhibit2®to the Company's Registration Statement on Fir(File No. 333-
190904) filed on October 8, 2013, as amenc
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10.2¢

10.2¢

10.2¢

10.27

10.2¢

10.2¢

10.3(

10.31

10.32

*10.32

*21

*23.1

*23.2

*23.3

*23.4

Management Subscription Agreement, dated as 9f2a2012, by and among AMC Entertainment Holdjrigs. and Mark A.
McDonald (incorporated by reference from Exhibit2dDto the Company's Registration Statement on Fr(File No. 333-
190904) filed on October 8, 2013, as amenc

Form of Registration Rights Agreement by and amaRtC Entertainment Holdings, Inc. and the sharehopdety thereto
(incorporated by reference from Exhibit 10.25 te @ompany's Registration Statement on Form S-& (fal. 333-190904) filed
on November 22, 2013, as amend:

Form of Indemnification Agreement (incorporatedrbference from Exhibit 10.26 to the Company's Reafisn Statement on
Form &-1 (File No. 33-190904) filed on November 22, 2013, as amenc

Employment Agreement, dated as of December 2, 2818nd among AMC Entertainment Inc. and Gerardopez
(incorporated by reference from Exhibit 10.27 te @ompany's Registration Statement on Form S-& (¥al. 333-190904) filed
on December 3, 2013, as amend

Form of AMC Entertainment Holdings, Inc. 2013 Eguitcentive Plan (incorporated by reference fronhiBit 10.28 to the
Company's Registration Statement on Fo-1 (File No. 33:-190904) filed on November 27, 2013, as amenc

Form of Stock Award Agreement (incorporated by mefiee from Exhibit 10.29 to the Company's RegigmaBtatement on
Form -1 (File No. 33-190904) filed on November 27, 2013, as amenc

Form of Performance Stock Unit Award Agreementdiporated by reference from Exhibit 10.30 to thenpany's Registration
Statement on Form-1 (File No. 33-190904) filed on November 27, 2013, as amenc

Form of Restricted Stock Unit Award Agreement fadividuals covered by Section 162(m) of the InteRevenue Code
(incorporated by reference from Exhibit 10.31 te @ompany's Registration Statement on Form S-& {al. 333-190904) filed
on November 27, 2013, as amend:

Form of Restricted Stock Unit Award Agreement (inewated by reference from Exhibit 10.32 to the @any's Registration
Statement on Form-1 (File No. 33-190904) filed on November 27, 2013, as amenc

Tax Payment Agreement among Wanda America Invest@enLtd, AMC Entertainment Holdings, Inc. and Amsan Multi-
Cinema Inc

Subsidiaries of AMC Entertainment Holdings, |

Consent of KPMG LLP, Independent Registered Pukdicounting Firm, as to AMC Entertainment Holdings;.'s consolidate
financial statements as of December 31, 2013 anedfch of the periods ended December 31, 2013,rleme31, 2012 and
March 29, 2012

Consent of Deloitte & Touche LLP as to National @tedia, LLC's financial statemen

Consent of CohnReznick LLP as to Digital Cinemalbngentation Partners, LLC's financial stateme

Consent of KPMG, Independent Registered Public Anting Firm, as to Open Road Releasing, LLC's famerstatements
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*31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Acts of 2002

*31.2 Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Acts of 2002

*32.1 Section 906 Certifications of Gerardo |. Lopez @ltixecutive Officer) and Craig R. Ramsey (Chiefdficial Officer) furnishe
in accordance with Securities Act Releas-8212.

* Filed herewith
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Exhibit 4.2(f)
FIFTH SUPPLEMENTAL INDENTURE
This Fifth Supplemental Indenture, dated as of dgni5, 2014 (this “ Supplemental Indentlir “ Guarante€’), among AMC Concessionaire Services of FloridaCl.a
Florida limited liability company, Rave Reviews €mas, L.L.C., a Delaware limited liability compaayd Wanda AMC Releasing, LLC, a Delaware limiiadility company (the “ Subsidiary
Guarantor$, and each a “ Subsidiary GuaranthrAMC Entertainment Inc. (together with its sussers and assigns, the “* Companyeach other then existing Guarantor under tliemture
referred to below, and U.S. Bank National Assoeciatas Trustee under the Indenture referred toabelo
WITNESSETH:

WHEREAS, the Company, the Guarantors and the Teusage heretofore executed and delivered an Inderdated as of June 9, 2009 (as amended, suppieraived or
otherwise modified, the * Indentuf} providing for the issuance of 8.75% Senior Nodiele 2019 of the Company (the “ Securitjes

WHEREAS, Section 4.09 of the Indenture provides tha Company is required to cause each SubsithatyGuarantees obligations under the Credit Agesenthe Existing
Notes or other Indebtedness of the Company or ity Guarantors to execute and deliver to the fBeis supplemental indenture pursuant to which Sudisidiary will unconditionall
Guarantee, on a joint and several basis with therdguarantors, the full and prompt payment ofptfiecipal of, premium, if any, and interest on Becurities on a senior basis; and

WHEREAS, pursuant to Section 9.01 of the Indentilme Trustee, the Company and the Guarantors #ner@ed to execute and deliver this Supplememigéhture to amend
or supplement the Indenture, without the conseangfHolder;

NOW, THEREFORE, in consideration of the foregoimgl &or other good and valuable consideration, geeipt of which is hereby acknowledged, the SubsjdGuarantors,
the Company, the other Guarantors and the Trustieatty covenant and agree for the equal and ratadhefit of the Holders of the Securities as fedio

ARTICLE |
Definitions
SECTION 1.1_Defined TermsAs used in this Supplemental Indenture, ternfinee in the Indenture or in the preamble or rétigxeto are used herein as therein defined,

except that the term_* Holdetsn this Guarantee shall refer to the term “ Holdeas defined in the Indenture and the Trustee gaimbehalf or for the benefit of such Holders.e Twords
“herein,” “hereof” and “hereby” and other wordssifilar import used in this Supplemental Indentafer to this Supplemental Indenture as a wholerado any particular section hereof.

ARTICLE Il

Aagreement to be Bound; Guarantee

SECTION 2.1_Agreement to be Boundach Subsidiary Guarantor hereby becomes a fmathe Indenture as a Guarantor and as such ai lall of the rights and be subject

to all of the




obligations and agreements of a Guarantor unddntlenture. Each Subsidiary Guarantor agrees tmbad by all of the provisions of the Indenturglagble to a Guarantor and to perform all
of the obligations and agreements of a Guarantdeuthe Indenture.

SECTION 2.2_GuaranteeEach Subsidiary Guarantor agrees, on a jointserdral basis with all the existing Guarantorsully, unconditionally and irrevocably Guarantee t
each Holder of the Securities and the Trustee thar@tor Obligations pursuant to Article Ten of théenture on a senior basis.

ARTICLE Il
Miscellaneous

SECTION 3.1_Notices All notices and other communications to the Slibsy Guarantors shall be given as provided inltieenture to the Subsidiary Guarantors, at the
address set forth below, with a copy to the Compmemngrovided in the Indenture for notices to thenPany.

SECTION 3.2_Parties Nothing expressed or mentioned herein is intdrateshall be construed to give any Person, firmaoporation, other than the Holders and the Teyste
any legal or equitable right, remedy or claim undlein respect of this Supplemental indenture erltfdenture or any provision herein or therein aord.

SECTION 3.3_Governing Law This Supplemental Indenture shall be governedibg construed in accordance with, the laws ofStlage of New York.
SECTION 3.4_Ratification of Indenture; Suppleméiidentures Part of IndentureExcept as expressly amended hereby, the Indeistim all respects ratified and confirmed

and all the terms, conditions and provisions thieseall remain in full force and effect. This Slgpental Indenture shall form a part of the Indeafor all purposes, and every Holder of
Securities heretofore or hereafter authenticatelddetivered shall be bound hereby.

SECTION 3.5_Trustee not Responsibl&he Trustee shall not be responsible in any mawhatsoever for or in respect of the validitysofficiency of this Supplemental
Indenture or for or in respect of the recitals eamed herein, all of which are made solely by tieenPany and the Guarantors.

SECTION 3.6_CounterpartsThe parties hereto may sign one or more cogigs®oSupplemental Indenture in counterpartspfiWhich together shall constitute one and the
same agreement.

SECTION 3.7_Headings The headings of the Articles and the SectiorthimyGuarantee are for convenience of referengean shall not be deemed to alter or affect the
meaning or interpretation of any provisions hereof.




IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf #ise date first above written.

AMC CONCESSIONAIRE SERVICES O
FLORIDA, LLC

RAVE REVIEWS CINEMAS, L.L.C.

WANDA AMC RELEASING, LLC

as Guarantor

By: /s/ Terry W. Crawforc

Name: Terry W. Crawforc

Title: Senior Vice President
Treasure
Address: 11500 Ash Stree

Leawood, KS 6621

[SIGNATURE PAGE TO THE FIFTH SUPPLEMENAL INDENTURE]




AMC ENTERTAINMENT INC.
By: /s/ Terry W. Crawforc

Name: Terry W. Crawforc
Title: Senior Vice President
Treasure

[SIGNATURE PAGE TO THE FIFTH SUPPLEMENAL INDENTURE]




AMC CARD PROCESSING SERVICES IN(
AMC ITD, INC.

AMC LICENSE SERVICES, INC

AMC THEATRES OF NEW JERSEY, INC
AMERICAN MULTI-CINEMA, INC.

CLUB CINEMA OF MAZZA, INC.

LCE ACQUISITIONSUB, INC.

LCE MEXICAN HOLDINGS, INC.

LOEWS CITYWALK THEATRE CORPORATION
as Guarantor

By: /s/ Terry W. Crawforc

Name: Terry W. Crawforc
Title: Senior Vice President
Treasure

[SIGNATURE PAGE TO THE FIFTH SUPPLEMENAL INDENTURE]




U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By: /s/ Donald T. Hurrelbrinl

Name: Donald T. Hurrelbrin
Title: Vice Presiden

[SIGNATURE PAGE TO THE FIFTH SUPPLEMENAL INDENTURE]




Exhibit 4.4(d)
THIRD SUPPLEMENTAL INDENTURE
This Third Supplemental Indenture, dated as of dgnii5, 2014 (this Supplemental Indentureor “ Guarante€’) among AMC Concessionaire Services of FloridaCl la Florida
limited liability company, Rave Reviews Cinemad..C., a Delaware limited liability company, and VdanAMC Releasing, LLC, a Delaware limited liabiltpmpany (the ‘Subsidiary
Guarantors’, and each &ubsidiary Guarantor’), AMC Entertainment Inc. (together with its suc@s and assigns, th&€bmpany’), each other then existing Guarantor under tliemture
referred to below, and U.S. Bank National Assoeciatas Trustee under the Indenture referred toabelo
WITNESSETH:

WHEREAS, the Company, the Guarantors and the Teusa®e heretofore executed and delivered an Inderdated as of December 15, 2010 (as amendedesugmted, waived or
otherwise modified, the fhdenture”) providing for the issuance of 9.75% Senior Sulioated Notes due 2020 of the Company (tlSeturities’);

WHEREAS, Section 4.09 of the Indenture provides tha Company is required to cause each SubsithatyGuarantees obligations under the Credit Agesenthe Existing Notes or
other Indebtedness of the Company or any of its@uars to execute and deliver to the Trustee plsopental indenture pursuant to which such Subsidigll unconditionally Guarantee, on a
joint and several basis with the other Guarantbesfull and prompt payment of the principal ofemium, if any, and interest on the Securities seraor basis; an

WHEREAS, pursuant to Section 9.01 of the Indentilre Trustee, the Company and the Guarantors #ner@ed to execute and deliver this Supplememi@d¢ihture to amend or
supplement the Indenture, without the consent pftéwider;

NOW, THEREFORE, in consideration of the foregoimgl #or other good and valuable consideration, éeeipt of which is hereby acknowledged, the SubsjdGuarantors, the
Company, the other Guarantors and the Trustee fhutovenant and agree for the equal and ratabtefiteof the Holders of the Securities as follows:

ARTICLE |
Definitions
SECTION 1.1_Defined TermsAs used in this Supplemental Indenture, ternfiniele in the Indenture or in the preamble or rédiexeto are used herein as therein defined, exbapt
the term “Holders” in this Guarantee shall refer to the term “Hokfeas defined in the Indenture and the Truste@@ain behalf or for the benefit of such Holderfie Tvords “herein,” “hereof”
and “hereby” and other words of similar import usethis Supplemental Indenture refer to this Sapyntal Indenture as a whole and not to any péatisection hereof.

ARTICLE Il

Aareement to be Bound; Guarantee

SECTION 2.1_Agreement to be Boundeach Subsidiary Guarantor hereby becomes a fmatie Indenture as a Guarantor and as such awk lall of the rights and be subject to all of
the obligations and agreements of a Guarantor uhédndenture. Each Subsidiary Guarantor agrebe bound by all




of the provisions of the Indenture applicable Bwarantor and to perform all of the obligations agceements of a Guarantor under the Indenture.

SECTION 2.2_GuaranteeEach Subsidiary Guarantor agrees, on a joinsemndral basis with all the existing Guarantorsully, unconditionally and irrevocably Guaranteesiach
Holder of the Securities and the Trustee the Guardbligations pursuant to Articles XI and Xl tfe Indenture on a senior subordinated basis.

ARTICLE 1l
Miscellaneous

SECTION 3.1_Notices All notices and other communications to the ®libsy Guarantor shall be given as provided inltidenture to the Subsidiary Guarantors, at theesddset
forth below, with a copy to the Company as providethe Indenture for notices to the Company.

SECTION 3.2_Parties Nothing expressed or mentioned herein is intdrudeshall be construed to give any Person, firooporation, other than the Holders and the Teystay legal
or equitable right, remedy or claim under or irpext of this Supplemental indenture or the Indenturany provision herein or therein contained.

SECTION 3.3_Governing Law This Supplemental Indenture shall be governeabg construed in accordance with, the laws oBtiage of New York.

SECTION 3.4_Ratification of Indenture; Suppleméinidentures Part of IndentureExcept as expressly amended hereby, the Indeistim all respects ratified and confirmed and all
the terms, conditions and provisions thereof dlealiain in full force and effect. This Supplemeritalenture shall form a part of the Indenture fbparposes, and every Holder of Securities
heretofore or hereafter authenticated and delivenedl be bound hereby.

SECTION 3.5_Trustee not Responsibl@he Trustee shall not be responsible in any mawhatsoever for or in respect of the validitysofficiency of this Supplemental Indenture or
for or in respect of the recitals contained heralhof which are made solely by the Company amdGlarantors.

SECTION 3.6_CounterpartsThe parties hereto may sign one or more cogidi®Supplemental Indenture in counterpartspfihich together shall constitute one and the same
agreement.

SECTION 3.7_Headings The headings of the Articles and the Sectiorthismi\Guarantee are for convenience of referengeand shall not be deemed to alter or affect tieamng or
interpretation of any provisions hereof.




IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf ése date first above written

AMC CONCESSIONAIRE SERVICES OF FLORIDA, LL
RAVE REVIEWS CINEMAS, L.L.C.

WANDA AMC RELEASING, LLC

as Guarantor

By: /s/ Terry W. Crawforc

Name: Terry W. Crawforc
Title: Senior Vice President
Treasure

Address: 11500 Ash Stree
Leawood, KS 6621




AMC ENTERTAINMENT INC.

By: /s/ Terry W. Crawforc

Name: Terry W. Crawforc
Title: Senior Vice President
Treasure

[SIGNATURE PAGE TO THE THIRD SUPPLEMENAL INDENTURE]




AMC CARD PROCESSING SERVICES IN(
AMC ITD, INC.

AMC LICENSE SERVICES, INC

AMC THEATRES OF NEW JERSEY, INC
AMERICAN MULTI-CINEMA, INC.

CLUB CINEMA OF MAZZA, INC.

LCE ACQUISITIONSUB, INC.

LCE MEXICAN HOLDINGS, INC.

LOEWS CITYWALK THEATRE CORPORATION
as Guarantor

By: /s/ Terry W. Crawforc

Name: Terry W. Crawforc
Title: Senior Vice President
Treasure

[SIGNATURE PAGE TO THE THIRD SUPPLEMENAL INDENTURE]




U.S. BANK NATIONAL ASSOCIATION, as Truste

By: /s/ Donald T. Hurrelbrinl
Name: Donald T. Hurrelbrink
Title: Vice Presiden

[SIGNATURE PAGE TO THE THIRD SUPPLEMENAL INDENTURE]




Exhibit 10.33

Tax Payment Agreement

This Agreement is made and entered into as of @ctbb, 2013 among Wanda America Investment Hol@iogLtd (“Wanda”), AMC Entertainment Holdings, IlCAMCEH") and American
Multi-Cinema Inc. (“AMCI”). In consideration of theautual promises herein, the parties hereto agréellaws:

1. For any period that AMCEH and its subsidiattee “AMC Group”) were members of any consolidatesimbined or unitary tax group of which Wanda wescommon parent:
a. AMCI, on behalf of the AMC Group, will make paymer{to the extent not previously made) directlydrefgn, federal, state or local taxing authoriffd&xes”) owed by Wanda in
respect of the AMC Group, but not greater tharati@unt that would be payable by the ANBBoup, on a consolidated, combined or unitary h#sfsMCEH were the common parent
the AMC Group (the “Standalone Tax Amount”).

b. Wanda will make payments (to the extent not preslipmade) to AMCI to the extent that the paymengsienby AMCI, on behalf of the AMC Group, to forejdederal, state or local
taxing authorities for Taxes owed by Wanda in respéthe AMC Group exceed the Standalone Tax Arhoun

2. Upon any change or adjustment to the TaxaskpaAMCI in respect of the AMC Group, the paymespecified in clauses a and b above shall be neleéd.
3. AMCI has the right to control all tax mattéfiing returns, making elections, handling audéts.) of any such consolidated, combined or upitax group as if it were the common parent of

any such group, and Wanda agrees to follow thetitires of AMCI. Wanda will designate AMCI as subsi2 agent pursuant to Treas. Reg. section 1.130®- the event Wanda'’s existence
terminates.

WANDA AMERICA INVESTMENT HOLDING Co. Ltd. AMERICAN MULTI -CINEMA INC.

) /,z Ll

By:

AMC ENTERTAINMENT HOLDINGS, INC.

By:
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Exhibit 21
AMC ENTERTAINMENT Holdings, INC. AND SUBSIDIARIES ( AND JURISDICTION OF ORGANIZATION)

AMC Entertainment Holdings, Inc. (Delawai
AMC Entertainment Inc. (Delawar
AMC Europe S.A. (France
LCE AcquisitionSub, Inc. (Delawar:
LCE Mexican Holdings, Inc. (Delawar
American Mult-Cinema, Inc. (Missouri
AMC Card Processing Services, Inc. (Arizo
AMC License Services, Inc. (Kansi
AMC ITD, Inc. (Kansas
AMC Theatres of New Jersey, Inc. (Delawe
Loews Kaplan Cinema Associates Partnership (£
AMC Theatres of Canada, Inc. (New Brunswi
AMC Theatres of U.K. Limited (United Kingdon
Centertainment Development, Inc. (Delawe
Club Cinema of Mazza, Inc. (District of Columb
Loews Citywalk Theatre Corporation (Californ
Citywalk Big Screen Theatres (California) (50
Midlands Water Association (lllinois
AMC Concessionaire Services of Florida, LLC (Fla)i
DCDC Holdings, LLC (Delaware) (14.67°
Digital Cinema Implementation Partners, LLC (Dela@)g33.3%)
National Cinemedia, LLC (Delaware) (15.005
AC JV, LLC (Delaware) (32%
Open Road Releasing, LLC (Delaware) (5(
Rave Reviews Cinemas, L.L.C. (Delawe
Universal Cineplex Odeon Joint Venture (Floridd%8
Wanda AMC Releasing, LLC (Delawar
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Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors and Stockholders
AMC Entertainment Holdings, Inc.:

We consent to the incorporation by refeesincthe registration statement (No. 333-192912fom S8 of AMC Entertainment Holdings, Inc. of our repdeted March 4, 2014, with resp
to the consolidated balance sheets of AMC Entertaitt Holdings, Inc. as of December 31, 2013 an®2814d the related consolidated statements of bpesacomprehensive income (loss),
stockholders' equity, and cash flows for the yealeel December 31, 2013, the period August 31, BD2cember 31, 2012, the 22-week period ended #8f) 2012, and the 52-week period
ended March 29, 2012, which report appears in txeeber 31, 2013 annual report on Form 10-K of ABfBertainment Holdings, Inc.

/sl KPMG LLP

Kansas City, Missouri
March 4, 2014
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Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by refeesincRegistration Statement (No. 333-192912) omF8¢8 of AMC Entertainment Holdings, Inc. of oupoet dated March 3, 2014, relating to the
financial statements of National CineMedia, LLCpeagring in the Annual Report on Form 10-K of AMCtéiteinment Holdings, Inc. for the year ended Ddmen26, 2013.

/sl Deloitte & Touche LLP

Denver, Colorado
March 3, 2014
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Exhibit 23.3

Consent of Independent Auditor

We consent to the incorporation by refeegincthe registration statement on Form S-8 (Fide 383-192912) of AMC Entertainment Holdings, loEour report dated February 21, 2014, on
our audits of the consolidated financial statemehfBigital Cinema Implementation Partners, LLC &ubsidiaries as of December 31, 2013 and 2012aarehch of the years in the three-year
period ended December 31, 2013, which report isidtezl in the Form 10-K of AMC Entertainment Holdindnc. for the year ended December 31, 2013.

/sl CohnReznick LLP
March 3, 2014
Roseland, New Jersey
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Exhibit 23.4

Consent of Independent Registered Public Accountingirm

The Board of Directors and Members
Open Road Releasing, LLC:

We consent to the incorporation by refeegincthe registration statement (No. 333-192912fom S-8 of AMC Entertainment Holdings, Inc. ofreaport dated February 11, 2014, with
respect to the consolidated balance sheets of Rpad Releasing, LLC as of December 31, 2013 and,201d the related consolidated statements of tipesamembers' equity, and cash flows
for the each of the years in the two-year periodeerDecember 31, 2013, which report appears iDdoember 31, 2013 annual report on Form 10-K of ABftertainment Holdings, Inc.

/sl KPMG LLP

Los Angeles, California
March 4, 2014
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EXHIBIT 31.1
CERTIFICATIONS

I, Gerardo I. Lopez, certify that:

1. | have reviewed this annual report on Form 10-KABFC Entertainment Holdings, Inc.;

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omsttéte a material fact necessary to make the staisrmade, in light of the
circumstances under which such statements were,matimisleading with respect to the period covéagthis report;

3. Based on my knowledge, the financial statememntd other financial information included in théport, fairly present in all material respectsfihancial condition, results of operations
and cash flows of the registrant as of, and far,glriods presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining disaie controls and procedures (as defined in ExgghAct Rules 13a-15(e) and 15%8¢e))
and internal control over financial reporting (&dided in Exchange Act Rules 13a-15(f) and 15d3)5¢k the registrant and have:
a) Designed such disclosure controls and procedarecaused such disclosure controls and procedoitee designed under our supervision, to enatentaterial information

relating to the registrant, including its consol&thsubsidiaries, is made known to us by othersinvthose entities, particularly during the perinavhich this report is being

prepared;

b) Designed such internal control over finanogdarting, or caused such internal control ovenfaia reporting to be designed under our supemidio provide reasonable assurance
regarding the reliability of financial reportingchthe preparation of financial statements for exepurposes in accordance with generally accegatedunting principles;

c) Evaluated the effectiveness of the registratis'slosure controls and procedures and presentiisi report our conclusions about the effectigsna the disclosure controls and
procedures, as of the end of the period coveretiibyeport based on such evaluation; and

d) Disclosed in this report any change in the regmisanternal control over financial reporting tleeturred during the registrant's most recent ffigoarter (the registrant's fourth
fiscal quarter in the case of an annual report)iha materially affected, or is reasonable likelynaterially affect, the registrant's internal tohover financial reporting; and

5. The registrant's other certifying officer angelve disclosed, based on our most recent evatuatimternal control over financial reporting,tte registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contra¢ofinancial reporting which are reasonably likelyadversely affect the
registrant's ability to record, process, summaaizé report financial information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@niifiole in the registrant's internal control dfieancial reporting.

Date: March 4, 2014 /sl GERARDO I. LOPEZ

Gerardo |. Lopez
Chief Executive Officer, Director and Presid:
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EXHIBIT 31.2
CERTIFICATIONS

I, Craig R. Ramsey, certify that:

1. | have reviewed this annual report on Form 10-KABFC Entertainment Holdings, Inc.;

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omsttéte a material fact necessary to make the staisrmade, in light of the
circumstances under which such statements were,matimisleading with respect to the period covéagthis report;

3. Based on my knowledge, the financial statememntd other financial information included in théport, fairly present in all material respectsfihancial condition, results of operations
and cash flows of the registrant as of, and far,glriods presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining disaie controls and procedures (as defined in ExgghAct Rules 13a-15(e) and 15%8¢e))
and internal control over financial reporting (&dided in Exchange Act Rules 13a-15(f) and 15d3)5¢k the registrant and have:
a) Designed such disclosure controls and procedarecaused such disclosure controls and procedoitee designed under our supervision, to enatentaterial information

relating to the registrant, including its consol&thsubsidiaries, is made known to us by othersinvthose entities, particularly during the perinavhich this report is being

prepared;

b) Designed such internal control over finanogdarting, or caused such internal control ovenfaia reporting to be designed under our supemidio provide reasonable assurance
regarding the reliability of financial reportingchthe preparation of financial statements for exepurposes in accordance with generally accegatedunting principles;

c) Evaluated the effectiveness of the registratis'slosure controls and procedures and presentiisi report our conclusions about the effectigsna the disclosure controls and
procedures, as of the end of the period coveretiibyeport based on such evaluation; and

d) Disclosed in this report any change in the regmisanternal control over financial reporting tleeturred during the registrant's most recent ffigoarter (the registrant's fourth
fiscal quarter in the case of an annual report)iha materially affected, or is reasonable likelynaterially affect, the registrant's internal tohover financial reporting; and

5. The registrant's other certifying officer angelve disclosed, based on our most recent evatuatimternal control over financial reporting,tte registrant's auditors and the audit
committee of registrant's board of directors (aspas performing the equivalent functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contra¢ofinancial reporting which are reasonably likelyadversely affect the
registrant's ability to record, process, summaaizé report financial information; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@niifiole in the registrant's internal control dfieancial reporting.

Date: March 4, 2014 /sl CRAIG R. RAMSEY

Craig R. Ramsey
Executive Vice President and Chief Financial Offi
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EXHIBIT 32.1
CERTIFICATION OF PERIODIC REPORT

The undersigned Chief Executive Officer &ndsident and Executive Vice President and Chiedrieial Officer of AMC Entertainment Holdings, Inghe "Company"), each hereby
certifies, pursuant to Section 906 of the Sarba@edey Act of 2002, 18 U.S.C. Section 1350, that:

1) the Annual Report on Form 10-K of the Comp#amthe year ended December 31, 2013 (the "Repfuit}) complies with the requirements of Sectior{d@)3or 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m8m(d)); and

(2)  the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of the Company.

Dated March 4, 2014

/sl GERARDO |. LOPEZ

Gerardo I. Lopez
Chief Executive Officer, Director and Presid:

/sl CRAIG R. RAMSEY

Craig R. Ramsey
Executive Vice President and Chief Financial Offi

[A signed original of this written statement requirby Section 906 has been provided to AMC Entartant Holdings, Inc. and will be retained by AMCt&mainment Holdings, Inc. and
furnished to the Securities and Exchange Commissidts staff upon request.]
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