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DOCUMENTS INCORPORATED BY REFERENCE
Certain portions of the registrant’s definitive proxy statement to be used in connection with its Annual Meeting of Stockholders which was filed within 120 days of
December 26, 2019 are incorporated by reference into Part III, Items 10-14, of this report on Form 10-K.



Explanatory Note

The signed consent of Deloitte & Touche LLP, the Company’s independent registered public accounting firm, was delivered prior to the filing of
the Form 10-K for the year ended December 26, 2019, originally filed on February 20, 2020 (the “Original Filing”); however, the conformed signature was
inadvertently omitted from the version of the consent filed via EDGAR. This amendment is being filed to include the conformed signature.

Pursuant to Rule 12b-15 under the Securities Exchange Act of 1934, as amended, this Form 10-K/A also contains new certifications pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002, which are attached hereto. Because no financial statements have been included in this Form 10-K/A and
this Form 10-K/A does not contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4, and 5 of the
certifications have been omitted.

Except as expressly set forth in this Amendment No. 1, no other changes have been made to the Original Filing, and this Form 10-K/A does not
modify, amend or update in any way any of the financial or other information contained in the Original Filing. This Form 10-K/A does not reflect events
that may have occurred subsequent to the filing date of the Original Filing.
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Part IV

Item 15. Exhibits, Financial Statement Schedules

(b)  Exhibits: See Exhibit Index below.
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EXHIBIT INDEX

The following is a list of all exhibits filed as part of this amended annual report on Form 10-K/A.

   Incorporation by Reference

Exhibit
 

Ref. Description
 

Form
 

SEC File No.
 

Exhibit
Filing
Date

23.1 # Consent of Deloitte & Touche LLP.     

31.3 # Rule 13a-14(a) Certification of Chief Executive Officer and
Principal Financial Officer.     

The following is a list of all exhibits filed as part of the Original Filing and the amended annual report on Form 10-K/A.

   Incorporation by Reference

Exhibit
 

Ref. Description
 

Form
 

SEC File No.
 

Exhibit
Filing
Date

3.1  Second Amended and Restated Certificate of Incorporation. 8-K 001-33296 3.1 7/6/2018

3.2  The Bylaws, as amended August 1, 2019. 10-Q 001-33296 3.1 11/4/2019

4.1  Indenture, dated as of August 19, 2016, by and between
National CineMedia, LLC and Wells Fargo Bank, National
Association, as trustee.

8-K 001-33296 4.1 8/19/2016

4.2  Form of 5.750% Senior Unsecured Notes due 2026 (included
in Exhibit 4.1).

8-K 001-33296 4.1 8/19/2016

4.3
 

Indenture, dated as of October 8, 2019, by and between NCM
LLC and Wells Fargo Bank, National Association, as trustee.

8-K 001-33296 4.1 10/8/2019

4.4
 

Form of 5.875% Senior Secured Notes due 2028 (included in
Exhibit 4.3).

8-K 001-33296 4.1 10/8/2019

4.5 * Description of the Registrant's Securities     

10.1

 

National CineMedia, LLC Third Amended and Restated
Limited Liability Company Operating Agreement dated as of
February 13, 2007, by and among American Multi-Cinema,
Inc., Cinemark Media, Inc., Regal CineMedia Holdings, LLC
and National CineMedia, Inc.

8-K 001-33296 10.1 2/16/2007

10.1.1  First Amendment to Third Amended and Restated Limited
Liability Company Operating Agreement of National
CineMedia, LLC dated as of March 16, 2009, by and among
American Multi-Cinema, Inc., Cinemark Media, Inc., Regal
CineMedia Holdings, LLC and National CineMedia, Inc.

10-Q 001-33296 10.1.1 8/7/2009

10.1.2  Second Amendment to Third Amended and Restated Limited
Liability Company Operating Agreement of National
CineMedia, LLC dated as of August 6, 2010, by and among
American Multi-Cinema, Inc., Cinemark Media, Inc., Regal
CineMedia Holdings, LLC and National CineMedia, Inc.

8-K 001-33296 10.1 8/10/2010
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http://www.sec.gov/Archives/edgar/data/1377630/000137763018000003/ncm-secondarcertificateofi.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000132/amendedrestatedbylaws812019.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312516686539/d237543dex41.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312516686539/d237543dex41.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000114/exhibit41.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000114/exhibit41.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/descriptionoftheregistrant.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507034062/dex101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312509167786/dex1011.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312510184751/dex101.htm


10.1.3  Third Amendment to the Third Amended and Restated
Limited Liability Company Operating Agreement of National
CineMedia, LLC dated September 3, 2013, by and among
American Multi-Cinema, Inc., AMC ShowPlace Theatres,
Inc., Cinemark Media, Inc., Regal CineMedia Holdings, LLC,
Regal Cinemas, Inc. and National CineMedia, Inc.

8-K 001-33296 10.1.3 9/9/2013

10.1.4

 

Fourth Amendment to the Third Amended and Restated
Limited Liability Company Operating Agreement of National
CineMedia, LLC dated January 23, 2019, by and among
Cinemark Media, Inc., Cinemark USA, Inc., Regal Cinemedia
Holdings, LLC, Regal Cinemas, Inc., and National
CineMedia, Inc.

10-K 001-33296 10.1.4 2/21/2019

10.2  Amended and Restated Exhibitor Services Agreement dated as
of December 26, 2013, by and between National CineMedia,
LLC and American Multi-Cinema, Inc.  (Portions omitted
pursuant to request for confidential treatment and filed
separately with the Commission.)

10-K 001-33296 10.2.4 2/21/2014

10.2.1

 

First Amendment to Amended and Restated Exhibitor
Services Agreement dated as of March 9, 2017, by and
between National CineMedia, LLC and American Multi-
Cinema, Inc.

8-K 001-33296 10.1 3/15/2017

10.3

 

Amended and Restated Exhibitor Services Agreement dated as
of December 26, 2013, by and between National CineMedia,
LLC and Cinemark USA, Inc. (Portions omitted pursuant to
request for confidential treatment and filed separately with the
Commission.)

10-K 001-33296 10.3.4 2/21/2014

10.3.1

 

Waiver of Section 12.06 of the Exhibitor Services Agreement
dated as of March 14, 2017, by and between National
CineMedia, LLC and Cinemark USA, Inc.

8-K 001-33296 10.3 3/15/2017

10.3.2

 

First Amendment to Amended and Restated Exhibitor
Services Agreement dated as of September 17, 2019, by and
between National CineMedia, LLC and Cinemark USA, Inc.

8-K 001-33296 10.2 9/17/2019

10.4

 

Amended and Restated Exhibitor Services Agreement dated as
of December 26, 2013, by and between National CineMedia,
LLC and Regal Cinemas, Inc. (Portions omitted pursuant to
request for confidential treatment and filed separately with the
Commission.)

10-K 001-33296 10.4.4 2/21/2014

10.4.1

 

First Amendment to Amended and Restated Exhibitor
Services Agreement dated as of March 9, 2017, by and
between National CineMedia, LLC and Regal Cinemas, Inc.

8-K 001-33296 10.2 3/15/2017

10.4.2

 

Second Amendment to the Amended and Restated Exhibitor
Services Agreement dated as of September 17, 2019, by and
between National CineMedia, LLC and Regal Cinemas, Inc.

8-K 001-33296 10.2 9/17/2019
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http://www.sec.gov/Archives/edgar/data/1377630/000119312513360734/d591526dex1013.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000040/fourthamendmentllcoperatin.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312514062920/d630896dex1024.htm
http://www.sec.gov/Archives/edgar/data/1377630/000156459017004375/ncmi-ex101_32.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312514062920/d630896dex1034.htm
http://www.sec.gov/Archives/edgar/data/1377630/000156459017004375/ncmi-ex103_37.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000108/ex101cinemarkesaamendment.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312514062920/d630896dex1044.htm
http://www.sec.gov/Archives/edgar/data/1377630/000156459017004375/ncmi-ex102_36.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000108/ex102regalesaamendment.htm


10.5

 

Common Unit Adjustment Agreement dated as of February
13, 2007, by and among National CineMedia, Inc., National
CineMedia, LLC, Regal CineMedia Holdings, LLC, American
Multi-Cinema, Inc., Cinemark Media, Inc., Regal Cinemas,
Inc. and Cinemark USA, Inc.  (Confidential treatment granted
as to certain portions, which portions were omitted and filed
separately with the Commission.)

8-K 001-33296 10.6 2/16/2007

10.6

 

Tax Receivable Agreement dated as of February 13, 2007, by
and among National CineMedia, Inc., National CineMedia,
LLC, Regal CineMedia Holdings, LLC, Cinemark Media,
Inc., Regal Cinemas, Inc., American Multi-Cinema, Inc. and
Cinemark USA, Inc.

8-K 001-33296 10.7 2/16/2007

10.6.1

 

Second Amendment to Tax Receivable Agreement effective as
of April 29, 2008, by and by and among NCM, Inc. and
National CineMedia, LLC and the Founding Members and the
ESA Parties, amending the Tax Receivable Agreement dated
as of February 13, 2007 and as first amended by the First
Amendment to the Tax Receivable Agreement effective as of
August 7, 2007.

8-K 001-33296 10.1 5/5/2008

10.7  Second Amended and Restated Software License Agreement
dated as of February 13, 2007, by and among American Multi-
Cinema, Inc., Regal CineMedia Corporation, Cinemark USA,
Inc., Digital Cinema Implementation Partners, LLC and
National CineMedia, LLC.

8-K 001-33296 10.9 2/16/2007

10.8  Director Designation Agreement dated as of February 13,
2007, by and among National CineMedia, Inc., American
Multi-Cinema, Inc., Cinemark Media, Inc. and Regal
CineMedia Holdings, LLC.

8-K 001-33296 10.10 2/16/2007

10.9  Registration Rights Agreement dated as of February 13, 2007,
by and among National CineMedia, Inc., American Multi-
Cinema, Inc., Regal CineMedia Holdings, LLC and Cinemark
Media, Inc.

8-K 001-33296 10.11 2/16/2007

10.10  Management Services Agreement dated as of February 13,
2007, by and among National CineMedia, Inc. and National
CineMedia, LLC.

8-K 001-33296 10.12 2/16/2007

10.11

 

Credit Agreement dated as of June 20, 2018 among National
CineMedia LLC, certain lenders party thereto and JPMorgan
Chase Bank, N.A., as administrative agent.

8-K 001-33296 10.1 6/25/2018

10.12
 

Letter agreement, dated June 1, 2018, between National
CineMedia, Inc. and Standard General L.P.

8-K 001-33296 10.1 6/1/2018

10.13
 

Employment Agreement dated as of August 1, 2019, by and
between National CineMedia, Inc. and Thomas F. Lesinski. +

10-Q 001-33296 10.3 11/4/2019

10.14  Employment Agreement dated as of May 8, 2015, by and
among National CineMedia, Inc., National CineMedia LLC
and Clifford E. Marks. +

10-Q 001-33296 10.1 5/12/2015

10.15
 

Amended and Restated Employment Agreement December
20, 2018, between the Company and Katherine L. Scherping.+

8-K 001-33296 10.1 12/21/2018
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http://www.sec.gov/Archives/edgar/data/1377630/000119312507034062/dex106.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507034062/dex107.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312508101806/dex101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507034062/dex109.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507034062/dex1010.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507034062/dex1011.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507034062/dex1012.htm
http://www.sec.gov/Archives/edgar/data/1377630/000162828018008300/ncm-062518ex101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312518181889/d577632dex101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000132/lesinskiemploymentagreement.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312515182888/d923766dex101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763018000042/executionversionscherp.htm


10.16

 

Transition, Separation and Release of Claims Agreement,
dated December 18, 2019, by and between National
CineMedia, Inc. and Katherine L. Scherping +

8-K 001-33296 10.1 12/19/2019

10.17

 

Consulting Agreement, dated December 18, 2019, by and
between National CineMedia, Inc. and KLS Advisors, Inc.
(included in Exhibit 10.16) +

8-K 001-33296 10.2 12/19/2019

10.18
 

Employment Agreement dated as of April 3, 2017, by and
among National CineMedia, Inc. and Scott D. Felenstein. +

10-K 001-33296 10.21 2/21/2019

10.19
 

Employment Agreement dated as of January 12, 2018 by and
among National CineMedia, Inc. and Sarah Kinnick Hilty. +

10-K 001-33296 10.21 2/21/2019

10.20  Form of Indemnification Agreement. + 8-K 001-33296 10.1 2/13/2007

10.21
 

Form of Indemnification Agreement (August 2018)+ 10-Q 001-33296 10.3 8/7/2018

10.22  National CineMedia, Inc. 2007 Equity Incentive Plan. + 8-K 001-33296 10.2 5/2/2013

10.23  National CineMedia, Inc. 2016 Equity Incentive Plan. + S-8 001-33296 4.1 4/29/2016

10.24  Form of Option Substitution Award. + S-8 001-33296 4.4 2/13/2007

10.25  Form of Stock Option Agreement. + S-8 001-33296 4.6 2/13/2007

10.25.1  Form of 2009 Stock Option Agreement. + 10-K 001-33296 10.22.1 3/6/2009

10.25.2  Form of 2010 Stock Option Agreement. + 10-K 001-33296 10.22.2 3/9/2010

10.25.3  Form of 2011 Stock Option Agreement. + 10-K 001-33296 10.22.3 2/25/2011

10.25.4  Form of 2012 Stock Option Agreement. + 10-K 001-33296 10.22.4 2/24/2012

10.25.5  Form of 2019 Stock Option Agreement. + 10-Q 001-33296 10.4 11/4/2019

10.26.2  Form of 2017 Restricted Stock Agreement (Time Based). + 10-K 001-33296 10.26.9 2/24/2017

10.26.3  Form of 2017 Restricted Stock Agreement (Performance
Based). +

10-K 001-33296 10.26.10 2/24/2017

10.26.4 (1) Form of 2018 Restricted Stock Agreement (Time Based). + 10-K 333-176056 10.24.9 3/14/2018

10.26.5 (1) Form of 2018 Restricted Stock Agreement (Performance
Based). +

10-K 333-176056 10.24.10 3/14/2018

10.26.6  Form of 2019 Restricted Stock Agreement (Time Based). + 10-K 333-176056 10.28.9 2/21/2019

10.26.7
 

Form of 2019 Restricted Stock Agreement (Performance
Based). +

10-K 333-176056 10.28.10 2/21/2019

10.26.8 * Form of 2020 Restricted Stock Agreement (Time Based). +     

10.26.9 * Form of 2020 Restricted Stock Agreement (Performance
Based). +     

10.27  Form of Restricted Stock Unit Agreement. + 10-K 001-33296 10.34 3/6/2009
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http://www.sec.gov/Archives/edgar/data/1377630/000137763019000141/exhibit101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000141/exhibit101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000040/felensteinempagreementex.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000040/hiltyemploymentagreementex.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507028592/dex101.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763018000022/ncmiexhibit103.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312513196011/d530599dex102.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312516567279/d165713dex41.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507028680/dex44.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312507028680/dex46.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312509046656/dex10221.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312510050498/dex10222.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312511046263/dex10223.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312512076198/d282291dex10224.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000132/a2019stockoptionagreement.htm
http://www.sec.gov/Archives/edgar/data/1377630/000156459017002300/ncmi-ex10269_364.htm
http://www.sec.gov/Archives/edgar/data/1377630/000156459017002300/ncmi-ex102610_362.htm
http://www.sec.gov/Archives/edgar/data/1527190/000156459018005631/ncmllc-ex10249_411.htm
http://www.sec.gov/Archives/edgar/data/1527190/000156459018005631/ncmllc-ex102410_410.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000040/rstbagreementex10289.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763019000040/pbrsagreementex102810.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/a2020timebasedrestrictedst.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/a2020performancebasedrestr.htm
http://www.sec.gov/Archives/edgar/data/1377630/000119312509046656/dex1034.htm


10.27.1  Form of Restricted Stock Unit Agreement under the National
CineMedia, Inc. 2016 Equity Plan.

S-8 001-33296 4.4 4/29/2016

10.27.2
 

Form of Restricted Stock Unit Agreement under the National
CineMedia, Inc. 2016 Equity Plan, amended.

10-K 001-33296 10.27.2 2/24/2017

21.1 * List of Subsidiaries.     

23.1 # Consent of Deloitte & Touche LLP.     

24.1 * Powers of Attorney of National CineMedia, Inc.     

31.1 * Rule 13a-14(a) Certification of Chief Executive Officer.     

31.2 * Rule 13a-14(a) Certification of Chief Financial Officer.     

31.3 # Rule 13a-14(a) Certification of Chief Executive Officer and
Principal Financial Officer.     

32.1 ** Certification of Chief Executive Officer Pursuant to 18 U.S.C.
Section 1350.

    

32.2 ** Certification of Chief Financial Officer Pursuant to 18 U.S.C.
Section 1350.

    

101.INS * XBRL Instance Document.     

101.SCH * XBRL Taxonomy Extension Schema Document.     

101.CAL * XBRL Taxonomy Extension Calculation Linkbase Document.     

101.DEF * XBRL Taxonomy Extension Definition Linkbase Document.     

101.LAB * XBRL Taxonomy Extension Label Linkbase Document.     

101.PRE * XBRL Taxonomy Extension Presentation Linkbase
Document.

    

# Filed herewith.
* Previously filed with the Original Filing.
** Previously furnished with the Original Filing.
+ Management contract.
(1)     Incorporated by reference to the exhibit listed from NCM LLC’s Annual Report on Form 10-K.
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http://www.sec.gov/Archives/edgar/data/1377630/000119312516567279/d165713dex44.htm
http://www.sec.gov/Archives/edgar/data/1377630/000156459017002300/ncmi-ex10272_363.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/q4-2019xncmxincxexx211.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/poa10-kex2421.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/q4-2019xncmxincxexx311.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/q4-2019xncmxincxexx312.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/q4-2019xncmxincxexx321.htm
http://www.sec.gov/Archives/edgar/data/1377630/000137763020000041/q4-2019xncmxincxexx322.htm


SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this amended report to be
signed on its behalf by the undersigned, thereunto duly authorized.

   NATIONAL CINEMEDIA, INC.
   (Registrant)

    
Date: June 25, 2020   /s/ Thomas F. Lesinski
   Thomas F. Lesinski
   Chief Executive Officer
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-230746 on Form S-3 and in Registration Statement No. 333-
210996 on Form S-8 of our reports dated February 20, 2020, relating to the consolidated financial statements of National CineMedia, Inc.
and subsidiary, and the effectiveness of National CineMedia, Inc. and subsidiary’s internal control over financial reporting, appearing in this
Annual Report on Form 10-K of National CineMedia, Inc. for the year ended December 26, 2019.

/s/ Deloitte & Touche LLP

Denver, Colorado
February 20, 2020



Exhibit 31.3

CERTIFICATIONS

I, Thomas F. Lesinski, certify that:

1. I have reviewed this Annual Report on Form 10-K of National CineMedia, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Date: June 25, 2020  /s/ Thomas F. Lesinski

   

Thomas F. Lesinski
Chief Executive Officer
(Principal Executive Officer and Principal Financial Officer)


