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EXPLANATORY NOTE

This Amendment No. 1 on Form 8-K/A (“Amendment No. 1”) amends our Form 8-K filed with the U.S. Securities and Exchange Commission
(“SEC”) on June 25, 2018 ("Original Filing"). The sole purpose of this Amendment No. 1 is to file the Form 8-K under National CineMedia, LLC (“NCM
LLC”) which was unintentionally omitted from the Original Filing.

Item 1.01 Entry into a Material Definitive Agreement.
 

On June 20, 2018, National CineMedia, Inc.’s (the “Company”) consolidated subsidiary, NCM LLC, entered into a credit agreement (“Agreement”) by
and among NCM LLC, JPMorgan Chase Bank, N.A., as administrative agent, and certain lenders party thereto. The Agreement replaces NCM LLC’s senior
secured credit facility, dated as of February 13, 2007, as amended (the “Existing Credit Agreement”). Consistent with the Existing Credit Agreement, the
Agreement consists of a term loan facility (“Term Loan”) and a revolving credit facility (“Revolving Credit Facility”).

The Term Loan has the following terms:
• the aggregate principal amount of the initial Term Loan is $270 million, consistent with the aggregate principal amount of term loans

outstanding under the Existing Credit Agreement;
• the proceeds from the Term Loan were used to repay in full all amounts outstanding under the Existing Credit Agreement;
• the interest rate under the Term Loan is the LIBOR index plus 3.00%;
• a financial covenant was added (applicable to both the Term Loan and the Revolving Credit Facility) requiring a total leverage ratio of

6.25:1:00;
• the general investment basket was increased to $100 million, as compared to $25 million under the Existing Credit Agreement;
• the Term Loan amortizes at a rate equal to 1.0% annually, to be paid in equal quarterly installments; and
• the Term Loan will mature on June 20, 2025 contingent upon the refinancing on or prior to October 30, 2021 of NCM LLC’s 6.00% Senior

Secured Notes due in 2022 and issued pursuant to the Indenture, dated as of April 27, 2012 (the “Senior Secured Notes”). If the Senior
Secured Notes are not refinanced on or prior to October 30, 2021, then the Term Loan will instead mature on December 30, 2021.

The Revolving Credit Facility has the following terms:
• the aggregate availability under the Revolving Credit Facility is $175 million, consistent with the Existing Credit Agreement revolving credit

facility;
• the interest rate of the Revolving Credit Facility remains unchanged from the Existing Credit Agreement at the LIBOR index plus an amount

ranging from 1.75-2.25% based on NCM LLC’s senior secured leverage ratio;
• the financial covenant regarding the senior secured leverage ratio decreased to 4.50:1:00, as compared to 6.50:1:00 under the Existing Credit

Agreement; and
• the Revolving Credit Facility will mature on June 20, 2023 contingent upon the refinancing of the Senior Secured Notes on or prior to October

30, 2021. If the Senior Secured Notes are not refinanced on or prior to October 30, 2021, then the Revolving Credit Facility will instead
mature on December 30, 2021.

The Agreement also contains customary representations, warranties, covenants, events of default, terms and conditions, including limitations on liens,
incurrence of debt, mergers and significant asset dispositions. Certain of the lenders and agents under the Agreement, and their respective affiliates, have
other business relationships with the Company and NCM LLC, including commercial banking, financial advisory and investment banking services, for which
they have received or will receive customary fees and expenses.

The aforementioned descriptions of the Term Loan and the Revolving Credit Facility are qualified in their entirety by reference to the complete copy of
the Agreement filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference herein.

Item 1.02 Termination of a Material Definitive Agreement.

The information provided in Item 1.01 of this Form 8-K concerning the termination of the Existing Credit Agreement is hereby incorporated into this
Item 1.02. A description of the Existing Credit Agreement is set forth in the Company’s Annual Report on Form 10-K filed on March 19, 2018.
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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of Registrant.

The information provided in Item 1.01 of this Form 8-K concerning the Agreement is hereby incorporated into this Item 2.03.

Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits
 

Exhibit 
No.  Description

10.1
 

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.
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http://www.sec.gov/Archives/edgar/data/1377630/000162828018008300/ncm-062518ex101.htm


SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, each of NCM, Inc. and NCM LLC has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

    
NATIONAL CINEMEDIA, INC.

     

Dated: July 10, 2018  By:  /s/ Katherine L. Scherping
    Katherine L. Scherping
    Chief Financial Officer
     

    NATIONAL CINEMEDIA, LLC
    By: National CineMedia, Inc., its manager
     

Dated: July 10, 2018  By:  /s/ Katherine L. Scherping
    Katherine L. Scherping
    Chief Financial Officer
     

 


