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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).

Emerging growth company ☐



If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

As previously disclosed, on October 28, 2022, National CineMedia, Inc (the “Company”) received written notice from The Nasdaq Stock Market
LLC (“Nasdaq”) indicating that the Company was not in compliance with the $1.00 minimum bid price requirement for continued listing on The Nasdaq
Global Market, as set forth in Listing Rule 5450(a)(1) (the “Bid Price Rule”). On April 27, 2023, the Company received a determination letter (the “April
27 Letter”) from Nasdaq advising the Company that Nasdaq had determined that the Company had not regained compliance with the Bid Price Rule by the
required date of April 26, 2023. The April 27 Letter indicated that the Company’s compliance with the Bid Price Rule would be addressed at the
Company’s previously scheduled hearing on May 25, 2023, which will now address the Bid Price Rule and National CineMedia, LLC’s (the Company’s
consolidated subsidiary) voluntary petition for reorganization. The hearing will delay the potential suspension and delisting of the Company’s common
stock pending Nasdaq’s decision.

There can be no assurance that Nasdaq will grant our request for continued listing or whether there will ultimately be value in our common stock.
The Company does not know the timing of any delisting event if the outcome of the appeal is adverse. Delisting our common stock may adversely impact
its liquidity, impair our stockholders’ ability to buy and sell our common stock, impair our ability to raise capital, and the market price of our common
stock could decrease. Delisting our common stock could also adversely impact the perception of our financial condition and have additional negative
ramifications, including loss of confidence by our employees, the loss of institutional investor interest and fewer business opportunities.

The Company anticipates that, in the event of an adverse decision on appeal or the request for an appeal does not result in a stay of the suspension
of trading of our common stock, our common stock will begin trading on the OTC Pink marketplace under the symbol “NCMI”. The Company can provide
no assurance that the common stock will commence or continue to trade on this market, whether broker-dealers will continue to provide public quotes of
the common stock on this market, whether the trading volume of the common stock will be sufficient to provide for efficient trading market or whether
quotes for the common stock will continue on this market in the future.
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