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Item 1.01  Entry into a Material Definitive Agreement.
 

Effective January 21, 2014 (the “Effective Date”), Cinemark Holdings, Inc. (the “Company”) entered into the Second Amended and Restated Employment
Agreement (the “Warner Employment Agreement”) with Tim Warner, amending the Amended and Restated Employment Agreement between the Company and Mr. Warner
dated March 30, 2012.

 
Effective January 21, 2014, the Company also entered into the Amended and Restated Employment Agreement (the “Copple Employment Agreement”) with Robert

Copple, amending the employment agreement between the Company and Mr. Copple dated June 16, 2008.
 
Summaries of the material amended terms of the Warner Employment Agreement and the Copple Employment Agreement are included below under Item 5.02 and

are incorporated by reference into this Item 1.01.
 

Item 5.02.                Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangement of Certain Officers.
 
The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.
 
Material amended terms of the Warner Employment Agreement are as follows:
 
Position.  Mr. Warner will continue to serve as the Company’s Chief Executive Officer.
 
Term.  The term of Mr. Warner’s employment with the Company shall continue until April 1, 2016.
 
Salary and Bonus.  Mr. Warner’s base salary was increased to $800,000 per year, effective January 21, 2014.  In addition to his base salary, Mr. Warner will continue to be
entitled to participate in the Cinemark Holdings, Inc. Performance Bonus Plan (the “Bonus Plan”), provided, however, that Mr. Warner’s target bonus shall not be less than
100% and his maximum target bonus shall not be less than 150% of his base salary.
 
Long-Term Incentive Awards.  Mr. Warner will continue to be eligible to participate in and receive grants of equity incentive awards under the Company’s Amended and
Restated 2006 Long Term Incentive Plan (the “Incentive Plan”), provided, however, that such equity incentive awards shall be at least 200% of Mr. Warner’s base salary.
 
Material amended terms of the Copple Employment Agreement are as follows:
 
Position.  As of the Effective Date, Mr. Copple will serve as the Company’s President and Chief Operating Officer. He will also continue to serve as the Chief Financial
Officer until a new Chief Financial Officer is hired by the Company.



 
Term: The term of Mr. Copple’s employment with the Company shall continue for a period of three (3) years from the Effective Date (the “Term”); provided, however, that
on the second anniversary of the Effective Date and on each anniversary of the Effective Date thereafter, the Term shall be automatically extended for an additional one-year
period unless Mr. Copple’s employment with the Company is terminated.
 
Salary and Bonus.  Mr. Copple’s base salary was increased to $600,000 per year, effective January 21, 2014.  In addition to his base salary, Mr. Copple will continue to be
entitled to participate in the Bonus Plan, provided, however, that Mr. Copple’s target bonus shall not be less than 100% and his maximum target bonus shall not be less than
150% of his base salary.
 
Long-Term Incentive Awards.  Mr. Copple will continue to be eligible to participate in and receive grants of equity incentive awards under the Incentive Plan, provided,
however, that such equity incentive awards shall be at least 150% of Mr. Copple’s base salary.
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Definition of ‘Good Reason’: “Good Reason” shall mean and shall be deemed to exist if, without the prior written consent of Mr. Copple, (a) Mr. Copple suffers a significant
reduction in duties, responsibilities inconsistent in any material respect therewith (other than in connection with a termination for Cause); provided, however, the hiring,
retention and election of a Chief Financial Officer shall not constitute a significant reduction in duties, responsibilities or effective authority for purposes of this definition;
(b) the Company fails to pay Mr. Copple any amounts or provide any benefits required to by paid or provided under the Copple Employment Agreement or is otherwise in
material breach of the Copple Employment Agreement; (c) subject to clause (a) above, the Company adversely changes Mr. Copple’s titles or reporting requirements;
(d) Mr. Copple’s compensation opportunity (other than base salary) or benefits provided for under the Copple Employment Agreement are materially decreased; (e) the
Company transfers Mr. Copple’s primary workplace from the Company’s headquarters in Dallas/Plano, Texas area; or (f) the Chief Executive Officer as of the date of the
Copple Employment Agreement either resigns, retires, is terminated, dies or becomes disabled and Mr. Copple is not named as the Chief Executive Officer of the Company
within thirty (30) days of the occurrence of such event or the Company elects or appoints a new Chief Executive Officer during the Term other than Mr. Copple, subject to
Mr. Copple providing such notice of termination within one (1) year of the date of the appointment of a Chief Executive Officer.
 
Item 7.01.                Regulation FD Disclosure.
 

A copy of the Company’s press release announcing the continuation of Mr. Warner as the Chief Executive Officer and the appointment of Mr. Copple as the
President and Chief Operating Officer of the Company is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference.
 
Item 9.01.                Financial Statements and Exhibits.
 
(d)                                 Exhibits.
 

Exhibit No. Exhibit Description
99.1 Press Release dated January 21, 2014
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

CINEMARK HOLDINGS, INC.
   
   

By: /s/ Michael D. Cavalier
Name: Michael D. Cavalier
Title: Senior Vice President - General Counsel

    
   
Date: January 23, 2014
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Exhibit 99.1
 

 
For Immediate Release News Announcement
 

Cinemark Holdings Announces Expansion of Senior Leadership Responsibilities
 

Warner Agrees to Extend His Service as Chief Executive Officer;
Copple Promoted to President/COO

 
Plano, Texas, January 21, 2014 — Cinemark Holdings, Inc. (“Cinemark”) (NYSE: CNK) one of the largest motion picture exhibitors in the world, today announced that its
Board of Directors has expanded the responsibilities of the senior leadership in response to the company’s continued growth and successful expansion on a global scale.
 
“First, the Board is very pleased that Tim Warner has extended his contract as CEO of Cinemark, ensuring that we will continue to benefit from his global growth and
management experience,” stated Lee Roy Mitchell, Chairman of the Board.  “In addition, Robert Copple, as CFO, has emerged as a key leader of Cinemark, contributing to
its strong financial performance and helping implement some great strategic acquisitions and partnerships.   The Board is proud to announce that Mr. Copple is being
promoted to President and Chief Operating Officer of Cinemark.  Mr. Copple will work closely with Mr. Warner and the entire management team to integrate into this role
after we have identified and hired a new Chief Financial Officer.”
 
“As CFO, Robert’s outstanding performance in helping design and implement Cinemark’s global strategy over the years has proven vital to our success,” Mr. Warner
commented.  “In his new leadership role, Robert will remain engaged in the day-to-day operations of the company and will be more available to help execute global strategic
initiatives.  Specifically, Robert will direct the efforts of our domestic company’s senior management team, while working more directly and on a broader basis with Valmir
Fernandes, President of Cinemark International, on strategic initiatives such as FLIX Media and alternative content.”
 
About Cinemark Holdings, Inc.:
 
Cinemark is a leading domestic and international motion picture exhibitor, operating 475 theatres with 5,504  screens in 40 U.S. states, Brazil, Argentina and 10 other Latin
American countries as of September 30, 2013. For more information, go to investors.cinemark.com.
 
Investor Contact:

 

Media Contact:
Chanda Brashears James Meredith
Investor Relations Manager VP Marketing
(972) 665-1500 (972) 665-1680
investors@cinemark.com communications@cinemark.com
 
Forward-looking Statements
 
Certain matters within this press release include “forward—looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements may involve known and unknown risks, uncertainties and other factors that
may cause the actual results or performance to differ from those projected in the forward-looking statements.  For a description of these factors, please review the “Risk
Factors” section or other sections in the Company’s Annual Report on Form 10-K filed February 28, 2013 and quarterly reports on Form 10-Q, filed with the Securities and
Exchange Commission. All forward-looking statements are expressly qualified in their entirety by such risk factors.
 


