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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers
On May 19, 2022, Lee Roy Mitchell, the founder and Executive Chairman of the Board of Directors of Cinemark Holdings, Inc., a Delaware corporation (the
“Company”), tendered his resignation from his position as the Executive Chairman of the Board of Directors. Mr. Mitchell will continue to serve on the Board of
Directors.
Mr. Mitchell and the Company entered into a termination agreement, effective May 19, 2022 (the “Termination Agreement ”), terminating the Employment
Agreement dated December 15, 2008, as amended by the First Amendment to Employment Agreement dated November 12, 2014, between the Company and Mr.
Mitchell (the “Employment Agreement”). Pursuant to the terms of the Termination Agreement, Mr. Mitchell agreed to relinquish any rights under the Employment
Agreement. A complete copy of the Termination Agreement is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference. The
foregoing description of the Termination Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Termination
Agreement.
Carlos Sepulveda, Lead Director for the Company since 2016, was elected by the Board of Directors to serve as Chairman of the Board of Directors, effective
May 19, 2022. Under the April 9, 2007 Director Nomination Agreement by and among Cinemark Holdings, Inc. and certain stockholders (the “ Director Nomination
Agreement”), the Mitchell Investors (as defined in the Director Nomination Agreement) have a right to designate two nominees to the Board of Directors. Mr.
Sepulveda (Class II Director) is one of the nominees, and Mr. Mitchell (Class III Director) is the other nominee. The foregoing description of the Director Nomination
Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Director Nomination Agreement (incorporated by
reference to Exhibit 10.1 to Cinemark Holdings, Inc.’s Current Report on Form 8-K, File No. 001-33401, filed May 3, 2007).
Item 5.07 Submission of Matters to a Vote of Security Holders
(a)

On May 19, 2022, we held our 2022 annual meeting of stockholders (the “Annual Meeting”).

(b)

There were three matters submitted to stockholders at the Annual Meeting.
1.

To elect four Class III directors to serve for three years on our Board of Directors;

2.

To ratify the appointment of Deloitte & Touche, LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2022; and

3.

To hold an advisory vote on executive compensation.

The items are described in greater detail in the Company’s definitive proxy statement for the Annual Meeting as filed with the Securities and Exchange Commission
on April 6, 2022.
The final voting results were as follows:
Item 1:

Election of Directors

Stockholders elected all Class III director nominees. The votes for the nominees were cast as follows:
Nominee
Lee Roy Mitchell
Benjamin D. Chereskin
Raymond W. Syufy
Sean Gamble
Item 2:

For
72,156,022
74,275,184
69,782,248
76,093,209

Withheld
5,693,297
3,574,135
8,067,071
1,756,110

Broker Non-Votes
13,982,477
13,982,477
13,982,477
13,982,477

Ratification of the Appointment of the Independent Registered Public Accounting Firm

Stockholders ratified the appointment of Deloitte & Touche, LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2022. The
votes were cast as follows:
For
89,595,558
Item 3:

Against
2,160,574

Abstain
75,664

Advisory Vote on Executive Compensation

Stockholders approved, on an advisory basis, the compensation paid to the Company’s named executive officers for the fiscal year ending December 31, 2021 as disclosed
pursuant to Item 402 of Regulation S-K, including the compensation discussion and analysis, compensation tables and narrative discussion. The advisory votes were cast
as follows:
For
63,381,243

Against
11,815,292

Abstain
2,652,784

Broker Non-Votes
13,982,477

Item 7.01 Regulation FD Disclosure.
A copy of the Company’s press release announcing the resignation of Lee Roy Mitchell from his position as Executive Chairman of the Board of Directors and the
appointment of Carlos Sepulveda as the Chairman of the Board of Directors is attached hereto as Exhibit 99.1 and incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.
(d)

Exhibits

Exhibit No.
10.1
99.1

Exhibit Description
Termination Agreement, effective May 19, 2022, between Lee Roy Mitchell and Cinemark Holdings, Inc.
Press Release dated May 25, 2022.
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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: Executive Vice President - General Counsel & Business Affairs
Date: May 25, 2022
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Exhibit 10.1
TERMINATION AGREEMENT
This termination agreement (“Termination Agreement”) terminating the Employment Agreement by and between Cinemark Holdings, Inc. (the “Company”) and
Lee Roy Mitchell (“Mitchell”) (each, a “Party” and together, the “Parties”) is dated May 19, 2022.
RECITALS
WHEREAS, the Company and Mitchell are parties to that certain Employment Agreement dated December 15, 2008, as amended by the First Amendment to
Employment Agreement dated November 12, 2014 (the “Employment Agreement”);
WHEREAS, Mitchell wishes to voluntarily resign from his position as an Executive Chairman of the Board of the Company and from all executive and Board
positions of all of the Company’s subsidiaries and terminate the Employment Agreement with the Company;
WHEREAS, Mitchell and the Company deem it to be in the best interest of the Parties to mutually terminate the Employment Agreement as of the date above
written; and
NOW, THEREFORE, in consideration of the premises and the mutual covenants and obligations of the Parties contained herein, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the Parties hereto agree as follows:
AGREEMENT
1.
2.
3.

Mitchell hereby resigns as Executive Chairman of the Board of the Company and resigns all executive and Board positions of the Company’s subsidiaries.
Mitchell shall, however, continue as a member of the Board of Directors of the Company.
Mitchell and the Company hereby agree that the Employment Agreement is voluntarily terminated as of the date hereof and Mitchell hereby agrees to relinquish
any rights under the Employment Agreement.
Upon execution of this Termination Agreement, the Parties agree that the Employment Agreement has no further force or effect.
[Signature Page Follows]

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed and signed as of the day and year first above written.
CINEMARK HOLDINGS, INC.
By: /s/ Michael Cavalier
Michael Cavalier
Executive Vice President-General Counsel and Business Affairs
LEE ROY MITCHELL
/s/ Lee Roy Mitchell
Lee Roy Mitchell

Exhibit 99.1

For Immediate Release
Cinemark Announces Founder Lee Roy Mitchell Transitions from Executive Chairman to Board Member
Carlos Sepulveda, Lead Director since 2016, succeeds Mr. Mitchell as Chairman
Plano, Texas (May 25, 2022) – Cinemark Holdings, Inc. (NYSE: CNK), one of the world’s largest and most influential movie theatre companies, announces that after serving
in the role for 26 years, founder Lee Roy Mitchell, 85, transitioned from Executive Chairman to member of the Board effective May 19, 2022, and will continue to focus on
expanding strategic opportunities for the company.
Mr. Mitchell has been engaged in the theatrical exhibition business for more than 50 years. He, along with his wife, Tandy Mitchell, founded Cinemark in 1984 and grew the
company from a handful of theatres to the leading global entertainment company that it is today. Mr. Mitchell served as Chief Executive Officer before he transitioned to
Executive Chairman, providing invaluable theatrical exhibition experience and perspective to the Board of Directors over his tenure.
Carlos Sepulveda, Lead Director since 2016, succeeds Mr. Mitchell as Chairman. Mr. Sepulveda has served as a Cinemark Board member since 2007 and as Lead Director
since 2016, contributing to multiple Board Committees, including Audit, Compensation and Strategic Planning. Mr. Sepulveda has significant CEO and executive experience,
an extensive public accounting background, strong financial oversight, as well as strategic planning and management expertise. Mr. Sepulveda has also served as the
Chairman of Triumph Bancorp. Inc. since its inception in 2010 (NASDAQ: TBK).
Commenting on the planned transition, Mr. Mitchell said, "It has been an honor serving as Executive Chairman of the Board alongside my esteemed colleagues, and I look
forward to continuing to participate as a Board member. Carlos is a natural successor given his tenure and demonstrated success as Lead Director, his strong understanding of
our industry and our Company, and his wealth of knowledge. I am confident that Carlos will guide the Board and support management in positioning the company for
ongoing success."
"On behalf of the Board and the entire Cinemark team, we profusely thank Lee Roy for his commitment and significant contributions to Cinemark’s growth and success over
the years, including his strategic positioning of the Company over the past quarter-century,” stated Carlos Sepulveda, Chairman. “The Board has tremendously benefited
from Lee Roy’s long-term industry perspective, his leadership experience, and his passion for theatrical exhibition, and we are fortunate to have his expertise and insight
continue as an ongoing member of the Board.”
About Cinemark Holdings, Inc.
Headquartered in Plano, TX, Cinemark (NYSE: CNK) is one of the largest and most influential movie theatre companies in the world. Cinemark’s circuit, comprised of
various brands that also include Century, Tinseltown and Rave, operates 520 theatres (320 U.S., 200 South and Central America) with 5,849 screens (4,396 U.S., 1,453
South and Central America) in 42 states domestically and 15 countries throughout South and Central America. Cinemark consistently provides an extraordinary guest
experience from the initial ticket purchase to the closing credits, including Movie Club, the first U.S. exhibitor-launched subscription program; the highest Luxury Lounger
recliner seat penetration among the major players; XD - the No. 1 exhibitor-brand premium large format; and expansive food and beverage options to further enhance the
moviegoing experience. For more information go to https://investors.cinemark.com/
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