
 
        April 23, 2024 
 
Adé Heyliger 
Weil, Gotshal & Manges LLP 
 
Re: AMC Entertainment Holdings, Inc. (the “Company”) 

Incoming letter dated March 22, 2024 
 

Dear Adé Heyliger: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by Chris Mueller for inclusion in the 
Company’s proxy materials for its upcoming annual meeting of security holders. 
 

There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(e)(2) because the Company received it after the deadline for 
submitting proposals. Accordingly, we will not recommend enforcement action to the 
Commission if the Company omits the Proposal from its proxy materials in reliance on 
Rule 14a-8(e)(2). In reaching this position, we have not found it necessary to address the 
alternative bases for omission upon which the Company relies. 

 
Copies of all of the correspondence on which this response is based will be made 

available on our website at https://www.sec.gov/corpfin/2023-2024-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  Chris Mueller 
   

https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2023-2024-shareholder-proposals-no-action


Adé Heyliger  
2001 M Street NW  

Suite 600  
Washington, DC 20036 

Adé.Heyliger@weil.com  
202-682-7095 (tel) 

202-857-0940 (fax)

March 22, 2024 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: AMC Entertainment Holdings, Inc. – 2024 Annual Meeting of Stockholders 
Exclusion of Stockholder Proposals Submitted by Chris Mueller 
Securities Exchange Act of 1934 – Rule 14a-8 

Ladies and Gentlemen: 

This letter is submitted on behalf of our client, AMC Entertainment Holdings, Inc. (the “Company” or 
“AMC”), pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The 
Company received two stockholder proposals and related correspondence attached as Exhibit A hereto (the 
“Proposals”) submitted by Chris Mueller (the “Proponent”) for inclusion in the Company’s form of proxy, proxy 
statement and other proxy materials (together, the “Proxy Materials”) for the Company’s 2024 annual meeting of 
stockholders (the “2024 Annual Meeting”). In reliance on several provisions of Rule 14a-8 under the Exchange Act, 
the Company intends to omit the Proposals from the Proxy Materials. We respectfully request the concurrence of the 
Staff of the Division of Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the “SEC”) 
that no enforcement action will be recommended if the Company omits the Proposals from the Proxy Materials.  

Pursuant to Rule 14a-8(j) and Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D”), the Company 
is submitting electronically to the Staff this letter and related exhibits. Also, in accordance with Rule 14a-8(j), a copy 
of this letter and related exhibits is being simultaneously provided by email on this date to the Proponent informing 
him of the Company’s intention to exclude the Proposals from the Proxy Materials. The Company agrees to promptly 
forward to the Proponent any Staff response to the Company’s no-action request that the Staff transmits to the 
Company by mail or email. Rule 14a-8(k) and SLB 14D provide that a stockholder proponent is required to send to 
the Company a copy of any correspondence which the proponent elects to submit to the SEC or the Staff. Accordingly, 
the Company hereby informs the Proponent that the undersigned is entitled on behalf of the Company to receive from 
the Proponent a concurrent copy of any additional correspondence submitted to the SEC or the Staff relating to the 
Proposals. 

Separately, as the Company received the Proposals beyond the deadline for shareholder proposals and in 
order not to change its previously announced 2024 Annual Meeting date, the Company intends to file its preliminary 
proxy statement on or about April 5, 2024 and its definitive proxy statement on or about April 24, 2024. This letter 
is therefore being sent to the Staff fewer than 80 calendar days before such date and accordingly, as described 
below, the Company requests that the Staff waive the 80-day requirement set forth in Rule 14a-8(j)(1) with respect 
to this letter. 
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THE PROPOSALS

The Proposals dated January 25, 2024 were received by the Company on February 1, 2024, and read in
their entirety as follows:

AMC Entertainment should disclose separate tallies for registered shareholder share totals on
10-Q and 10-K reports. Registered shares should be separated by DRS and DSPP form (and
Cede if possible). In addition, our company should upgrade its investment plan, and move away
from Computershare’s boilerplate DirectStock plan.

BASIS FOR EXCLUSION

We hereby request that the Staff concur in our view that the Proposals may be excluded from the Proxy
Materials because the Proponent has failed to:

 provide the requisite proof of continuous stock ownership required by Rules 14a-8(b)(2) and
14a-8(f)(1) of the Exchange Act in response to the Company’s proper requests for that
information;

 timely submit the Proposals to the Company in accordance with the requirements of Rule 14a-8(e)
of the Exchange Act; and

 submit only one proposal as required by Rule 14a-8(c) of the Exchange Act.

Further, the Proposals should also be excluded due to the following:

 The Disclosure Proposal (as defined below) has been substantially implemented by the Company
and is excludable under Rule 14a-8(i)(10) of the Exchange Act; and

 The Investment Plan Proposal (as defined below) deals with a management function in the course
of ordinary business operations and is excludable under Rule 14a-8(i)(7) of the Exchange Act, or
in the alternative is impermissibly vague and indefinite so as to be materially false or misleading
and is excludable under Rule 14a-8(i)(3) of the Exchange Act.

BACKGROUND

On September 27, 2023, the Company filed with the SEC the definitive proxy statement for the Company’s
2023 Annual Meeting of Stockholders (the “2023 Definitive Proxy Statement”) scheduled to be held on November
8, 2023 (the “2023 Annual Meeting”). Because the Company expected the 2024 Annual Meeting to be more 30 days
before the anniversary of the 2023 Annual Meeting, the 2023 Definitive Proxy Statement provided the following
Rule 14a-8 deadline for the 2024 Annual Meeting:

The 2023 Annual Meeting was delayed due to pending litigation that could have impacted
stockholder voting rights. We plan to return to a normalized schedule for our 2024 annual meeting
of stockholders (the “2024 Annual Meeting”). Therefore, the date of 2024 Annual Meeting will
change by more than 30 days from the anniversary date of the 2023 Annual Meeting. As a result,
the Company is disclosing a deadline for submission of stockholder proposals for inclusion in the
proxy materials for the 2024 Annual Meeting (the “2024 Proxy”) pursuant to Rule 14a-8 under the
Exchange Act (“Rule 14a-8”). The Company is hereby informing stockholders that to be
considered for inclusion in the 2024 Proxy, stockholder proposals submitted under Rule 14a-8
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On February 1, 2024, the Company received a letter from the Proponent, dated January 25, 2024 (the
“Proposal Letter”), requesting inclusion of the Proposals in the Proxy Materials.1 The Proposals request that the
Company (i) disclose the number of its registered holders in annual and quarterly reports with the SEC (the
“Disclosure Proposal”) and (ii) upgrade the Company’s direct stock investment plan platform (the “Investment Plan
Proposal”).

Because the Proposal Letter was untimely, did not include evidence demonstrating satisfaction of the
ownership requirements of Rule 14a-8(b) and impermissibly contained two proposals in contradiction of Rule
14a-8(c), on March 5, 2024, the Company sent to the Proponent (by e-mail and UPS) a notice of deficiency, a copy
of which is attached hereto as Exhibit B (the “Deficiency Notice”), identifying these procedural defects and
explaining how the Proponent could cure them. The Deficiency Notice also noted the Company’s belief that the
Disclosure Proposal has already been substantially implemented and that the Investment Plan Proposal relates to the
Company’s ordinary business operations, thereby making both proposals excludable from the Proxy Materials. The
Deficiency Notice also attached a copy of Rule 14a-8, as amended, as well as copies of SLB 14D, Staff Legal
Bulletin No. 14F (Oct. 18, 2011) (“SLB 14F”), Staff Legal Bulletin No. 14G (Oct. 16, 2012) (“SLB 14G”) and Staff
Legal Bulletin No. 14L (Nov. 3, 2021) (“SLB 14L”).

To date, the Proponent has not responded to the Deficiency Notice, and has not had any follow up
correspondence or communication with the Company.

ANALYSIS

I. The Proposals May Be Excluded Under Rules 14a-8(b)(2) and 14a- 8(f)(1) for Failure to Establish
the Requisite Eligibility To Submit the Proposals

Rule 14a-8(b)(1) provides, in part, that to be eligible to submit a proposal for an annual or special meeting,
a stockholder proponent must satisfy one of the ownership requirements by continuously having held either: at least
(A) $2,000 in market value of the Company’s securities entitled to vote on the proposal for at least three years;
(B) $15,000 in market value of the Company’s securities entitled to vote on the proposal for at least two years; or
(C) $25,000 in market value of the Company’s shares entitled to vote on the proposal for at least one year
(collectively, the “Ownership Requirement”). Rule 14a-8(f) provides that a company may exclude a stockholder
proposal if the proponent fails to provide evidence of eligibility under Rule 14a-8, including the Ownership
Requirement of Rule 14a-8(b).

Here, the Deficiency Notice (i) informed the Proponent that based on the Company’s review of its records
and the Proposal Letter, it could not determine whether the Proponent held the requisite amount of AMC securities
for the requisite amount of time to satisfy the Ownership Requirement of Rule 14a-8(b) (the “Ownership
Deficiency”) and (ii) explained how the Proponent could cure the Ownership Deficiency, including providing copies

must be in writing and received by the Corporate Secretary at the Company’s principal offices at
One AMC Way, 11500 Ash Street, Leawood, Kansas 66211, no later than 5:00 pm Central Time
on December 31, 2023, which the Company has determined to be a reasonable time before it
expects to begin to print and send the 2024 Proxy. Such proposals must also comply with the
remaining requirements of Rule 14a-8. Any proposal submitted after the foregoing deadline will
not be considered timely and will be excluded from the 2024 Proxy. In accordance with Rule
14a-5(f) of the Exchange Act, if the stockholder proposal deadline changes, the Company will
announce the new date in a quarterly report on Form 10-Q or on a current report on Form 8-K.

1 It is worth noting that the Proponent submitted two almost identical proposals to two other public companies. See
Anywhere Real Estate, Inc. No Action Request (Feb. 26, 2024); Braemer Hotels & Resorts No Action Request (Feb.
22, 2024).
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of Rule 14a-8, SLB 14D, SLB 14F, SLB 14G and SLB 14L. To date, the Proponent has failed to provide any
evidence to support that he has satisfied the Ownership Requirement.

Accordingly, we ask that the Staff concur that the Company may exclude the Proposals pursuant to Rule
14a-8(b) and Rule 14a-8(f)(1) under the Exchange Act. See, e.g., The Home Depot, Inc. (Mar. 9, 2023) (“There
appears to be some basis for your view that the Company may exclude the Proposal under Rule 14a-8(f) because the
Proponent did not comply with Rule 14a-8(b)(1)(i). As required by Rule 14a-8(f), the Company notified the
Proponent of the problem, and the Proponent failed to adequately correct it.”); CNA Financial Corp. (Feb. 20, 2024)
(same); Exxon Mobil Corp. (Feb. 13, 2017) (concurring with the exclusion of a stockholder proposal under Rule
14a-8(b) and Rule 14a-8(f) and noting that “the proponent appears to have failed to supply, within 14 days of receipt
of ExxonMobil’s request, documentary support sufficiently evidencing that she satisfied the minimum ownership
requirement for the one-year period required by rule 14a-8(b)”); Amazon.com, Inc. (Mar. 29, 2011) (same).

II. The Proposals May Be Excluded Under Rule 14a-8(e) for Submission After the Deadline for
Submission of Shareholder Proposals

Rule 14a-8(e) provides that a stockholder proposal “must be received at the company’s principal executive
offices not less than 120 days before the date of the company’s proxy statement released to shareholders in
connection with the previous year’s annual meeting.” However, “if the company did not hold an annual meeting the
previous year, or if the date of this year’s annual meeting has been changed by more than 30 days from the date of
the previous year’s meeting, then the deadline is a reasonable time before the company begins to print and send its
proxy materials.”

Although Rule 14a-8(e)(2) does not specify what constitutes a “reasonable time” for purposes of setting a
new deadline for stockholder proposals, the fundamental consideration is whether the time of submission of a
proposal affords the company reasonable time to consider the proposal without causing a significant delay in the
distribution of proxy materials to its stockholders. The Staff has strictly construed the Rule 14a-8 deadline in the past
and has consistently permitted companies to exclude from their proxy materials those proposals that were received
after an appropriate deadline. See, e.g., Tesla, Inc., Mar. 23, 2023); Hewlett Packard Enterprise Co. (Jan. 15, 2021);
Comcast Corp. (Apr. 4, 2019); DTE Energy Co. (Moore) (Dec. 18, 2018); WalMart Stores, Inc. (Feb. 13, 2017);
Whole Foods Market, Inc. (Oct. 30, 2014); Dean Foods Co. (Jan. 27, 2014).

As discussed above, because the 2024 Annual Meeting was expected to be more than 30 days before the
anniversary of the 2023 Annual Meeting, the Company set December 31, 2023 (the “14a-8 Deadline”) as the Rule
14a-8 deadline for the 2024 Annual Meeting, which date the Company believed was a reasonable time before April
24, 2024, the date that the Company expects to print and send the Proxy Materials for the 2024 Annual Meeting (the
“Mail Date”). Even though the 14a-8 Deadline was clearly communicated to AMC stockholders in the 2023 Proxy
Statement, the Proposal Letter was not received by the Company until February 1, 2024, which is 31 days after
December 31, 2023 and only 83 days from the Mail Date.

The Company believes the December 31, 2023 deadline is necessary to fully evaluate and appropriately
respond to stockholder proposals, including through discussion with the Proponent, Company management, the
Company’s Nominating and Corporate Governance Committee and the Company’s Board of Directors. The
inclusion of the Proposals received after the 14a-8 Deadline could therefore lead to delays in the distribution of the
Proxy Materials. Accordingly, the Company believes the Proposals may be excluded from the Proxy Materials
pursuant to Rule 14a-8(e)(2) under the Exchange Act. See, e.g., Tesla Inc. (Mar. 23, 2023) (granting relief under
Rule 14a-8(e)(2) where there were 97 days between the new 14a-8 deadline (December 22, 2022) and expected date
of filing of proxy statement (March 29, 2023), and the proposal was submitted 20 days (January 11, 2023) after the
new 14a-8 deadline).
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When a company can demonstrate that it already has taken actions to address the underlying concerns and
essential objectives of a shareholder proposal, the Staff has consistently concurred that the proposal has been
“substantially implemented” and may be excluded. See, e.g., The Brink’s Company (Feb. 5, 2015); Visa, Inc.
(Nov. 14, 2014); Exxon Mobil Corp. (Mar. 23, 2009). For example, in Starbucks Corp. (Jan. 19, 2022), the Staff
permitted exclusion under Rule 14a-8(i)(10) of a proposal requesting the written and oral content of employee
training materials or a report on the findings of a civil rights and non-discrimination audit, where the company’s
publicly disclosed reports and disclosures, including its civil rights assessment, global human rights statement,
standards of business conduct, and annual global environmental and social impact report, described the company’s
implementation and oversight of employee training, including on civil rights and non-discrimination in the
workplace. See also Comcast Corp. (Apr. 9, 2021)2 (permitting exclusion under Rule 14a-8(i)(10) of a proposal
requesting a report assessing the company’s diversity and inclusion efforts, where the company had disclosed the
requested information previously).

Here, the Company already provides the registered stockholder information requested by the Disclosure
Proposal in its annual and quarterly reports. For example, page 37 of the Company’s most recent Annual Report on

III. The Proposals May Be Excluded Under Rule 14a-8(c) for Failure to Submit Only One Proposal

Rule 14a-8(c) provides that a stockholder may submit only one proposal per shareholder meeting. Here, the
Proposals contain multiple elements requiring separate and distinct actions that do not involve a well-defined
unifying concept. Specifically, the Disclosure Proposal focuses on Company quarterly and annual public disclosures
of the number of the Company’s registered holders, while the Investment Plan Proposal asks the Company to adopt a
new direct stock purchase platform that is unrelated to ongoing public disclosures. The Staff has consistently
recognized that Rule 14a-8(c) permits the exclusion of proposals combining separate and distinct elements that lack
a single well defined unifying concept, even if the elements are presented as part of a single program and relate to
the same general subject matter. See Eaton Corp. (Feb. 21, 2012) (excluding corporate ethics proposal because it
“involves a separate and distinct matter from the proposals relating to employee compensation”); American Electric
Power Co. Inc. (Jan. 2, 2001) (concluding that several related proposal were distinct despite the proponent’s
argument that they related to the governance of the registrant).

Further, in the Deficiency Notice, the Company notified the Proponent that his submission violates Rule
14a-8(c) and that the Proponent could correct this procedural deficiency by indicating which proposal the Proponent
would like to submit and which proposal the Proponent would like to withdraw. The Proponent has failed to do so.

For these reasons, both Proposals are properly excludable from the Company’s Proxy Materials pursuant to
Rule 14a-8(c) under the Exchange Act.

IV. The Disclosure Proposal May Be Excluded Under Rule 14a-8(i)(10) as Substantially Implemented

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy materials if the
company has substantially implemented the proposal. Interpreting the predecessor to Rule 14a-8(i)(10), the SEC
stated that the purpose of the Rule 14a-8(i)(10) exclusion is to “avoid the possibility of stockholders having to
consider matters which have already been favorably acted upon by management.” SEC Release No. 34-12598 (July
7, 1976). While the exclusion was originally interpreted to allow the exclusion of a stockholder proposal only when
the proposal was “fully effected” by the company, the SEC has revised its approach over time to allow for the
exclusion of proposals that have been “substantially implemented.” SEC Release No. 34- 20091 (August 16, 1983);
SEC Release No. 40018 (May 21, 1998). Applying this standard, the Staff has noted that a determination that the
company has substantially implemented the proposal depends upon whether the company’s existing “policies,
practices and procedures” address the guidelines of the proposal. Texaco, Inc. (Mar. 28, 1991). In other words,
substantial implementation under Rule 14a-8(i)(10) requires a company’s actions to have satisfactorily addressed
both the proposal’s underlying concerns and its essential objective. See, e.g., Exelon Corp. (Feb. 26, 2010);
Anheuser-Busch Companies, Inc. (Jan. 17, 2007); ConAgra Foods, Inc. (Jul. 3, 2006).

2 Staff decision issued without a formal letter.
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Form 10-K filed with the SEC on February 29, 2024 and page 41 of the Company’s most recent Quarterly Report on
Form 10-Q filed with the SEC on November 8, 2023 provide the following, respectively:

On February 21, 2024, approximately 1.8 million shares of our Common Stock were directly
registered with our transfer agent by 15,110 shareholders. The balance of our outstanding
Common Stock was held in “street name” through bank or brokerage account.

As of September 30, 2023, approximately 1.6 million shares of our Common Stock were directly
registered with our transfer agent by 15,130 stockholders. The balance of our outstanding
Common Stock was held in “street name” through bank or brokerage accounts.

Further, it is unclear how the separate breakdown of registered shares that are held via the direct
registration system (“DRS”) versus those held in book-entry via a direct stock purchase plan (“DSPP”) will benefit
shareholders, because “both forms of ownership record the names of the investor directly on the issuer’s register,
where they are recognized as registered shareholders.” See Becoming a registered shareholder in US-listed
companies through Computershare, at
https://www.computershare.com/us/becoming-a-registered-shareholder-in-us-listed-companies.

Finally, we also note that the Staff proposed amendments to Rule 14a-8(i)(10) on July 13, 2022 (SEC
Release No. 34-95267), which provide guidance on how the SEC may approach requests to exclude proposals from
companies’ proxy statements under “substantially implemented” grounds. Specifically, under the proposed rules, the
company would have to show that it has implemented the “essential elements” of the proposal in order to grant relief
for exclusion. Under the proposed release, a company can show that it has met the essential elements of the
Disclosure Proposal by showing that it has accomplished its “primary objective.” We believe that AMC has
substantially implemented the stated primary objective of the Disclosure Proposal through its Form 10-K and Form
10-Q disclosures.

Accordingly, we ask that the Staff concur that the Company may exclude the Disclosure Proposal under
Rule 14a-8(i)(10) under the Exchange Act.

V. The Investment Plan Proposal May Be Excluded Under Rule 14a-8(i)(7) for Relating to Ordinary
Business Operations

Rule 14a-8(i)(7) permits a company to exclude a shareholder proposal if the proposal “deals with a matter
relating to the company’s ordinary business operations.” The underlying policy of the ordinary business exclusion is
“to confine the resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders meeting.” See
Amendments to Rules on Shareholder Proposals, Release No. 34-40018 (May 21, 1998) (the “1998 Release”). As
set out in the 1998 Release, there are two “central considerations” underlying the ordinary business exclusion. One
consideration is that “[c]ertain tasks are so fundamental to management’s ability to run a company on a day-to-day
basis that they could not, as a practical matter, be subject to direct shareholder oversight.” The other consideration is
that a proposal should not “seek[] to ‘micro-manage’ the company by probing too deeply into matters of a complex
nature upon which shareholders, as a group, would not be in a position to make an informed judgment.” For the
reasons set forth below, the Investment Plan Proposal falls within the parameters of the ordinary business exception
contained in Rule 14a-8(i)(7) and, therefore, the Company may exclude the Investment Plan Proposal on that basis.

In general, the management of the Company’s stockholder lists is the responsibility of management and the
Company’s SEC registered transfer agent. Under Delaware law, stockholders may be granted access to stockholder
lists under certain limited circumstances, but they generally do not have the right to manage which service
providers/transfer agents companies use to manage such lists. Therefore, the request to “upgrade [the Company’s]
investment plan, and move away from Computershare’s boilerplate DirectStock plan” is not a subject of shareholder
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oversight. The Staff has previously recognized that decisions concerning the selection of and relationships with
vendors are matters of ordinary business and are not to be micromanaged by shareholders. See, e.g., Alaska Air
Group, Inc. (Mar. 8, 2010) (concurring with Rule 14a-8(i)(7) exclusion of a proposal requesting a report on contract
repair facilities finding that a proposal regarding “decisions relating to vendor relationships are generally excludable
under rule 14a-8(i)(7)”); Continental Airlines, Inc.(Mar. 25, 2009) (same).

For the foregoing reasons, we ask that the Staff concur that the Company may exclude the Investment Plan
Proposal pursuant to Rule 14a-8(i)(7) under the Exchange Act.

VI. The Investment Plan Proposal May Be Excluded Under Rule 14a-8(i)(3) for Being Impermissibly
Vague and Indefinite so as to be Materially False or Misleading.

Rule 14a-8(i)(3) permits a company to exclude a shareholder proposal “if the proposal or supporting
statement is contrary to any of the [SEC’s] proxy rules, including Rule 14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials.” The Staff has determined that proposals may also be excluded
pursuant to Rule 14a-8(i)(3) where “the resolution contained in the proposal is so inherently vague or indefinite that
neither the stockholders in voting on the proposal, nor the company in implementing the proposal (if adopted),
would be able to determine with any reasonable certainty exactly what actions or measures the proposal requires.”
See Staff Legal Bulletin 14B (Sept. 15, 2004). The Staff has also noted that a proposal may be excludable when
“any action ultimately taken by the Company upon implementation [of the proposal] could be significantly different
from the actions envisioned by the stockholders voting on the proposal.” See Fuqua Industries, Inc. (Mar. 12, 1991).

Here, the Proponent requests that the Company “upgrade” its investment plan, and notes that an upgrade to
the Company’s investment plan will permit hybrid holding methods in single accounts and will limit the
predictability of recurrent purchases.  However, it is unclear what specific actions the Proponent would deem to be
an “upgrade” or, on a related note, what, if any, benefit hybrid holding methods will provide to AMC stockholders
and how using a different administrator from Computershare (whether through a different third party administrator
or directly) will limit the predictability of recurrent purchases. Further, only our transfer agent can maintain a DSPP
in which participants are registered stockholders; another third party administrator would have to hold such shares at
a brokerage in street name. The Staff has previously permitted exclusion of proposals pursuant to Rule 14a-8(i)(3)
that fail to provide any guidance on implementation and “would be subject to differing interpretation both by
shareholders voting on the proposal and the [c]ompany’s board in implementing the proposal, if adopted, with the
result that any action ultimately taken by the [c]ompany could be significantly different from the action envisioned
by shareholders voting on the proposal.” Exxon Corp. (Jan. 29, 1992); see also Ebay, Inc. (Apr. 10, 2019)
(concurring in the exclusion of a proposal requesting that the company “reform the company’s executive
compensation committee” because “neither shareholders … nor the [c]ompany … would be able to determine with
any reasonable certainty the nature of the ‘reform’ the [p]roposal is requesting”).

Therefore, the Investment Plan Proposal is excludable pursuant to Rule 14a-8(i)(3) under the Exchange
Act.

VII. Request for Waiver Under Rule 14a-8(j)(i)

The Company further respectfully requests that the Staff waive the 80-day filing requirement set forth in
Rule 14a-8(j) for good cause. Rule 14a-8(j)(1) requires that, if a company “intends to exclude a proposal from its
proxy materials, it must file its reasons with the SEC no later than 80 calendar days before it files its definitive proxy
statement and form of proxy with the SEC.” However, Rule 14a-8(j)(1) allows the Staff, in its discretion, to permit a
company to make its submission later than 80 days before the filing of its definitive proxy statement if the company
demonstrates good cause for missing the deadline. The Company is currently preparing its Proxy Materials and
intends to file the preliminary proxy statement with the SEC on or about April 5, 2024 and definitive proxy
statement on or about April 24, 2024, in which case the filing date will be less than 80 calendar days from the date of
this letter.

As explained above, the Company did not receive the Proposals until February 1, 2024, 83 days before the
Company intends to file its definitive proxy statement for the 2024 Annual Meeting and after the 14a-8 Deadline
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required by Rule 14a-8(e). This letter was submitted to the SEC for consideration as promptly as practicable under
the circumstances, and after giving the Proponent at least 14 days to cure the deficiencies noted in the Deficiency
Notice. Accordingly, we believe the Company has “good cause” for its inability to meet the 80-day requirement, and
we respectfully request that the Staff waive the 80-day requirement with respect to this letter.
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CONCLUSION

For the foregoing reasons we believe that the Proposals may be omitted from the Proxy Materials and
respectfully request that the Staff confirm that it will not recommend any enforcement action if the Proposals are
excluded.

We would be happy to provide you with any additional information and answer any questions that you may
have regarding this subject. If we can be of any further assistance in this matter, please do not hesitate to contact me
at Ade.Heyliger@weil.com or (202) 682-7095, or Kevin Connor, Senior Vice President, General Counsel and
Secretary, at KConnor@amctheatres.com or 913-213-2506.

Sincerely,

Adé Heyliger

Cc: Kevin Connor, AMC Entertainment Holdings, Inc.
Chris Mueller

Attachments
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Proposal Letter
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