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) Consolidated
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)

PLAINTIFFS’ RESPONSE TO
KAREN GRELISH’S MOTION FOR REARGUMENT

Plaintiffs Allegheny County Employees’ Retirement System and Anthony

Franchi respectfully submit this response to Karen Grelish’s letter dated July 26,

9]

2023, which “[t]he Court is treating ... as a motion for reargument.

INTRODUCTION

l. The arguments in Ms. Grelish’s May 29, 2023 objection (the “Grelish
Objection”)? were addressed and rejected by the Special Master in her Report and
Recommendation Regarding Objections to Proposed Settlement (the “R&R”), even

if not expressly in response to Ms. Grelish’s submission.?

! Minute Order, dated July 28, 2023 (Trans. ID 70503729).
? Transmittal Affidavit of Daniel E. Meyer at Ex. K (Trans. ID 70242253).

3 Trans. ID 70221082. Compare Grelish Objection at 3, 19-20 with R&R at 31-64
(addressing the “give and the get”); Grelish Objection at 4-6 with R&R at 48-52
(addressing the strength (or lack thereof) of Plaintiffs’ §242(b) claim); Grelish
Objection at 6-11 with R&R at 62-63 (addressing (nonviable) potential claims under
NYSE listing rules); Grelish Objection at 11-13 with R&R at 36-39 (addressing the
dilutive harm to common stockholders of the Conversion); Grelish Objection at 15-
18 with R&R at 52-55 (addressing whether the March 14, 2023 vote was a breach of
fiduciary duty); Grelish Objection at 18-19 with R&R at 63-64 (addressing general
allegations of fraud, manipulation, or unfairness); Grelish Objection at 20-22 with
R&R at 55-61 (addressing the balance of the equities and the Company’s financial



2. To the extent the Court has or will adopt the Special Master’s R&R, on
any of these topics, it will necessarily address the substance of Ms. Grelish’s
arguments. While Ms. Grelish has not met the standard for reargument, Plaintiffs
have no objection to the Court considering the Grelish Objection, or her June 28,
2023 exception to the Special Master’s R&R (the “Grelish Exception™),* in deciding
whether to approve the Proposed Settlement.

BACKGROUND

3. In the Court’s May 3, 2023 letter to Class members regarding the
objection process, it instructed that “[e]ach stockholder may submit only one
objection, which should contain all of the grounds for which that stockholder objects
to the settlement. If a stockholder submits more than one objection, the Special
Master and the Court will only consider the first objection the plaintiffs’ counsel
receives.”

4. Ms. Grelish emailed Plaintiffs’ counsel twice on May 17, 2023 voicing

concerns about postcard notice.® She then submitted a substantive objection on May

position); Grelish Objection at 23-25 with R&R at 46-47 (addressing objections that
other forms of injunctive relief should have been obtained); Grelish Objection at 25-
26 with R&R at 42-44 (addressing the scope of the release).

4 Trans. ID 70280945.
> Trans. ID 69944998,
®Ex. 1; Ex. 2.



29, 2023, with proof of ownership.” In the interest of providing latitude to pro se
objectors, Plaintiffs categorized the May 29, 2023 Grelish Objection as compliant,
and the earlier emails as inquiries.® Due to an error flowing from the multiple
submissions, however, only the May 17, 2023 emails copied to the hard drive
provided to the Special Master.

5. On June 22, 2023, Plaintiffs’ counsel filed the Grelish Objection on the
public docket, at her request.” While it was filed without proof of ownership, also
at Ms. Grelish’s request and per the Court’s prior guidance,'® Plaintiffs’ submissions
noted her proof of ownership.!!

ARGUMENT

6. Reargument requires that a movement establish that “the Court has
overlooked a decision or principle of law that would have controlling effect or the
Court has misapprehended the law or the facts so that the outcome of the decision

would be affected.”’? The Court has not yet ruled on the Proposed Settlement other

7 See Transmittal Affidavit of Daniel E. Meyer at Ex. K (Trans. ID 70242253).
8 See Third Revised Barry Affidavit (Trans. ID 70227747) at Ex. B.

? Transmittal Affidavit of Daniel E. Meyer at Ex. K (Trans. ID 70242253).

10 Ex. 3.

11 See, e.g., Transmittal Affidavit of Daniel E. Meyer at Ex. K (Trans. ID
70242253).

12 ITG Brands, LLC v. Reynolds Am., Inc., 2022 WL 16825874, at *1 (Del. Ch. Nowv.
7,2022) (quoting Mainiero v. Microbyx Corp., 699 A.2d 320, 321 (Del. Ch. 1996)).

3



than to reject the “APE claims” clause in the release, which Ms. Grelish did not raise
and the parties have now struck in an addendum to the settlement agreement. Thus,
no law or fact implicated by the Grelish Objection or Exception was overlooked or
misapprehended, and therefore the reargument motion should be denied.

7. Regarding the substance of the Grelish Objection, Plaintiffs rely on the
R&R, and their Reply in Further Support of Settlement, Award of Attorneys’ Fees
and Expenses, and Incentive Awards (Trans. ID 70161266), which both address the
major thrust of objections raised by Ms. Grelish. To the extent the Court’s July 28,
2023 Minute Order sought a further response to specific points raised by Ms.
Grelish, Plaintiffs note that:

a. Ms. Grelish appears to argue that AMC’s Section 242(b) class
vote waiver is ineffective because it was not adequately described in the Company’s
2013 IPO documents.'> However, the form of certificate of incorporation appended
to the Company’s November 22, 2013 amended prospectus (filed about a month
before the IPO) clearly included a class vote waiver.'* Plaintiffs are unaware of any
authority for the proposition that not describing a class vote waiver in an offering

document itself invalidates its effect. Moreover, any claims related to alleged

13 See Grelish Objection at 4 ef seq.

14 See
https://www.sec.gov/Archives/edgar/data/1411579/000104746913010760/a221717
3zs-1a.htm; Ex. 4.




misrepresentations (which Ms. Grelish does not actually identify) in the IPO
documents are outside of the scope of this case and time barred.

b. To the extent Ms. Grelish argues that the Proposed Settlement is
inadequate due to an argument that the APE issuance violated NYSE Rules, '’ she is
mistaken. As the Special Master observed:

Plaintiffs do not have standing to bring an action directly to enforce the
NYSE Listed Manual Rules or to seek sanctions for any alleged
violation of those rules. Although a cognizable claim for breach of
fiduciary duty may exist where a corporate director causes a
“corporation to violate the positive laws it is obliged to obey,” there is
no indication that the NYSE, “as a self-regulatory organization” has
determined that Defendants violated any NYSE rule. Thus, there is no
basis to conclude at this stage that any viable claim exists, or that such
a claim would have value to the Class in a settlement.!®

15 See Grelish Objection at 6 ef seq.
16 R&R at 62-63 (footnotes omitted).



CONCLUSION

8. For the foregoing reasons, Plaintiffs respectfully request that the Court

deny Ms. Grelish’s Objection, Exception, and Motion.

Dated: August 4, 2023

Of Counsel:

BERNSTEIN LITOWITZ BERGER
& GROSSMANN LLP

Mark Lebovitch

Edward Timlin

1251 Avenue of the Americas

New York, NY 10020

(212) 554-1400

FIELDS KUPKA &
SHUKUROYV LLP

William J. Fields

Christopher J. Kupka

Samir Shukurov

1441 Broadway, 6th Floor #6161

New York, New York 10018

(212) 231-1500

SAXENA WHITE P.A.
David Wales

10 Bank St., 8th Floor
White Plains, NY 10606
(914) 437-8551

—and —

Adam Warden

7777 Glades Rd., Suite 300
Boca Raton, FL 33434
(561) 394-3399

BERNSTEIN LITOWITZ BERGER
& GROSSMANN LLP

By: /s/ Gregory V. Varallo
Gregory V. Varallo (Bar No. 2242)
Daniel E. Meyer (Bar No. 6876)
500 Delaware Avenue, Suite 901
Wilmington, DE 19801

(302) 364-3601

GRANT & EISENHOFER P.A.

By: /s/Kelly L. Tucker

Michael J. Barry (Bar No. 4368)
Kelly L. Tucker (Bar No. 6382)
Jason M. Avellino (Bar No. 5821)
123 Justison Street, 7th Floor
Wilmington, DE 19801

(302) 622-7000

SAXENA WHITE P.A.

By: /s/ Thomas Curry
Thomas Curry (Bar No. 5877)
824 N. Market St., Suite 1003
Wilmington, DE 19801

(302) 485-0483

Attorneys for Plaintiffs

WORDS: 1,076



CERTIFICATE OF SERVICE

I, Gregory V. Varallo, hereby certify that, on August 4, 2023, a copy of the

foregoing Plaintiffs’ Response to Karen Grelish’s Motion for Reargument was filed

and served electronically via File & ServeXpress upon the following counsel of record:

Michael J. Barry, Esq.

Kelly L. Tucker, Esq.

Jason M. Avellino, Esq.
GRANT & EISENHOFER P.A.
123 Justison Street, 7th Floor
Wilmington, DE 19801

Thomas Curry, Esq.
SAXENA WHITE P.A.

824 N. Market St., Suite 1003
Wilmington, DE 19801

Anthony A. Rickey, Esq.
MARGRAVE LAW LLC
3411 Silverside Road
Baynard Building, Suite 104
Wilmington, DE 19810

Katherine J. Sullivan, Esq.
WILKS LAW, LLC

4250 Lancaster Pike, Suite 200
Wilmington, DE 19805

Theodore A. Kittila, Esq.
HALLORAN FARKAS + KITTILA
LLP

5801 Kennett Pike, Suite C/D
Wilmington, Delaware 19807

Raymond J. DiCamillo, Esq.
Kevin M. Gallagher, Esq.
Matthew W. Murphy, Esq.
Edmond S. Kim, Esq.
Adriane M. Kappauf, Esq.
RICHARDS, LAYTON

& FINGER, P.A.
920 North King Street
Wilmington, DE 19801

Corinnne Elise Amato, Esq.
PRICKETT, JONES & ELLIOTT, P.A.
1310 N. King Street

Wilmington, DE 19801

/s/ Gregory V. Varallo
Gregory V. Varallo (Bar No. 2242)
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From: Karen <kgrelish@protonmail.com>

Sent: Wednesday, May 17, 2023 6:18 PM
To: AMC Settlement Objections
Subject: Post Card

[External]

Good Afternoon,

| am sending this email to inform you that | have not received my Post Card yet in regards to this lawsuit.

Karen Grelish

Sent from Proton Mail for iOS
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From: Karen Grelish <netmor@icloud.com>

Sent: Wednesday, May 17, 2023 6:41 PM
To: AMC Settlement Objections
Subject: POST CARD

[External]

Good Afternoon,

I am sending this email to inform you that I have not yet received my Post Card in the mail in regards to
the above case numbet.

NetMor Investments Ltd.
Karen Grelish

Sent from my iPhone
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If I decide to instruct you to unseal my objection, is my brokerage information disclosed.
Thanking you for you response.

Karen Grelish

Sent from Proton Mail for iOS



IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

In re AMC ENTERTAINMENT )

) Consolidated
HOLDINGS, INC. STOCKHOLDER
LITIGATION ) C.A.No.2023-0215-MTZ

)

PLAINTIFFS’ PROPOSAL TO PROTECT PRIVACY
INTERESTS OF OBJECTOR CLASS MEMBERS

In an effort to protect the privacy interests of Objector Class Members,
Plaintiffs, by and through their undersigned counsel, propose filing publicly only
(1) a list of Objector Class Members, and (2) a limited number of specific
objections (as detailed below)—which, in substance, account for nearly 95% or
more of the topics raised. This would allow Objector Class Members to ensure
that their objections were received and that the substance of their objections is
being considered by the Court while also safeguarding their personal information.
The specific grounds for Plaintiffs’ proposal are as follows:

I. Plaintiffs Seek to Protect Privacy Interests of Objector Class
Members

1. While Plaintiffs disagree with the substantive positions staked out by
objectors to the Settlement, they are members of the Class and we are still charged
with and focused on protecting their privacy concerns.

2. We respect that the Court seeks transparency, which generally
benefits the Class and demonstrates the integrity of the judicial process. But we

believe many objectors, and perhaps all who did not choose to post their objections



publicly, expected to be able to voice their concerns privately, as exhibited by the
common occurrence of various levels of personal information included in
objections.

3. Additionally, many stockholders explicitly requested that their
submitted objections and documents not be filed publicly. As such, we feel
obliged to propose a process for the Court to handle the filing of objections that
allows for transparency of the substance of objection topics without unduly
disclosing personal information of the objectors themselves.

II.  The Objections Suggest Many Were Filed With Some Expectation
of Confidentiality

4. Many objections include plainly private and sensitive information,
and it is almost impossible to know what “softer” information the objector expects
to keep confidential.

5. Almost all objections are unredacted and provide personal address and
other contact info, as well as a wide range of financial data, such as screenshots
from brokerage accounts or other such proof of ownership that contains other data.

6. In addition, many objections contain other information the author may
consider to be sensitive, such as discussions about their job status, financial status,
education or even political beliefs.

7. Moreover, the AMC shareholder base is not just active but sometimes

challenges each other publicly. While counsel accept some public attention (even

2



if negative) because of our roles, objectors may well not want any more than their
names being publicized, since they prefer not to be subjected to potential
aggression from other Class members or participants in social media.

III. Plaintiffs’ Proposal to Balance Public Interest in Understanding

the Proceedings Versus Privacy Interests of Individual Class
Members
8. The public interest in objections is to know the topics raised and to be
discussed in Court at the Settlement Hearing. Based on calculations to date, of the
approximately 3,500 emails and letters received from stockholders between May 1,
2023 and May 31, 2023, approximately 2,850 were purported objections.
0. Approximately 276 objectors submitted the same, or a variation of, an
87-page objection brief authored and publicly shared on social media by Jordan
Affholter, Etan Leibovitz, Brian Tuttle, and A. Mathew, amongst others (the
“Form Objections”). A copy of the Form Objection is attached for your review.
The subject of the Form Objections are as follows:
o Approval of the Settlement is not Fair and Reasonable and is Not
Warranted

o Certification of the Settlement Class in Not Appropriate

o The Proposed Settlement Only Recovers a Mere 2.5% of the Lost
Market Cap Value and Fails to Provide Substantive Recovery to
Stockholders — Therefore the Requested Fee and Expense Award is
Unjustified

o Lead Plaintiffs Don’t Deserve Incentive Awards
o The Vote on March 14, 2023 was Unlawfully Manipulated



10.  Additionally, approximately 150 objectors submitted variations of
objections drafted and shared on social media by Bubbie Gunter (the “Gunter
Objections™) who provided instructions to objectors on how to use ChatGPT to
adopt or otherwise incorporate his objections into their submissions. A copy of the
instructions and Gunter Objections is attached for your review as well. The topic
of the Gunter objections are as follows:

o Objection #1 — Misleading Facts in Settlement Filing

o Objection #2 — Defendants’ Rights to Immunity

o Objection #3 — Objection to Lifting the Status Quo and Possible RICO

Violations

o Objection #4 — Fees and Expense Award

11. The substance of nearly all objections submitted by stockholders is
reflected in one or more of the Form Objections and the Izzo Objection. The
Gunter Objections raise issues that are either subsumed within the Form and 1zzo
Objections or do not address the substance of the Proposed Settlement at all.

12.  Objectors who submitted written objections but did not indicate an
intent to appear in person are assumed to have a greater expectation of privacy.

13.  As such, Plaintiffs propose the following process to ensure that the
Court and Special Master can consider all objections, the Class as a whole can

monitor and understand the proceedings, and the objectors’ interests are protected:

a. The Izzo, Form and Gunter objections will be filed publicly, and
we will indicate the names of people who signed onto each.

b. All other objections will be filed under seal in the first instance.

4



c. We will notify all people intending to appear in person at the
Settlement Hearing that they have ten (10) days to submit a
redacted version of their objection that redacts any personal,
confidential or sensitive information, after which all objections
from in-person presenters will be unsealed.

d. If any Class Member wishes their objection to be unsealed, they
must notify us within 10 days, and we will then unseal those
objections.

e. Absent some indication of an objectors’ desire for their objection
to be made public, remaining objections will only be unsealed is if
it 1s specifically referenced in the Special Master’s Report, which
would normally be made public just as all Special Master Reports
in this case have been made public. To the extent the Special
Master wishes to determine the extent to which any specific
objection should be redacted or remain sealed, we will assist the
Special Master to the extent feasible to respect the interests of
those Class Members and to reach out to them as requested.

14.  Finally, the size of the data set for all of these materials is substantial
— approximately 6.5 gigabytes, or 6,500 megabytes. Because File & Serve limits
the size of individual filing to 10MB each, filing all of the materials on the docket
very well may overwhelm the system and result in unanticipated delays.
Consequently, Plaintiffs propose that only the public versions of the materials will
be filed on the docket. All under seal materials will be provided to the Court, the
Special Master and counsel on an encrypted hard drive. If documents filed under
seal are thereafter redacted in accordance with the procedure outlined above, such
redacted version will be filed publicly on the docket.

15. If the Special Master or Court has any questions or concerns, we are

available to engage and work towards achieving the right balance.
5



Dated: June 7, 2023

Of Counsel.:

BERNSTEIN LITOWITZ BERGER
& GROSSMANN LLP

Mark Lebovitch

Edward Timlin

1251 Avenue of the Americas

New York, NY 10020

(212) 554-1400

Fields Kupka &

Shukurov LLP

William J. Fields

Christopher J. Kupka

Samir Shukurov

1441 Broadway, 6th Floor #6161
New York, New York 10018
(212) 231-1500

SAXENA WHITE P.A.
David Wales

10 Bank St., 8th Floor
White Plains, NY 10606
(914) 437-8551

—and —

Adam Warden

7777 Glades Rd., Suite 300
Boca Raton, FL 33434
(561) 394-3399

Respectfully submitted,

BERNSTEIN LITOWITZ BERGER
& GROSSMANN LLP

By: /s/ Daniel E. Meyer
Gregory V. Varallo (#2242)
Daniel E. Meyer (#6876)

500 Delaware Avenue, Suite 901
Wilmington, DE 19801

(302) 364-3601

GRANT & EISENHOFER P.A.

By: /s/ Michael J. Barry
Michael J. Barry (#4368)
Kelly L. Tucker (#6382)
Jason M. Avellino (#5821)
123 Justison Street, 7th Floor
Wilmington, DE 19801
(302) 622-7000

SAXENA WHITE P.A.

By: /s/ Thomas Curry
Thomas Curry (#5877)

824 N. Market St., Suite 1003
Wilmington, DE 19801

(302) 485-0483

Attorneys for Plaintiffs

Words: 1167
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Registration No. 333-190904

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 3
TO

FORM S-1

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

AMC ENTERTAINMENT HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Delaware 7832 26-0303916
(State or other jurisdiction of ~ (Primary Standard Industrial (LR.S. Employer
incorporation or organization)  Classification Code Number) Identification Number)

One AMC Way
11500 Ash Street
Leawood, Kansas 66211
(913) 213-2000
number, including area code, of registrant's principal executive offices)

(Address, including zip code, and

Kevin M. Connor, Esq.
Senior Vice President, General Counsel & Secretary
AMC Entertainment Inc.
One AMC Way
11500 Ash Street
Leawood, Kansas 66211
(913) 213-2000
zip code, and telepl number, including area code, of agent for service)

(Name, address, i

Copies of Communications to:

Matthew D. Bloch, Esq. Monica K. Thurmond, Esq.
Alexander D. Lynch, Esq. Paul, Weiss, Rifkind, Wharton & Garrison LLP
Douglas Ryder, Esq. 1285 Avenue of the Americas
Weil, Gotshal & Manges LLP New York, New York 10019-6064
767 Fifth Avenue (212) 373-3000

New York, New York 10153
(212) 310-8000

Approximate date of commencement of proposed sale to public:
As soon as practicable after the effective date of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act, check the following box. O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the

same offering. O

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same

offering. O
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. 0O
Indicate by check mark whether the registrant is a large 1 1 filer, an 1 1 filer, a no 1 1 filer, or a smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company"
in Rule 12b-2 of the Exchange Act.
Large accelerated filer O Accelerated filer O Non-accelerated filer B Smaller reporting company [0

(Do not check if a
smaller reporting company)

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further amendment which specifically states that this registration statement
shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the registration shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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Exhibit 3.1

THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
AMC ENTERTAINMENT HOLDINGS, INC.

AMC Entertainment Holdings, Inc., a corporation organized and existing under the laws of the State of Delaware (hereinafter,
the “Corporation”), hereby certifies as follows:

FIRST: The original Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State of
Delaware (the “Secretary of State”) on June 6, 2007. An Amended and Restated Certificate of Incorporation was filed with the
Secretary of State on July 11, 2007, a Second Amended and Restated Certificate of Incorporation was filed with the Secretary of State
on August 30, 2012 and a Certificate of Amendment of the Second Amended and Restated Certificate of Incorporation was filed with
the Secretary of State on December 21, 2012.

SECOND: This Third Amended and Restated Certificate of Incorporation has been duly adopted by the board of directors of
the Corporation (the “Board of Directors™) and by the stockholders in accordance with Sections 228, 242 and 245 of the Delaware
General Corporation Law and amends and restates the provisions of the existing Amended and Restated Certificate of Incorporation of
the Corporation.

THIRD: The text of the Second Amended and Restated Certificate of Incorporation of the Corporation is hereby amended and
restated in its entirety to read as follows:

ARTICLE I
NAME

The name of the Corporation is AMC Entertainment Holdings, Inc. (the “Corporation”).

ARTICLE IT
REGISTERED OFFICE

The address of the Corporation’s registered office in the State of Delaware is to be located at 1209 Orange Street, Wilmington,
New Castle County, Delaware 19801 and the name of its registered agent at such address is The Corporation Trust Company.

ARTICLE 11
PURPOSE

The purpose or purposes of the Corporation is to engage in any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware as the same exists or may hereafter be amended (the “DGCL”).

ARTICLE IV
CAPITAL STOCK

A. The total number of shares of capital stock that the Corporation has authority to issue is [ ] shares, consisting of
[ ] shares of Class A Common Stock, par value $0.01 per share (the “Class A Common Stock™), (ii) [ ] shares of Class B
Common Stock, par value $0.01 per share (the “Class B Common Stock”, together with the Class A Common Stock, the “Common
Stock™), and (iii) [ ] shares of Preferred Stock, par value $0.01 per share (the “Preferred Stock™).

B. Except as otherwise provided by law or as set forth herein, the shares of stock of the Corporation, regardless of class,
may be issued by the Corporation from time to time in such amounts, for such consideration and for such corporate purposes as the
Board of Directors may from time to time determine.

https://www.sec.gov/Archives/edgar/data/1411579/000104746913010760/a2217470zex-3_1.htm 1/8
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C. The Board of Directors is hereby expressly authorized, by resolution or resolutions, to establish, out of the unissued
shares of Preferred Stock, one or more series of Preferred Stock and to determine, with respect to each such series, the number of
shares constituting such series and the designation of such series, the voting powers (if any) of the shares of such series, and the
preferences and relative, participating, optional or other special rights, if any, and any qualifications, limitations or restrictions thereof,
of the shares of such series. The powers, preferences and relative, participating, optional and other special rights of each series of
Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series at any
time outstanding.

D. The number of authorized shares of any of the Common Stock or the Preferred Stock may be increased or decreased
(but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting power of
the stock of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor
provision thereto), and no vote of the holders of any of the Common Stock or the Preferred Stock voting separately as a class shall be
required therefor.

E. Each holder of record of Class A Common Stock shall have one vote for each share of Class A Common Stock that is
outstanding in his, her or its name on the books of the Corporation and which is entitled to vote. Each holder of record of Class B
Common stock shall have three votes for each share of Class B Common Stock that is outstanding in his, her or its name on the books
of the Corporation and which is entitled to vote. Except as otherwise provided in this Third Amended and Restated Certificate of
Incorporation or by applicable law, the holders of shares of Class A Common Stock and Class B Common Stock shall at all times vote
together as one class on all matters submitted to a vote or for the consent of the stockholders of the Corporation.

F. In the election of directors, stockholders shall be entitled to cast for any one candidate no greater number of votes
than the number of shares held by such stockholder; no stockholder shall be entitled to cumulate votes on behalf of any candidate.
Except as otherwise required by law, holders of record of Common Stock shall not be entitled to vote on any amendment to this Third
Amended and Restated Certificate of Incorporation (including any

certificate of designations relating to any series of Preferred Stock) that relates solely to the terms of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other
such series, to vote thereon pursuant to this Third Amended and Restated Certificate of Incorporation (including any certificate of
designations relating to any series of Preferred Stock) or pursuant to the DGCL.

G. Subject to applicable law and rights, if any, of the holders of any outstanding shares of Preferred Stock or any class
or series of stock having a preference over or the right to participate with the Common Stock with respect to the payment of dividends,
dividends may be declared and paid on the Common Stock at such times and in such amounts as the Board of Directors in its discretion
shall determine.

H. Upon the liquidation, dissolution, distribution of assets or winding up of the Corporation, subject to the rights, if any,
of the holders of any outstanding series of Preferred Stock or any class or series of stock having a preference over or the right to
participate with the Common Stock with respect to the distribution of assets of the Corporation upon such dissolution, liquidation or
winding up of the Corporation, the holders of Common Stock shall be entitled to receive the assets of the Corporation available for
distribution to its stockholders in proportion to the number of shares held by them.

L. This Third Amended and Restated Certificate of Incorporation shall become effective at 5:00 P.M. Eastern Time on
the date of the filing of this Third Amended and Restated Certificate of Incorporation in accordance with the DGCL (such time of
effectiveness, the “Effective Time”). Upon the Effective Time, (i) each share of Class A Common Stock, par value $0.01 per share
(“Class A Stock™), if any, of the Corporation issued and outstanding immediately prior to the Effective Time shall be automatically
reclassified as and converted into [ ] validly issued, fully paid and nonassessable shares of Class B Common Stock and (ii) each
share of Class N Common Stock and par value $0.01 per share (“Class N Stock™ and, together with the Class A Stock, “Old Common
Stock™), if any, of the Corporation issued and outstanding immediately prior to the Effective Time shall be automatically reclassified as
and converted into [ ] validly issued, fully paid and nonassessable shares of Class A Common Stock (together with the Class B
Common Stock, the “New Common Stock™).

J. Each holder of a certificate or certificates that immediately prior to the Effective Time represented outstanding shares
of Old Common Stock (the “Old Certificates”, whether one or more) shall be entitled to receive upon surrender of such Old
Certificates to the Corporation for cancellation, a certificate or certificates (the “New Certificates”, whether one or more) representing
the number of shares of New Common Stock and the right to receive New Certificates pursuant to the provisions hereof, unless such
shares are uncertificated. No certificates or scrip representing fractional share interests in New Common Stock will be issued, and no
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such fractional share interest will entitle the holder thereof to vote, or to any rights of a stockholder of the Corporation. In lieu of any
fraction of a share, the Corporation shall pay to the Corporation’s transfer agent (the “Transfer Agent”) or its nominees as soon as
practicable after the Effective Time, as agent for the accounts of all holders of Common Stock otherwise entitled to have a fraction of a
share issued to them in connection with the stock split, the amount equal to the fair market value of the aggregate of all fractional
shares otherwise issuable (the “Fractional Share Amount™). The fair market value shall be determined based upon the price that would
be paid by a

willing buyer of the assets or shares at issue, in a sale process designed to attract all possible participants and to maximize value. The
determination of fair market value shall be made by the Board of Directors.

K. After the Effective Time and the receipt of payment by the Corporation of the Fractional Share Amount, the Transfer
Agent shall pay to the stockholders entitled to a fraction of a share their pro rata share of the Fractional Share Amount upon surrender
of their Old Certificates. If more than one Old Certificate shall be surrendered at one time for the account of the same stockholder, the
number of full shares of New Common Stock for which New Certificates shall be issued, unless such shares are uncertificated, shall be
computed on the basis of the aggregate number of shares represented by Old Certificates surrendered. In the event that the holder
surrenders Old Certificates after the Effective Time but prior to the date on which the Fractional Share Amount is determined and paid
to the Transfer Agent, the Transfer Agent shall carry forward any fractional share of such holder until the Fractional Share Amount is
paid to the Transfer Agent. In the event that the Corporation’s Transfer Agent determines that a holder of Old Certificates has not
tendered all of his certificates for exchange the Transfer Agent shall carry forward any fractional share until all certificates of the holder
have been presented for exchange so that the payment for fractional shares to any one person shall not exceed the value of one share. If
any New Certificate is to be issued in a name other than that in which the Old Certificates surrendered for exchange are issued, the Old
Certificates so surrendered shall be properly endorsed and otherwise in proper form for transfer, and the person or persons requesting
such exchange shall affix any requisite stock transfer stamps to the Old Certificates surrendered, or provide funds for their purchase, or
establish to the satisfaction of the Transfer Agent that such taxes are not payable.

L. If the Corporation in any manner subdivides or combines by any split, dividend, reclassification, recapitalization or
otherwise, or combines by reverse split, reclassification, recapitalization or otherwise, the outstanding shares of one class of Common
Stock, the outstanding shares of the other class of Common Stock will be subdivided or combined in the same manner.

M. Each share of Class B Common Stock shall be convertible into one (1) fully paid and nonassessable share of Class A
Common Stock at the option of the holder thereof at any time upon written notice to the Corporation. Before any holder of Class B
Common Stock shall be entitled to voluntarily convert any shares of such Class B Common Stock, such holder shall surrender the
certificate or certificates therefor (if any), duly endorsed, at the principal corporate office of the Corporation or of any transfer agent for
the Class B Common Stock, and shall give written notice to the Corporation at its principal corporate office, of the election to convert
the same and shall state therein the name or names (i) in which the certificate or certificates representing the shares of Class A
Common Stock into which the shares of Class B Common Stock are so converted are to be issued if such shares are certificated or
(i1) in which such shares are to be registered in book entry if such shares are uncertificated. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such holder of Class B Common Stock, or to the nominee or nominees of such
holder, a certificate or certificates representing the number of shares of Class A Common Stock to which such holder shall be entitled
as aforesaid (if such shares are certificated) or, if such shares are uncertificated, register such shares in book-entry form. Such
conversion shall be deemed to have been made immediately prior to the close of
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business on the date of such surrender of the shares of Class B Common Stock to be converted following or contemporaneously with
the written notice of such holder’s election to convert required by this section, and the person or persons entitled to receive the shares
of Class A Common Stock issuable upon such conversion shall be treated for all purposes as the record holder or holders of such shares
of Class A Common Stock as of such date. Each share of Class B Common Stock that is converted pursuant to this section shall be
retired by the corporation and shall not be available for reissuance.

N. Each share of Class B Common Stock shall (a) automatically, without further action by the holder thereof, be
converted into one fully paid and nonassessable share of Class A Common Stock upon the occurrence of a Transfer, other than a
Permitted Transfer, of such share of Class B Common Stock, and (b) all shares of Class B Common Stock shall automatically, without
further action by any holder thereof, be converted into an identical number of shares of fully paid and nonassessable Class A Common
Stock if, on the record date for any meeting of stockholders of the Corporation, Wanda or its affiliates holds less than 30% of the
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aggregate number of shares of Common Stock then outstanding, as determined by the Board of Directors of the Corporation (a
“Conversion Event”). Each outstanding stock certificate that, immediately prior to a Conversion Event, represented one or more shares
of Class B Common Stock subject to such Conversion Event shall, upon such Conversion Event, be deemed to represent an equal
number of shares of Class A Common Stock, without the need for surrender or exchange thereof. The Corporation shall, upon the
request of any holder whose shares of Class B Common Stock have been converted into shares of Class A Common Stock as a result of
a Conversion Event and upon surrender by such holder to the Corporation of the outstanding certificate(s) formerly representing such
holder’s shares of Class B Common Stock (if any), issue and deliver to such holder certificate(s) representing the shares of Class A
Common Stock into which such holder’s shares of Class B Common Stock were converted as a result of such Conversion Event (if
such shares are certificated) or, if such shares are uncertificated, register such shares in book-entry form. Each share of Class B
Common Stock that is converted pursuant to this section shall thereupon be retired by the Corporation and shall not be available for
reissuance.

0. The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Class A
Common Stock, solely for the purpose of effecting the conversion of the shares of Class B Common Stock, such number of shares of
Class A Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of Class B Common
Stock into shares of Class A Common Stock.

ARTICLE V
BOARD OF DIRECTORS

The following provisions are inserted for the management of the business and for the conduct of the affairs of the Corporation
and for the purpose of creating, defining, limiting and regulating the powers of the Corporation and its directors and stockholders:

A. The directors of the Corporation, subject to any rights of the holders of shares of any class or series of Preferred
Stock to elect directors, shall be classified with respect to the time for which they severally hold office into three classes, as nearly
equal in number as possible. One

class’s initial term will expire at the first annual meeting of the stockholders following the effectiveness of this Third Amended and
Restated Certificate of Incorporation, another class’s initial term will expire at the second annual meeting of the stockholders following
the effectiveness of this Third Amended and Restated Certificate of Incorporation and another class’s initial term will expire at the third
annual meeting of stockholders following the effectiveness of this Third Amended and Restated Certificate of Incorporation, with
directors of each class to hold office until their successors are duly elected and qualified; provided that the term of each director shall
continue until the election and qualification of a successor and be subject to such director’s earlier death, resignation or removal. At
each annual meeting of stockholders of the Corporation beginning with the first annual meeting of stockholders following the filing of
this Third Amended and Restated Certificate of Incorporation, subject to any rights of the holders of shares of any class or series of
Preferred Stock, the successors of the directors whose term expires at that meeting shall be elected to hold office for a term expiring at
the annual meeting of stockholders held in the third year following the year of their election. In the case of any increase or decrease,
from time to time, in the number of directors of the Corporation, the number of directors in each class shall be apportioned as nearly
equal as possible. No decrease in the number of directors shall shorten the term of any incumbent director.

B. The numbers of directors shall be no less than three and no more than 15. Subject to any special rights of any
holders of any class or series of Preferred Stock to elect directors, the precise number of directors of the Corporation within the
limitations specified in the preceding sentence shall be fixed, and may be altered from time to time, only by resolution of the Board of
Directors.

C. Subject to this Article V, the election of directors may be conducted in any manner approved by the officer of the
Corporation presiding at a meeting of the stockholders or the directors, as the case may be, at the time when the election is held and
need not be by written ballot.

D. Any or all directors of the Corporation (other than the directors, if any, elected by the holders of any series of
Preferred Stock, voting separately as one or more series, as the case may be) may be removed at any time either with or without cause
by the affirmative vote of holders of at least a majority of the voting power of all the then outstanding shares of stock of the
Corporation entitled to vote generally in the election of directors, voting as a single class.

E. Subject to any rights of the holders of shares of any class or series of Preferred Stock, if any, to elect additional
directors under specified circumstances, any vacancy in the Board of Directors that results from an increase in the number of directors,
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from the death, disability, resignation, disqualification, removal of any director or from any other cause shall be filled solely by a
majority of the total number of directors then in office, even if less than a quorum, or by a sole remaining director.

F. All corporate powers and authority of the Corporation (except as at the time otherwise provided by law, by this Third
Amended and Restated Certificate of Incorporation or by the bylaws of the Corporation) shall be vested in and exercised by the Board
of Directors.

ARTICLE VI
ACTION BY STOCKHOLDERS

A. Any action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation may
be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of outstanding stock of the Corporation having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and
shall be delivered to the Corporation by delivery to its registered office in Delaware, its principal place of business, or to an officer or
agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded; provided,
however, that if at any time Wanda or its affiliates no longer beneficial owns, in the aggregate, more than 50.0% of the voting power of
all the then outstanding shares of stock of the Corporation entitled to vote generally in the election of directors, then any action
required or permitted to be taken at any annual or special meeting of stockholders of the Corporation must be effected at a duly called
annual or special meeting of such stockholders and may no longer be effected by any consent in writing.

B. Except as otherwise required by law and subject to the rights, if any, of the holders of any series of Preferred Stock,
special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time pursuant to a resolution
of the Board of Directors (and the Chairman of the Board of Directors, the Chief Executive Officer or Secretary of the Corporation
shall call the meeting pursuant to such resolution), and special meetings of stockholders of the Corporation may not be called by any
other person or persons.

C. The books of the Corporation may (subject to any statutory requirements) be kept outside the State of Delaware as
may be designated by the Board of Directors or in the bylaws of the Corporation. Meetings of stockholders may be held within or
outside the state of Delaware, as the bylaws of the Corporation may provide.

ARTICLE VII
DGCL SECTION 203

The Corporation shall not be governed by Section 203 of the DGCL (“Section 203”), and the restrictions contained in
Section 203 shall not apply to the Corporation.

ARTICLE VIII
CORPORATE OPPORTUNITIES

To the fullest extent permitted by Section 122(17) of the DGCL and except as may be otherwise expressly agreed in writing
by the Corporation and Wanda, the Corporation, on behalf of itself and its subsidiaries, renounces any interest or expectancy of the
Corporation and its subsidiaries in, or in being offered an opportunity to participate in, business opportunities, that are from time to
time presented to Wanda or any of its respective officers, directors, agents, stockholders, members, partners, affiliates and subsidiaries
(other than the Corporation and its subsidiaries), even if the opportunity is one that the Corporation or its subsidiaries might reasonably
be deemed to have pursued or had the ability or desire to pursue if granted the
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opportunity to do so and no such person shall be liable to the Corporation or any of its subsidiaries for breach of any fiduciary or other
duty, as a director or officer or otherwise, by reason of the fact that such person pursues or acquires such business opportunity, directs
such business opportunity to another person or fails to present such business opportunity, or information regarding such business
opportunity, to the Corporation or its subsidiaries unless, in the case of any such person who is a director or officer of the Corporation,
such business opportunity is expressly offered to such director or officer in writing solely in his or her capacity as a director or officer
of the Corporation. Any person purchasing or otherwise acquiring any interest in any shares of stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Article VIII. Neither the alteration, amendment or repeal of this
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Article VIII nor the adoption of any provision of this Third Amended and Restated Certificate of Incorporation inconsistent with this
Article VIII shall eliminate or reduce the effect of this Article VIII in respect of any business opportunity first identified or any other
matter occurring, or any cause of action, suit or claim that, but for this Article VIII, would accrue or arise, prior to such alteration,
amendment, repeal or adoption.

ARTICLE IX
INDEMNIFICATION; LIMITATION OF LIABILITY

A. The personal liability of the directors for monetary damages for breach of fiduciary duty as a director of the
Corporation is hereby eliminated to the fullest extent permitted by the DGCL. Any repeal or modification of this Article IX shall not
adversely affect any right or protection of a director of the Corporation existing hereunder with respect to any act or omission occurring
prior to such repeal or modification.

B. Each person who was or is a party or is made a party, threatened to be made a party to or is involved in any action,
suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that he or she, or a
person of whom he or she is the legal representative, is or was a director or officer of the Corporation or is or was serving at the request
of the Corporation as a director or officer of another corporation, or as its representative in a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans (any such person, an “Indemnitee’), whether the basis of such
Proceeding is alleged action in an official capacity as a director, officer or representative or in any other capacity while serving as a
director, officer or representative, shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the
DGCL, as the same exists or may hereafter be amended (but, in the case of any such amendment to the fullest extent permitted by law,
only to the extent that such amendment permits the Corporation to provide broader indemnification rights than said law permitted the
Corporation to provide prior to such amendment), against all expenses, liability and loss (including attorneys’ fees, judgments, fines,
Employee Retirement Income Security Act of 1974, as amended, excise taxes or penalties and amounts paid or to be paid in settlement)
reasonably incurred or suffered by him or her in connection therewith and such indemnification shall continue as to an Indemnitee who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of his or her heirs, executors, and administrators.
Such right shall be a contract right and shall include the right to be paid by the Corporation expenses incurred in defending any such
Proceeding in advance of its final disposition; provided, however, if the DGCL requires, the payment of such expenses shall be made
only upon delivery to the Corporation of an undertaking, by or on behalf of such person to repay all
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amounts so advanced if it should be determined ultimately by final judicial decision from which there is no further right to appeal that
such person is not entitled to be indemnified under this Article IX or otherwise. Unless otherwise required by law, the burden of
proving that the Indemnitee is not entitled to be indemnified or to such advancement of expenses under this Article IX shall be on the
Corporation. The Corporation may, by action of the Board, provide indemnification to employees and/or agents with the same scope
and effect as the foregoing indemnification of directors and officers. Notwithstanding anything to the contrary in this Article IX and
except as provided in paragraph (C) of this Article IX with respect to Proceedings to enforce rights to indemnification, the Corporation
shall not be required to indemnify any Indemnitee against expenses incurred in connection with a Proceeding (or part thereof) initiated
by such Indemnitee unless the initiation of the Proceeding (or part thereof) was approved by the Board of Directors.

C. If a claim under this Article IX is not paid in full by the Corporation within thirty days after a written claim has been
received by the Corporation, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount
of the claim and if successful, in whole or in part, the Indemnitee shall be entitled to be paid also the expense of prosecuting such
claim. It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in defending any
Proceeding in advance of its final disposition where the undertaking, if any is required, has been tendered to the Corporation) that the
Indemnitee has not met the standards of conduct which make it permissible under the DGCL for the Corporation to indemnify the
Indemnitee for the amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the
Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the Indemnitee is proper in the circumstances because he has met the applicable
standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its Board of Directors,
independent legal counsel, or its stockholders) that the Indemnitee had not met such applicable standard of conduct, shall be a defense
to the action or create a presumption that the Indemnitee had not met the applicable standard of conduct.

D. Any amendment, alteration or repeal of this Article IX that adversely affects any right of an Indemnitee or his or her

successors shall be prospective only and shall not limit or eliminate any such right with respect to any proceeding involving any
occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment or repeal.
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E. The rights conferred by this Article IX shall not be exclusive of any other right which such Indemnitees may have or
hereafter acquire under any statute, provision, bylaw, agreement, vote of stockholders or disinterested directors or otherwise.

F. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, or representative
against any such expense, liability or loss, whether or not the Corporation would have the power to indemnify him against such
expense, liability or loss under the DGCL.

ARTICLE X
DEFINITIONS

For purposes of this Third Amended and Restated Certificate of Incorporation:

A. “affiliate” has the same meaning given to that term under Rule 12b-2 promulgated under the Exchange Act.
B. “Exchange Act” means the Securities Exchange Act of 1934, as amended.
C. “Permitted Transfer” shall mean any of the following: (A) any Transfer of shares of Class B Common Stock to a

broker or other nominee; provided that the transferor, immediately following such Transfer, retains (1) Voting Control, (2) control over
the disposition of such shares, and (3) the economic consequences of ownership of such shares; and (B) any Transfer of shares of
Class B Common Stock between or among affiliates of Wanda.

D. “Transfer” of a share of Class B Common Stock shall mean, directly or indirectly, any sale, assignment, transfer,
conveyance, hypothecation or other transfer or disposition of such share or any legal or beneficial interest in such share, whether or not
for value and whether voluntary or involuntary or by operation of law (including by merger, consolidation or otherwise), including,
without limitation, the transfer of, or entering into a binding agreement with respect to, Voting Control over such share, by proxy or
otherwise. A “Transfer” shall also be deemed to have occurred with respect to a share of Class B Common Stock if such share of
Class B Common Stock is beneficially held by a Person that is not Wanda or its affiliates for any reason.

E. “Voting Control” shall mean, with respect to a share of Class B Common Stock, the power (whether exclusive or
shared) to vote or direct the voting of such share by proxy, voting agreement or otherwise.

F. “Wanda” means Dalian Wanda Group Co., Ltd, company organized under the laws of the People’s Republic of
China.
ARTICLE XI
AMENDMENT
A. The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Third Amended

and Restated Certificate of Incorporation in the manner now or hereafter prescribed by the DGCL, and all rights conferred upon
stockholders herein are granted subject to this reservation.

B. In furtherance and not in limitation of the power conferred upon the Board of Directors by law, the Board of
Directors shall have the power without the assent or vote of the stockholders to adopt, amend, alter or repeal the bylaws of the

Corporation.
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IN WITNESS WHEREOF, the undersigned has caused this Third Amended and Restated Certificate of Incorporation to be
executed by a duly authorized officer of the Corporation, this day of ,2013.

AMC ENTERTAINMENT HOLDINGS, INC.

By:

Name: Kevin M. Connor
https://www.sec.gov/Archives/edgar/data/1411579/000104746913010760/a2217470zex-3_1.htm 718



8/4/23, 11:28 AM sec.gov/Archives/edgar/data/1411579/000104746913010760/a2217470zex-3_1.htm

Title:  Senior Vice President,
General Counsel and Secretary
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