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Item 8.01. Other Events.
 
As previously disclosed, AMC Entertainment Holdings, Inc.
(the “Company”) exchanged its outstanding $600 million in aggregate principal amount of 2.95% Convertible
Senior
Notes due 2024 (the “Convertible Notes”) for a like principal amount of 2.95% Convertible Senior Secured Notes
due 2026 (the “Convertible First Lien Notes
Notes”) on July 31, 2020. The Convertible First Lien Notes
are convertible at the option of the holders thereof on the same terms as the Convertible Notes. Prior to the
adjustment to the
conversion price described below, upon conversion by a holder thereof, the Company was required to deliver at its election, either
cash, shares of the
Company’s Class A common stock (the “Class A Common Stock”) or a combination
of cash and shares of the Company’s Class A Common Stock at a conversion rate of
52.7704 per $1,000 principal amount
of the Convertible First Lien Notes (which represented a conversion price of $18.95 per share).
 
The indenture governing the Convertible First Lien Notes provides
that, in the event that the conversion price is greater than 120% of the average of the volume-weighted
average price of the Company’s
Class A Common Stock for the period of ten consecutive trading days ending on September 14, 2020 (the “Reset
Conversion Price”), the
conversion price for the Convertible First Lien Notes shall be adjusted downward to such Reset
Conversion Price. However, this conversion price reset provision is subject to a
conversion price floor such that the shares of
the Company’s Class A Common Stock issuable upon conversion of all of the Convertible First Lien Notes would not exceed
30%
of the Company’s then outstanding fully-diluted share capital. The volume-weighted average price of the Company’s
Class A Common Stock for the ten consecutive trading
days ending on September 14, 2020 was $6.55 and, as a result, the
conversion price reset provision was triggered. Effective as of September 14, 2020, the conversion price for
the Convertible
First Lien Notes was adjusted to $13.51, which represents the conversion price that would result in 30% of the Company’s
then outstanding fully-diluted share
capital being issued upon conversion in full of the Convertible First Lien Notes. The conversion
price reset provision was only applicable at September 14, 2020 and any future
adjustments to the conversion price will be
due to customary anti-dilution adjustments as set forth in the indenture governing the Convertible First Lien Notes. The holders
of
the Convertible First Lien Notes may elect to convert the Convertible First Lien Notes at any time and from time to time until
September 15, 2024.
 
Immediately after giving effect to the conversion price reset,
the aggregate number of shares of our Class A Common Stock issuable upon conversion of the Convertible First
Lien Notes is
44,422,860, compared to 31,662,240 shares of our Class A Common Stock issuable upon conversion of the Convertible First Lien
Notes before giving effect to
the conversion price reset.
 
Pursuant to the Stock Repurchase and Cancellation Agreement
(the “Stock Repurchase Agreement”) with Wanda Entertainment America, Inc. (“Wanda”),
dated as of
September 14, 2018, and as a result of the adjustment to the conversion price described in the preceding paragraph,
5,666,000 shares of the Company’s Class B Common Stock
held by Wanda (the “Forfeiture Shares”) will
be subject to forfeiture and cancellation upon conversion of the Convertible First Lien Notes by the holders thereof. The terms
of
the Stock Repurchase Agreement that provide for the forfeiture and cancellation of the Forfeiture Shares were intended to partially
offset the dilution resulting from the
conversion price reset provision.
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Pursuant to the requirements of the Securities Exchange Act
of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, hereunto duly
authorized.
 
 
  AMC ENTERTAINMENT HOLDINGS, INC.
     
 
Date: September 15, 2020 By: /s/ Sean D. Goodman
    Sean D. Goodman
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