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Item 8.01 Other Events.
 
In connection with the previously announced settlement of the case In re AMC Entertainment Holdings, Inc. Stockholder Litigation (the “Shareholder Litigation”), on
August 24, 2023, AMC Entertainment Holdings, Inc. (the “Company”) filed a prospectus supplement, to its shelf registration statement on Form S-3 (File No. 333-266536),
registering 6,918,090 shares of Class A common stock (the “Settlement Shares”) (before certain adjustments with respect to holders excluded from the settlement class) to be
issued as a settlement payment pursuant to the terms of the Stipulation and Agreement of Compromise, Settlement and Release, dated as of April 27, 2023, by and between the
Company and the named plaintiffs. The Settlement Shares will be issued to record holders of Class A common stock at the close of business on August 24, 2023, at a ratio of
one share of Class A common stock for every 7.5 shares of Class A common stock owned by such record holders (after giving effect to the reverse stock split of the Class A
common stock on August 24, 2023). Contingent upon the conversion of AMC Preferred Equity Units into Class A common stock, the Settlement Shares will be issued on or
shortly after August 28, 2023. For more information regarding the Shareholder Litigation and settlement payment, please refer to our Current Reports on Form 8-K, as filed
with the SEC on April 3, 2023 and August 14, 2023, respectively.
 
A copy of the opinion of Weil, Gotshal & Manges LLP, relating to the validity of the Settlement Shares is filed with this Current Report on Form 8-K as Exhibit 5.1.
 
Forward-Looking Statements
 
This Current Report on Form 8-K includes “forward-looking statements” within the meaning of the federal securities laws, including the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements may be identified by the use of words such as “may,” “will,” “forecast,” “estimate,” “project,” “intend,”
“plan,” “expect,” “should,” “believe” and other similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-



looking statements are based only on our current beliefs, expectations and assumptions regarding the future of our business, future plans and strategies, projections, anticipated
events and trends, the economy and other future conditions and speak only as of the date on which they are made. Examples of forward-looking statements include statements
we make regarding the issuance of the Settlement Shares. These forward-looking statements involve known and unknown risks, uncertainties, assumptions and other factors,
and are based on information available at the time the statements are made and/or management’s good faith belief as of that time with respect to future events, and are subject to
risks, trends, uncertainties and other facts that could cause actual performance or results to differ materially from those expressed in or suggested by the forward-looking
statements. Accordingly, you are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date they are made. Forward-looking
statements should not be read as a guarantee of future performance or results and will not necessarily be accurate indications of the times at, or by, which such performance or
results will be achieved. For a detailed discussion of risks, trends and uncertainties facing AMC, see the section entitled “Risk Factors” in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2022, as filed with the SEC and as thereafter amended, and the risks, trends and uncertainties identified in the Company’s other
public filings. The Company does not intend, and undertakes no duty, to update any information contained herein to reflect future events or circumstances, except as required by
applicable law.
 
Item 9.01 Financial Statements and Exhibits
 
(d)     Exhibits
 
Exhibit
No.

 
Description of Exhibit

5.1  Opinion of Weil, Gotshal & Manges LLP with respect to the Settlement Shares.
23.1  Consent of Weil, Gotshal & Manges LLP (Included in Exhibit 5.1).
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).

 

 

 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 AMC ENTERTAINMENT HOLDINGS, INC.
  
  
Date: August 24, 2023 By: /s/ Kevin M. Connor
  Name: Kevin M. Connor
  Title: Senior Vice President, General Counsel and Secretary
 

 

 



 
Exhibit 5.1

 
 

  
 767 Fifth Avenue

New York, NY 10153-0119
+1 212 310 8000 tel
+1 212 310 8007 fax

 
August 24, 2023
 
AMC Entertainment Holdings, Inc.
One AMC Way
11500 Ash Street
Leawood, Kansas 66211
 
Ladies and Gentlemen:
 
We have acted as counsel to AMC Entertainment Holdings, Inc., a Delaware corporation (the “Company”), in connection with the issuance by the Company of up to 6,918,090
shares (the “Shares”) of Class A common stock, par value $0.01 per share, of the Company (the “Common Stock”), pursuant to the Company’s Registration on Form S-3 filed
on August 4, 2022 (the “Registration Statement”) with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act”). The Shares have been issued in accordance with that certain Stipulation and Agreement of Compromise, Settlement and Release (the “Settlement
Agreement”), dated as of April 27, 2023, by and between the Company and the named plaintiffs in the case In re AMC Entertainment Holdings Inc. Stockholder Litigation.
 
In so acting, we have examined originals or copies (certified or otherwise identified to our satisfaction) of (i) the Registration Statement and the form of prospectus included
therein, (ii) the Prospectus Supplement dated August 24, 2023, (the “Prospectus Supplement”) which forms a part of the Registration Statement, (iii) the Third Amended and
Restated Certificate of Incorporation of the Company, including all amendments thereto, filed with the Secretary of State of the State of Delaware, (iv) the Third Amended and
Restated Bylaws of the Company, (v) the Settlement Agreement and (vi) such corporate records, agreements, documents and other instruments, and such certificates or
comparable documents of public officials and of officers and representatives of the Company, and have made such inquiries of such officers and representatives, as we have
deemed relevant and necessary as a basis for the opinion hereinafter set forth.
 
In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents submitted to us as originals,
the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies, and the authenticity of the originals of such latter
documents. As to all questions of fact material to this opinion that have not been independently established, we have relied upon certificates or comparable documents of
officers and representatives of the Company.
 

 

 

 
We have also assumed that (i) no stop orders suspending the Registration Statement’s effectiveness will have been issued and remain in effect, in each case, at the time the
Shares are offered or issued as contemplated by the Registration Statement and the Prospectus Supplement, (ii) the Settlement Agreement has been duly authorized and validly
executed and delivered by the parties thereto (other than the Company), (iii) the Company has timely filed all necessary reports pursuant to the Securities Exchange Act of 1934,
as amended, which are incorporated into the Registration Statement and Prospectus Supplement by reference and (iv) the Shares will be delivered in compliance with applicable
federal and state securities laws and in the manner stated in the Registration Statement and the Prospectus Supplement.
 
Based on the foregoing, and subject to the qualifications stated herein, we are of the opinion that the issuance of the Shares has been duly authorized and when delivered by the
Company in the manner contemplated by the Settlement Agreement, will be validly issued, fully paid and non-assessable.
 
The opinion expressed herein is limited to the corporate laws of the State of Delaware and we express no opinion as to the effect on the matters covered by this letter of the laws
of any other jurisdiction.
 
We hereby consent to the filing of this letter as an exhibit to the Company’s Current Report on Form 8-K relating to the Prospectus Supplement and to the reference to our firm
therein. In giving such consent we do not hereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and
regulations of the Commission.
 
Very truly yours,
 
/s/ Weil, Gotshal & Manges LLP
 

 

 


