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(816) 983-8000

Alan ]J. Prince
C. William Baxley
King & Spalding LLP
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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement becomes
effective and the satisfaction or waiver of all other conditions under the merger agreement described in this registration statement.

If the securities being registered on this form are being offered in connection with the formation of a holding company and there is compliance with General

Instruction G, 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(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. o

Indicate by check mark whether each registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See the definitions of "large

accelerated filer,

Non-accelerated filer o

(Do not check if a
smaller reporting
company)

Large accelerated filer o Accelerated filer y

accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

Smaller reporting company o

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed Maximum

Title of Each Class of Securities Amount to be Offering Price per
to be Registered Registered(1) Security
Class A common stock, par value $0.01 per
share 8,258,171 Not applicable

Proposed Maximum Amount of

Aggregate Offering Registration
Price(2) Fees(3)(4)
$243,442,632.99 $24,514.67

€]
Represents the estimated maximum number of shares of Class A common stock of AMC Entertainment Holdings, Inc. ("AMC") to be issued upon
completion of the merger described herein calculated as 30% of the product obtained (rounded down to the nearest whole number) by multiplying
(i) 25,443,419, the number of shares of Carmike Cinemas, Inc. ("Carmike") common stock issued and outstanding as of September 16, 2016 (including
1,054,832 shares of Carmike common stock issuable upon exercise of outstanding stock options and restricted and performance stock units) and
(i) 1.0819 (the exchange ratio).

(@)

Estimated solely for the purpose of calculating the registration fee required by Section 6(b) of the Securities Act of 1933 (the "Securities Act") and
calculated pursuant to Rule 457(f)(1) and (3) and 457(c) under the Securities Act. The proposed maximum aggregate offering price of shares of AMC's
Class A common stock was calculated based upon the market value of the shares of Carmike common stock to be converted in the merger in
accordance with Rule 457(c) and 457(f)(1) and (3) under the Securities Act as follows: (i) the product of (a) $32.71 (the average of the high and low
prices per share of Carmike common stock on September 22, 2016, as quoted on the NASDAQ Global Market) and (b) 25,443,419, the estimated
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maximum number of shares of Carmike common stock that may be exchanged for the merger consideration (including shares of Carmike common
stock issuable upon exercise of outstanding stock options and restricted and performance stock units), minus (ii) $588,811,602.50, the estimated
aggregate amount of cash consideration to be paid in the merger by AMC to the former holders of Carmike common stock.

3
Determined in accordance with Section 6(b) of the Securities Act by multiplying the proposed maximum aggregate offering price by 0.0001007.

“)

Previously paid.

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 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. These securities may not be sold nor may
offers to buy be accepted until the registration statement filed with the Securities and Exchange Commission, of which this proxy
statement/prospectus is a part, is declared effective. This proxy statement/prospectus is not an offer to sell and is not soliciting an offer
to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION DATED OCTOBER 7, 2016

PROSPECTUS PROXY STATEMENT
OF OF
AMC ENTERTAINMENT HOLDINGS INC. CARMIKE CINEMAS INC.

To Stockholders of Carmike Cinemas, Inc.:

On July 24, 2016, AMC Entertainment Holdings, Inc., referred to as "AMC," entered into an Amended and Restated Agreement and Plan
of Merger, referred to as the "amended and restated merger agreement,”" with Carmike Cinemas, Inc., referred to as "Carmike," and Congress
Merger Subsidiary, Inc., referred to as "Merger Sub," as a result of which Carmike will be acquired by AMC. The amended and restated merger
agreement replaced in its entirety an Agreement and Plan of Merger among the parties dated March 3, 2016 referred to as the "original merger
agreement." If the amended and restated merger agreement is approved and adopted by the Carmike stockholders and the other conditions to
completion of the merger are satisfied or waived, Merger Sub will merge with and into Carmike with Carmike continuing as the surviving
corporation and a wholly owned subsidiary of AMC, referred to as the "merger."

The amended and restated merger agreement provides that, each outstanding share of Carmike common stock (except for certain excluded
shares) will be converted into the right to receive $33.06 in cash without interest, referred to as the "cash consideration," or 1.0819 shares of
AMC Class A common stock, referred to as the "stock consideration.” The original merger agreement provided for cash consideration of $30.00
per share of Carmike common stock. Each Carmike stockholder will have an opportunity to make an election to receive the cash consideration
or to receive the stock consideration for each share of Carmike common stock they own. This election is subject to proration so that 70% of the
total issued and outstanding shares of Carmike common stock will be converted into the right to receive the cash consideration and 30% will be
converted into the right to receive the stock consideration. Because elections are subject to proration as described above, you may receive some
shares of AMC Class A common stock, rather than cash, even if you elected to receive cash with respect to all of your shares of Carmike

common stock (and vice versa). In connection with the merger, you will be provided a form of election for you to elect the form of
consideration that you would like to receive in the merger, subject to the proration as described above. It is important that you complete
and return the form of election. If you fail to do so, the merger consideration you receive will be entirely outside of your control and will
depend on the elections made by other Carmike stockholders, and you could receive all stock, all cash or a mix of stock and cash
depending on the elections that are made.

Carmike stockholders are being asked to approve and adopt the amended and restated merger agreement at a reconvened special meeting
of stockholders to be held on November 15, 2016, at the offices of King & Spalding LLP, 1180 Peachtree Street, N.E., Atlanta, Georgia 30309,
at 10:00 a.m., local time, referred to as the "special meeting." The special meeting was originally convened on June 30, 2016 to consider and
vote on the original merger agreement. Adoption of the amended and restated merger agreement requires the vote of Carmike stockholders
holding a majority of the outstanding shares of Carmike common stock as of the close of business on September 27, 2016, referred to as the
"record date." In addition, at the special meeting you also will be asked to approve, on an advisory (non-binding) basis, the merger-related
compensation payments that will or may be paid by Carmike to its named executive officers in connection with the merger and to approve the

adjournment of the special meeting under certain circumstances. Your vote is very important, regardless of the number of shares you own.
Whether or not you expect to attend the special meeting in person, please vote or otherwise submit a proxy to vote your shares as
promptly as possible so that your shares may be represented and voted at the special meeting.

The Carmike Board of Directors, after considering various factors, has unanimously determined that the amended and restated
merger agreement and the transactions contemplated thereby, including the merger, are in the best interest of Carmike and its
stockholders and unanimously recommends that you vote for the adoption of the amended and restated merger agreement, for the
advisory merger-related compensation proposal and for the adjournment of the special meeting, if necessary, to solicit additional
proxies.

A WHITE proxy card is enclosed which is substantially the same as the proxy card included with the original proxy statement for the
special meeting mailed on May 25, 2016. As discussed in detail in the accompanying proxy statement/prospectus, any previously delivered
proxy will remain valid and effective as to shares you hold on the record date, unless revoked or changed.
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Based upon a maximum of 24,388,587 shares of Carmike common stock and 1,054,832 Carmike stock options, restricted stock units or
performance stock units expected to be outstanding as of the effective time of the merger, AMC expects to issue, or reserve for issuance, up to
8,258,171 shares of its Class A common stock in connection with the merger. AMC Class A common stock is listed on the NYSE under the
symbol "AMC." Carmike common stock is listed on the NASDAQ Global Market under the symbol "CKEC." The market price of AMC

Class A common stock will continue to fluctuate following the date of the special meeting. Consequently, at the time of the special
meeting, the value of the stock consideration will not yet be determined.

We urge you to read the accompanying proxy statement/prospectus in its entirety. For a discussion of risk factors that you should
consider in evaluating the transaction, see ''Risk Factors' beginning on page 39 of the attached proxy statement/prospectus.

Sincerely

/s/ S. David Passman III
President and Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED THE MERGER OR OTHER TRANSACTIONS DESCRIBED IN THE ATTACHED PROXY
STATEMENT/PROSPECTUS OR THE SECURITIES TO BE ISSUED PURSUANT TO THE MERGER UNDER THE ATTACHED
PROXY STATEMENT/PROSPECTUS NOR HAVE THEY DETERMINED IF THE ATTACHED PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The accompanying proxy statement/prospectus is dated [ ® ], 2016 and is first being mailed to Carmike stockholders on or about
[ e 1],2016.
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CARMIKE CINEMAS, INC.

1301 First Avenue
Columbus, Georgia 31901
(706) 576-3400

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Reconvened On November 15, 2016

To the Stockholders of Carmike Cinemas, Inc.:

Notice is hereby given that the special meeting of the stockholders, referred to as the "special meeting," or "reconvened special meeting" of
Carmike Cinemas, Inc., a Delaware corporation, referred to as "Carmike" or the "company," which originally was convened and adjourned on
June 30, 2016, and subsequently convened and adjourned on July 15, 2016 and July 25, 2016, will reconvene on November 15, 2016 at
10:00 a.m., local time, at the offices of King & Spalding LLP located at 1180 Peachtree Street, N.E., Atlanta, Georgia 30309, for the following
purposes:

1. Adoption of the Amended and Restated Merger Agreement. To consider and vote upon a proposal, referred to as the
"merger proposal,” to adopt the Amended and Restated Plan of Merger, dated July 24, 2016, referred to as the "amended and restated
merger agreement” by and among AMC Entertainment Holdings, Inc., a Delaware corporation, referred to as "AMC," Congress
Merger Subsidiary, Inc., an indirect wholly owned subsidiary of AMC, referred to as "Merger Sub," and Carmike, pursuant to which
Merger Sub will merge with and into Carmike, with Carmike continuing as the surviving corporation, referred to as the "merger."

2. Advisory Vote Regarding Merger-Related Named Executive Officer Compensation. To consider and vote upon a
proposal to approve, by a non-binding advisory vote, the compensation arrangements disclosed in the accompanying proxy
statement/prospectus that may be payable to Carmike's named executive officers in connection with the completion of the merger,
referred to as the "merger-related named executive officer compensation proposal."”

3. Adjournment of the Special Meeting. To consider and vote upon a proposal to approve the adjournment of the special
meeting from time to time if necessary or appropriate, including to solicit additional proxies if there are not sufficient votes at the time
of the special meeting to adopt the amended and restated merger agreement, referred to as the "adjournment proposal.”

Only stockholders of record of Carmike common stock, par value $0.03 per share, referred to as "Carmike common stock," at the close of
business on September 27, 2016, referred to as the "record date," are entitled to notice of, and to vote at, the reconvened special meeting or any
adjournments or postponements thereof. Carmike will make available an alphabetical list of its stockholders of record for examination by any
Carmike stockholder for any purpose germane to the special meeting at Carmike's principal executive offices, 1301 First Avenue, Columbus,
Georgia 31901, during ordinary business hours for the ten days prior to the reconvening of special meeting and shall keep such list at the special
meeting until the end of the special meeting.

The approval of the merger proposal requires the affirmative vote of the holders of a majority of the outstanding shares of Carmike
common stock entitled to vote at the special meeting. The approval of each of the merger-related named executive officer compensation
proposal and the adjournment proposal (if a quorum is present) requires the affirmative vote of holders of a majority of the shares of Carmike
common stock that are present in person or by proxy and entitled to vote at the meeting. The approval of the adjournment proposal (where a
quorum is not present) requires the affirmative vote of holders of a majority of the shares of Carmike common stock that are present in person or
by proxy and entitled to vote on the matter. The vote to approve the merger-related named executive officer
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compensation proposal is advisory only, will not be binding on Carmike or AMC and is not a condition to the completion of the merger.

Even if you plan to attend the special meeting in person, you should vote as soon as possible via the internet or telephone or you should
sign, date and return the enclosed proxy card and thus ensure that your shares will be represented at the special meeting if you are unable to
attend. If you do attend the special meeting and wish to vote in person, you may withdraw your proxy at that time.

If your shares of Carmike common stock are held in street name through a broker, bank or other nominee, you should instruct your broker,
bank or other nominee, each referred to as a "nominee," how to vote in accordance with the voting instruction form furnished by your nominee.
If you fail to instruct your nominee on how to vote, the effect will be the same as a vote against the merger proposal.

On May 25, 2016, Carmike mailed a proxy statement with respect to the special meeting originally convened on June 30, 2016, referred to
as the "original proxy statement." Carmike has enclosed a WHITE proxy card with this proxy statement/prospectus. This WHITE proxy card is
substantially the same as the proxy card attached to the original proxy statement, referred to as the "original proxy card." Any proxies previously
delivered by a stockholder of record on the record date, including by delivery of the original proxy card, will be valid and effective and voted in
the manner set forth on the previously delivered proxy unless such stockholder revokes such proxy or changes such proxy. Such previously
delivered proxies will be deemed to cover the number of shares you own on the record date even if that number is more than or less than the
number of shares you owned on May 18, 2016, the original record date for the special meeting, referred to as the "original record date." If you
held shares in "street name" through a nominee on the original record date and continue to own such shares at that nominee, and have already
provided voting instructions with respect to such shares, such shares will be voted as directed by such voting instructions and you do not need to
take any action, unless you wish to revoke or change such voting instructions. Such previously delivered voting instructions will be deemed to
cover the number of shares you own on the record date, even if that number is more than or less than the number of shares you owned on the
original record date. If you held shares in "street name" through a nominee on the original record date, but have acquired shares after the original
record date, and you are the stockholder of record of those newly acquired shares, then, whether or not you previously gave a voting instruction
with respect to the shares that you held on the original record date, those newly acquired shares will not be voted unless you give a proxy with
respect to those shares by completing, signing, dating and returning the enclosed proxy card or by following the instructions on the enclosed
proxy card for internet or telephone submissions or you attend the special meeting and vote in person. If you held shares in "street name"
through a nominee on the original record date, but have acquired shares in "street name" after the original record date through a different
nominee, then, whether or not you previously gave a voting instruction with respect to the shares that you held on the original record date, those
newly acquired shares will not be voted unless you instruct your nominee how to vote in accordance with the voting instruction form furnished
by nominee.

YOUR VOTE IS IMPORTANT. FAILURE TO VOTE YOUR SHARES WILL HAVE THE SAME EFFECT AS A VOTE "AGAINST"
THE MERGER PROPOSAL. YOU MAY VOTE BY MAIL, INTERNET OR TELEPHONE OR BY ATTENDING THE SPECIAL MEETING
AND VOTING BY BALLOT, ALL AS DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS.

To vote your shares, please follow the instructions on the enclosed proxy card or voting instruction form. If you are unsure whether you
have previously voted, or if you have acquired shares after the original record date and are unsure whether your original proxy card or
voting instructions will apply to your newly acquired shares, you can submit your vote again by following the instructions on the
enclosed proxy card or voting instruction form. Whether or not you plan to attend the special meeting, please submit your proxy to vote your
shares at your earliest convenience. If you do attend the special meeting and wish to vote in person, you may withdraw your proxy at that time.
You can revoke your
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proxy or change your vote at any time before it is exercised by giving written notice to Carmike's Corporate Secretary at Carmike Cinemas, Inc.,
1301 First Avenue, Columbus, Georgia 31901, Attn: Corporate Secretary, specifying such revocation or change in vote. You may also change
your vote by delivery of a valid, later-dated proxy prior to the special meeting or by attending and voting at the special meeting.

If your shares of Carmike common stock are held in "street name" through a nominee, and you have not previously provided voting
instructions with respect to such shares or you wish to revoke or change such instructions, you should instruct your nominee how to vote, or
revoke previously delivered voting instructions, in accordance with the voting instruction form furnished by your nominee. If you fail to vote on
the merger proposal or fail to instruct your nominee on how to vote, the effect will be the same as a vote against the adoption of the merger
proposal.

The accompanying proxy statement/prospectus provides a detailed description of the merger, the amended and restated merger agreement
and the other proposals to be voted upon at the special meeting. You should read the accompanying proxy statement/prospectus, including the
annexes and any documents incorporated by reference, carefully and in their entirety. If you have any questions concerning the merger or the
accompanying proxy statement/prospectus, would like additional copies of the proxy statement/prospectus or need help voting your shares of
Carmike common stock, please contact Carmike's proxy solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022

Stockholders call toll-free: (888) 750-5834
Banks and brokers call collect: (212) 750-5833

By Order of the Board of Directors,

Daniel E. Ellis

Senior Vice President, General Counsel and Secretary
Columbus, Georgia
[ e 11,2016
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SUMMARY VOTING INSTRUCTIONS

YOUR VOTE IS IMPORTANT

Ensure that your shares of Carmike common stock are voted at the special meeting by submitting your proxy or, if your shares of
Carmike common stock are held in street name through a broker, bank or other nominee, contacting your broker, bank or other
nominee. If you do not vote, it will have the same effect as voting '"AGAINST'"' the merger proposal but will have no effect on the
outcome of the merger-related named executive officer compensation proposal or the adjournment proposal. If you do not instruct your
broker, bank or other nominee how to vote on any matter, the broker, bank or other nominee will not have discretion to vote on any
proposal, including the merger proposal. When a broker, bank or other nominee votes a client's shares on some but not all of the
proposals presented at a meeting, each non-routine proposal for which the broker, bank or nominee cannot vote is referred to herein as
a "broker non-vote." A broker non-vote will have the same effect as voting "AGAINST"' the merger proposal, the merger-related
named executive officer compensation proposal and the adjournment proposal (if a quorum is present). A broker non-vote will have no
effect on the adjournment proposal (if no quorum is present). Proxies delivered at any time prior to the record date, including those
solicited in connection with the original merger agreement, will be valid and effective so long as the stockholder providing the proxy is a
stockholder on September 27, 2016, the record date for the reconvened special meeting.

If your shares of Carmike common stock are registered in street name through a broker, bank or other nominee: check the voting
instruction card forwarded by your broker, bank or other nominee or contact your broker, bank or other nominee in order to obtain directions as
to how to ensure that your shares of Carmike common stock are voted in favor of the proposals at the special meeting.

If your shares of Carmike common stock are registered in your name: submit your proxy as soon as possible via the internet or
telephone or by signing, dating and returning the enclosed proxy card in the enclosed postage-paid envelope so that your shares of Carmike
common stock can be voted in favor of the proposals at the special meeting.

The table below summarizes the votes required and treatment of votes described above:

Proposal Board Voting Votes Required Broker
Number Item Recommendation for Approval Abstentions Non-Vote
1 Merger Proposal FOR Holders of a majority of the outstanding shares of Carmike Count as Count as

common stock entitled to vote at the special meeting votes against ~ votes against
2 Merger-Related Named FOR Holders of a majority of the shares of Carmike common stock ~ Count as Count as
Executive Officer that are present in person or by proxy and entitled to vote at votes against  votes against
Compensation Proposal the special meeting
3 Adjournment Proposal (if FOR Holders of a majority of the shares of Carmike common stock ~ Count as Count as
no quorum) votes against  votes against

that are present in person or by proxy and entitled to vote at
the special meeting
Adjournment Proposal (if Holders of a majority of the shares of Carmike common stock ~ Count as No effect

1o quorum) that are present in person or by proxy and entitled to vote o~ VO[€S against

the matter
If you need assistance in completing your proxy card or have questions regarding the special meeting, please contact Carmike's proxy
solicitor at:

Innisfree M&A Incorporated
501 Madison Avenue, 20th Floor
New York, NY 10022

Stockholders call toll-free: (888) 750-5834
Banks and brokers call collect: (212) 750-5833
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Carmike Cinemas, Inc., referred to as
"Carmike," and AMC Entertainment Holdings, Inc., referred to as "AMC," from other documents that Carmike and AMC have filed with the
U.S. Securities and Exchange Commission, referred to as the "SEC," and that are contained in or incorporated by reference into this proxy
statement/prospectus. For a listing of documents incorporated by reference into this proxy statement/prospectus, please see the section entitled
"Where Stockholders Can Find More Information" beginning on page 164 of this proxy statement/prospectus. This information is available for
you to review without charge at the SEC's public reference room at Station Place, 100 F Street, N.E., Washington, D.C. 20549, and through the
SEC's website at www.sec.gov.

Any person may request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus without charge, by written request directed to Carmike Cinemas, Inc., 1301 First Avenue, Columbus, Georgia 31901, Attn:
Corporate Secretary, or by calling the Corporate Secretary at (706) 576-3400. You may also obtain documents incorporated by reference by
requesting them by telephone from Innisfree M&A Incorporated, Carmike's proxy solicitation firm, toll-free at (888) 750-5834. Banks and
brokers may call collect at (212) 750-5833.

You may also request a copy of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus without charge, by written request directed to AMC Entertainment Holdings, Inc., One AMC Way, 11500 Ash Street,
Leawood, Kansas 66211 Attn: John Merriweather, or by calling John Merriwether at (866) 248-3872. You may also obtain a copy of this proxy
statement/prospectus and any of the documents incorporated by reference without charge from the SEC website address provided above.

In order for you to receive timely delivery of the documents in advance of the reconvened special meeting of Carmike shareholders,
referred to as the "special meeting," to be held on November 15, 2016, you must request the information by November 8, 2016.

ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4, referred to as the "registration statement," filed with the SEC by

AMC (File No. 333-213802), constitutes a prospectus of AMC under Section 5 of the Securities Act of 1933, as amended, referred to as the
"Securities Act," with respect to the shares of Class A common stock of AMC, to be issued to Carmike stockholders pursuant to the Amended
and Restated Agreement and Plan of Merger, dated as of July 24, 2016, and as it may be further amended from time to time, which is referred to
as the "amended and restated merger agreement," by and among Carmike, AMC and Congress Merger Subsidiary, Inc., referred to as "Merger
Sub," pursuant to which Merger Sub will merge with and into Carmike with Carmike continuing as the surviving corporation, referred to as the
"merger." This document also constitutes a proxy statement of Carmike under Section 14(a) of the Securities Exchange Act of 1934, as
amended, referred to as the "Exchange Act." It also constitutes a notice with respect to the reconvening of the special meeting of Carmike
stockholders, at which Carmike stockholders will be asked to consider and vote upon the proposal to approve the amended and restated merger
agreement.

AMC has supplied all information contained or incorporated by reference in this proxy statement/prospectus relating to AMC, and Carmike
has supplied all such information relating to Carmike. AMC and Carmike have not authorized anyone to provide you with information that is
different from what is contained in this proxy statement/prospectus.

You should rely only on the information contained in or incorporated by reference into this proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in or incorporated by reference into this proxy
statement/prospectus. This proxy statement/prospectus is dated October [ ® ], 2016. You should not assume that the information contained in
this proxy statement/prospectus is accurate as of any date other than that date. You should not assume that the information incorporated by
reference into this proxy statement/prospectus is accurate as of any date other than the date of the incorporated document. Neither the mailing of
this proxy statement/prospectus to Carmike stockholders nor the issuance by AMC of shares of Class A common stock pursuant to the merger
will create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell or a solicitation of or offer to buy any securities, or the
solicitation of a proxy, in any jurisdiction where or from any person to whom it is unlawful to make any such offer or solicitation in such
jurisdiction.

10
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following questions and answers are intended to address some commonly asked questions regarding the special meeting and the
merger. These questions and answers may not address all questions that may be important to you as a holder of Carmike common stock. Please
refer to the more detailed information contained elsewhere in this proxy statement/prospectus, the annexes to this proxy statement/prospectus
and the documents referred to or incorporated by reference in this proxy statement/prospectus.

In this proxy statement/prospectus:

"AMC" means AMC Entertainment Holdings, Inc.,

"AMC Board" means the AMC Board of Directors,

"AMC Class A common stock" means the Class A common stock, par value $0.01 per share of AMC,

"Amended and restated merger agreement” means the Amended and Restated Agreement and Plan of Merger, dated as of
July 24, 2016, as it may be further amended from time to time, by and among Carmike, AMC and Merger Sub, a copy of

which is included as Annex A to this proxy statement/prospectus,

"Cash consideration" means $33.06 in cash, without interest,

"Carmike" means Carmike Cinemas, Inc.,

"Carmike Board" means the Carmike Board of Directors,

"Carmike common stock" means the common stock, par value $0.03 per share of Carmike,

"Merger," means the merger of Merger Sub with and into Carmike, with Carmike surviving as an indirect wholly owned
subsidiary of AMC,

"Merger consideration" means the combination of the cash consideration and the stock consideration,

"Original merger agreement" means the Agreement and Plan of Merger, dated as of March 3, 2016, by and among Carmike,
AMC and Merger Sub,

"Original proxy card" means the proxy card attached to the original proxy statement,

"Original proxy statement" means the proxy statement mailed on May 25, 2016 in connection with the original convening of
this special meeting,

"Stock consideration" means 1.0819 shares of AMC Class A common stock, and

15



Edgar Filing: AMC ENTERTAINMENT HOLDINGS, INC. - Form S-4/A

"Merger Sub" means Congress Merger Subsidiary, Inc., an indirect wholly-owned subsidiary of AMC.

Why am I receiving these materials?

On July 24, 2016, Carmike, AMC and Merger Sub entered into the amended and restated merger agreement. This proxy
statement/prospectus provides important information about the amended and restated merger agreement and replaces in its entirety the

original proxy statement.

You are receiving this proxy statement/prospectus and the accompanying proxy card because you owned shares of Carmike common
stock at the close of business on September 27, 2016, the record date for the reconvened special meeting of Carmike stockholders,
referred to as the "special meeting" or the "reconvened special meeting." The Carmike Board is soliciting proxies for use at the special
meeting to consider and vote upon the proposal to adopt the amended and
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restated merger agreement and the other proposals to be voted upon at the special meeting. These materials provide you information
for use in determining how to vote in connection with the matters to be considered at the special meeting and in making an election
with respect to the merger consideration described below.

What is the effect of the amended and restated merger agreement?

The effect of the amended and restated merger agreement is to provide for an increase in the merger consideration to be paid to
Carmike stockholders from $30.00 per share of Carmike common stock, in cash, without interest, to either (i) $33.06 in cash, without
interest, referred to as the "cash consideration," or (ii) 1.0819 shares of AMC Class A common stock (such amount of AMC Class A
common stock referred to as the "stock consideration" and the combination of the cash consideration and the stock consideration
referred to as the "merger consideration,") less any applicable withholding taxes. Each Carmike stockholder will have the opportunity
to make an election to receive either the cash consideration or the stock consideration, subject to proration so that 70% of the total
number of shares Carmike common stock issued and outstanding at the effective time (excluding any treasury shares, any shares
owned by Carmike, AMC, Merger Sub or any of their subsidiaries, referred to in the aggregate as "excluded shares") will be converted

into cash and 30% of the Carmike shares will be converted into shares of AMC Class A common stock.

The amended and restated merger agreement also adds certain closing conditions, including a requirement that the shares of AMC
Class A common stock to be issued to the holders of Carmike common stock upon consummation of the merger be authorized for
listing on the NYSE, subject to official notice of issuance and that this registration statement remains effective under the Securities
Act. In addition, Carmike's obligation to complete the merger is also conditioned on the absence of an AMC material adverse effect (as
described in "Terms of the Amended and Restated Merger Agreement Representations and Warranties" on page 116 of this proxy
statement/prospectus) following the signing of the amended and restated merger agreement. If this registration statement has not
become effective by October 25, 2016, then, subject to certain exceptions, either Carmike or AMC may extend the "End Date"

(i.e., December 5, 2016) for an additional period of time not to exceed 90 days.

What is the proposed transaction?
Under the terms of the amended and restated merger agreement, upon completion of the merger, Merger Sub will be merged with and
into Carmike, with Carmike continuing as the surviving corporation and as an indirect wholly owned subsidiary of AMC. After the

merger is completed, Carmike common stock will cease to be traded on NASDAQ, the registration of Carmike common stock under
the Exchange Act will be terminated and Carmike will no longer be required to file periodic reports with the SEC.

When and where is the special meeting?

The special meeting will be reconvened on November 15, 2016, at 10:00 a.m., local time, at the offices of King & Spalding LLP
located at 1180 Peachtree Street, N.E., Atlanta, Georgia 30309.

What matters will be voted on at the special meeting?

Carmike will ask you to consider and vote upon:

)]
a proposal to adopt the amended and restated merger agreement, approving the transactions contemplated thereby, including
the merger, referred to as the "merger proposal;"
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a proposal to approve, by a non-binding advisory vote, the compensation arrangements disclosed in this proxy
statement/prospectus that may be payable to Carmike's named executive officers in connection with the completion of the
merger, referred to as the "merger-related executive officer compensation proposal;" and

3)

a proposal to approve the adjournment of the special meeting from time to time if necessary or appropriate, including to
solicit additional proxies if there are not sufficient votes at the time of the special meeting to adopt the amended and restated
merger agreement, referred to as the "adjournment proposal."

What will I receive if the merger is completed?

At your election, you will have the right to receive the cash consideration, without interest or the stock consideration, less any
applicable withholding taxes, for each share of Carmike common stock you own, subject to proration so that 70% of the total number
of shares of Carmike common stock issued and outstanding at the effective time of the merger (excluding any excluded shares) will be
converted into cash and 30% of the Carmike shares will be converted into shares of AMC Class A common stock.

Because elections are subject to proration as described below, you may receive some shares of AMC Class A common stock, rather
than cash, even if you elected to receive cash with respect to all your shares of Carmike common stock (and vice versa).

How do the proration mechanics work?

Assuming that the total number of shares of Carmike common stock issued and outstanding and subject to proration as of the effective
time of the merger is 25,000,000, if holders of 7,500,000 shares of Carmike common stock elect to receive the stock consideration and
the holders of the remaining 17,500,000 shares of Carmike common stock elect to receive the cash consideration, then no proration
will be necessary. Otherwise, the following examples illustrate the mechanics of proration if the shares of AMC Class A common
stock are either oversubscribed or undersubscribed to ensure that in either case, 70% of the total number of shares Carmike common
stock issued and outstanding at the effective time are converted into cash and 30% of the Carmike common shares will be converted
into shares of AMC Class A common stock.

Oversubscription of Stock Election Example.  Assuming that the total number of shares of Carmike common stock outstanding and
subject to proration as of the effective time of the merger is 25,000,000, if in connection with the merger, Carmike stockholders elect
to receive, in aggregate, stock consideration with respect to 9,000,000 shares of Carmike common stock and cash consideration with
respect to 16,000,000 shares of Carmike common stock, then (i) all holders of Carmike common stock electing to receive the cash
consideration and all holders of Carmike common stock not making an election will have their shares converted into the right to
receive the cash consideration and (ii) all holders of Carmike common stock electing to receive AMC Class A common stock will
receive stock consideration with respect to a percentage of such shares determined by the fraction of 7,500,000/9,000,000, or 83.33%,
and will receive the cash consideration with respect to the remaining 16.67% of their shares of Carmike common stock.

Undersubscription of Stock Election Example. If in connection with the merger, Carmike stockholders elect to receive stock
consideration with respect to less than 30% of the outstanding shares of Carmike common stock, (i) all holders of Carmike common
stock electing to receive stock consideration will have their shares converted into the right to receive the stock consideration and

(i1) those Carmike stockholders who elected to receive cash consideration or who have made no election will be treated in the
following manner, depending on whether the number of shares held by Carmike stockholders who have made no election is sufficient
to make
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up the shortfall in the number of shares required to reach 30% of the total number of Carmike common stock outstanding:

(@)

(b)

Assuming that the total number of shares of Carmike common stock outstanding and subject to proration as of the effective
time of the merger is 25,000,000, if in connection with the merger, Carmike stockholders elect to receive, in the aggregate,
cash consideration with respect to 16,000,000 shares of Carmike common stock and stock consideration with respect to
1,000,000 shares of Carmike common stock, and Carmike stockholders fail to make an election or make a non-election with

respect to 8,000,000 shares of Carmike common stock, then:

all holders of Carmike common stock electing to receive the cash consideration will receive such cash
consideration;

all holders of Carmike common stock electing to receive the stock consideration will receive such stock
consideration; and

all holders of Carmike common stock failing to make an election or making a non-election will receive stock
consideration with respect to a percentage of such shares determined by a fraction of 6,500,000/8,000,000, or
81.25%, and will receive cash consideration with respect to the remaining 18.75% of their shares of Carmike
common stock; and

Assuming that the total number of shares of Carmike common stock outstanding and subject to proration as of the effective
time of the merger is 25,000,000, if in connection with the merger, Carmike stockholders elect to receive, in the aggregate,
cash consideration with respect to 18,000,000 shares of Carmike common stock and stock consideration with respect to
1,000,000 shares of Carmike common stock, and Carmike stockholders fail to make an election or make a non-election with

respect to 6,000,000 shares of Carmike common stock, then:

all holders of Carmike common stock failing to make an election or making a non-election will receive stock

consideration;

all holders of Carmike common stock electing to receive the stock consideration will receive such stock
consideration; and

all holders of Carmike common stock electing to receive the cash consideration will receive stock consideration
with respect to such number of their shares determined by multiplying the number of shares for which such holder
has elected to receive cash consideration by a fraction of 500,000/18,000,000, or 2.78%, and will receive cash
consideration with respect to the remaining 97.22% of their shares of Carmike common stock.

Carmike stockholders who fail to make a valid election for any reason will be deemed to have made a non-election and will
have no control over the type of merger consideration that they receive with respect to their shares of Carmike common stock.
The type of per share merger consideration that these non-election stockholders receive will depend on the extent to which the
stock election is oversubscribed or undersubscribed, and these non-election stockholders could receive all stock, all cash or a
mix of stock and cash depending on the elections that are made.

In addition, solely for the purposes of calculating the proration of shares, shares of Carmike common stock that constitute dissenting
shares as of the election deadline will be treated as having elected to receive cash consideration and will be deemed to have been
converted into cash for purposes of determining whether 70% of the total number of shares of Carmike common stock issued and
outstanding at the effective time of the merger have been converted into cash and 30% of the Carmike shares have been converted into
shares of AMC Class A common stock.
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Q:

How do I calculate the value of the per share merger consideration?

Because AMC will pay a fixed amount of cash and issue a fixed number of shares of AMC Class A common stock as part of the
merger consideration, the value of the merger consideration will depend in part on the price per share on the NYSE of AMC Class A
common stock at the time the merger is completed. That price will not be known at the time of the special meeting and may be greater
or less than the price of AMC Class A common stock on the date prior to the amended and restated merger agreement was executed
and publically announced, the current price of AMC Class A common stock or the price of AMC Class A common stock at the time of

the special meeting.

Based on the closing price of $30.60 of AMC Class A common stock on the NYSE on July 22, 2016, the last trading day before the
execution and public announcement of the amended and restated merger agreement, the stock consideration represented approximately
$33.11 per share of Carmike common stock. Based on the closing price of $31.94 per share of AMC Class A common stock on NYSE
on October 5, 2016, the latest practicable date before the filing of this registration statement, the stock consideration represented
approximately $34.56 per share of Carmike common stock.

What happens if I am eligible to receive a fraction of a share of AMC Class A common stock as part of the merger
consideration?

If the aggregate number of shares of AMC Class A common stock that you are entitled to receive as part of the merger consideration
includes a fraction of a share of AMC Class A common stock, you will receive cash in lieu of that fractional share. See "Terms of the
Amended and Restated Merger Agreement Exchange of Shares in the Merger" beginning on page 114 of this proxy
statement/prospectus.

How do I make an election for the type of merger consideration that I prefer?

You will receive a form of election which allows you, subject to the limitations set forth in the amended and restated merger
agreement, to elect the type of merger consideration you will receive in the merger, including a stock election, a cash election, or a
combination of both. You should carefully review and follow the instructions that will be set forth in the form of election. In order to
make a proper election, Carmike stockholders must submit their form of election no later than 5:00 p.m. local time on the date that is

five business days prior to the closing date.

AMC will prepare a form of election reasonably acceptable to Carmike and will cause the exchange agent to send this form of election
to holders of Carmike common stock, restricted stock, restricted stock units and performance shares no later than 30 days prior to the
anticipated election deadline. The form of election will specify that the delivery of the certificates or the transfer of uncertificated
shares to the exchange agent will be effected only upon proper delivery of the stock certificates (or affidavits of loss in lieu thereof) or
transfer of uncertificated shares to the exchange agent. See "Terms of the Amended and Restated Merger Agreement Cash/Stock
Election" beginning on page 111 of this proxy statement/prospectus.

To make a valid election, Computershare Trust Company, N.A., as the exchange agent, must receive a properly completed and signed
form of election by the election deadline, together with duly endorsed stock certificates or appropriate guarantee of delivery (except
with respect to book-entry shares, in which case the instructions on the form of election should be followed), as further described in
the form of election, a copy of which will be mailed to you. YOU SHOULD NOT RETURN YOUR STOCK CERTIFICATES WITH
THE ENCLOSED PROXY CARD, AND YOU SHOULD NOT FORWARD YOUR STOCK CERTIFICATES TO THE
EXCHANGE AGENT WITHOUT A FORM OF ELECTION.
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Q:

Am I guaranteed to receive what I ask for on the form of election?

No. Your election is subject to proration, adjustment and certain limitations as set forth in the amended and restated merger agreement.
If you make a stock election and the stock election is oversubscribed, then you will receive a portion of the merger consideration in
cash. Similarly, if you make a cash election and the stock election is undersubscribed, then you will receive a portion of the merger
consideration in AMC Class A common stock. Accordingly, you may not receive exactly the type of consideration that you elect to
receive. You instead will receive a mix of stock and cash calculated based on (i) the number of Carmike common shares making each
type of election and (ii) the requirement under the amended and restated merger agreement that 70% of the total shares held by all
Carmike stockholders are converted into cash and 30% of the total shares held by all Carmike stockholders are converted into shares
of AMC Class A common stock. See "Terms of the Amended and Restated Merger Agreement Proration and Allocation" beginning
on page 113 of this proxy statement/prospectus.

How do I make an election if my Carmike shares are held in '"'street name'' by my bank, brokerage firm or other nominee?

If you hold your Carmike common stock in "street name" through a bank, brokerage firm or other nominee, referred to as a "nominee,"
you should instruct such nominee what election to make on your behalf by carefully following the instructions that you will receive
from your nominee. An election will not be made on your behalf absent your instructions. You may be subject to an earlier deadline
for making your election. Please contact your nominee with any questions.

What is the deadline for making an election?

Your election, to be properly made, must be received by the exchange agent by 5:00 p.m. on the date that is five business days
preceding the closing date of the merger. AMC and Carmike will announce the election deadline in a press release, on their websites
and in a filing with the SEC.

What happens if I do not send a form of election or it is not received by the election deadline?

If the exchange agent does not receive a properly completed form of election from you at or prior to the election deadline (together
with any stock certificates representing the shares of Carmike common stock covered by your election or a guarantee of delivery as
described in the form of election), then you will be deemed to have made a non-election with respect to your shares of Carmike
common stock. As such, the merger consideration you receive will depend on the extent to which the stock election is oversubscribed
or undersubscribed, and you could receive all stock, all cash or a mix of stock and cash depending on the elections that are made. You
bear the risk of proper and timely delivery of all the materials that you are required to submit to the exchange agent in order to
properly make an election.

Can I change my election after the form of election has been submitted?

Yes. You may revoke your election at or prior to the election deadline by submitting a written notice of revocation to the exchange
agent or by submitting new election materials. Revocations must specify the name in which your shares are registered on the share
transfer books of Carmike and any other information that the exchange agent may request. If you wish to submit a new election, you
must do so in accordance with the election procedures described in this proxy statement/prospectus and the form of election. If you
instructed a nominee holder to submit an election for your shares, you must follow your nominee's directions for changing those
instructions. The notice of revocation must be received by the exchange agent at or prior to the election deadline in order for the
revocation or new election to be valid.
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Is the merger subject to the satisfaction of any conditions?

Yes. In addition to the approval of the merger proposal by Carmike's stockholders, the merger is subject to the satisfaction of various
conditions. The merger is not conditioned upon the receipt of any financing by AMC. For a description of these conditions, please see
"Terms of the Amended and Restated Merger Agreement Conditions to Completion of the Merger" beginning on page 134 of this
proxy statement/prospectus.

Who is entitled to vote at the special meeting?

All stockholders of record as of the close of business on September 27, 2016, the record date for the special meeting, are entitled to
vote at the special meeting. As of the record date, there were 24,388,587 shares of Carmike common stock outstanding and entitled to
vote. As of the record date, Carmike executive officers and directors, together with their affiliates, owned an aggregate of 589,860
shares of Carmike common stock, which represents 2.42% of all shares outstanding and entitled to vote at the special meeting.

What happens if I sell or transfer my shares of Carmike common stock after the record date, but before the special meeting?

If you sell or transfer your shares of Carmike common stock after the record date, but before the special meeting, you will transfer the
right to receive the merger consideration, if the merger is completed, to the person to whom you sell or transfer your shares of Carmike
common stock, but you will retain your right to vote those shares at the special meeting. If you transfer your shares of Carmike
common stock after you have properly made an election, such transfer will automatically revoke such prior election.

What vote is required to approve the merger proposal and thereby approve the merger?

Under Delaware law, and as a condition to the completion of the merger, approval of the merger proposal requires the affirmative vote
of the holders of a majority of the outstanding shares of Carmike common stock entitled to vote at the special meeting. Accordingly,
(1) a Carmike stockholder's failure to submit a proxy card or to vote in person at the special meeting, (2) an abstention from voting or
(3) a broker non-vote will have the same effect as a vote "AGAINST" the merger proposal.

What vote is required for the merger-related named executive officer compensation proposal?

Assuming a quorum is present, approval of the merger-related named executive officer compensation proposal requires the affirmative
vote of the holders of a majority of the shares of Carmike common stock that are present at the special meeting in person or by proxy
and entitled to vote at the meeting. Abstentions and broker non-votes, if any, will have the same effect as a vote "AGAINST" the
merger-related named executive officer compensation proposal. Shares not in attendance at the special meeting will have no effect on
the outcome of any vote on the merger-related named executive officer compensation proposal.

What vote is required for the adjournment proposal?

Assuming a quorum is present, approval of the adjournment proposal requires the affirmative vote of the holders of a majority of the
shares of Carmike common stock that are present at the special meeting in person or by proxy and entitled to vote at the meeting. If a
quorum is present, abstentions and broker non-votes, if any, will have the same effect as a vote "AGAINST" the adjournment
proposal. Shares not in attendance at the special meeting will have no effect on the outcome of any vote on the adjournment proposal.
If a quorum is not present, approval of the
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adjournment proposal will require the affirmative vote of the holders of a majority of the shares of Carmike common stock that are
present in person or by proxy and entitled to vote on such matter. If a quorum is not present, abstentions will have the same effect as
votes "AGAINST" the adjournment proposal and broker non-votes, if any, will have no effect on the adjournment proposal. Under
Carmike's by-laws, the presiding officer of the special meeting and the Chief Executive Officer of Carmike each also have the
independent authority to adjourn the special meeting regardless of the outcome of the vote on the adjournment proposal.

What is ""merger-related compensation?"'

"Merger-related compensation" is certain compensation that is tied to or based on the completion of the merger and may be payable to
Carmike's named executive officers under Carmike's existing plans or agreements, which is the subject of the merger-related named
executive officer compensation proposal. See "Proposal 2 Advisory Vote on Merger-Related Named Executive Officer
Compensation" beginning on page 159 of this proxy statement/prospectus.

Why am I being asked to cast a non-binding, advisory vote to approve ''merger-related compensation'' payable to Carmike's
named executive officers under its plans or agreements?

In accordance with the rules promulgated under the Exchange Act, Carmike is providing its stockholders with the opportunity to cast a
non-binding, advisory vote on the merger-related named executive officer compensation proposal on the compensation that may be
payable to its named executive officers in connection with the merger.

What will happen if the stockholders do not approve the ''merger-related compensation' in the merger-related named
executive officer compensation proposal at the special meeting?

Approval of the merger-related named executive officer compensation proposal is not a condition to the completion of the merger. The
vote with respect to the merger-related named executive officer compensation proposal is an advisory vote and will not be binding on
Carmike or AMC. Further, the underlying compensation plans and agreements are contractual in nature and are not, by their terms,
subject to stockholder approval. Accordingly, payment of the "merger-related compensation" is not contingent on stockholder
approval of the merger-related named executive officer compensation proposal.

What constitutes a quorum?

At the special meeting, stockholders holding a majority of the outstanding shares entitled to vote at the special meeting, represented in
person or by proxy, will constitute a quorum. When a quorum is present to organize a meeting, it is not broken by the subsequent
withdrawal of any stockholders. Abstentions and broker non-votes are considered as present for the purpose of determining the
presence of a quorum.

Did the Carmike Board receive an updated fairness opinion from its financial advisor?

Yes, on July 24, 2016, J.P. Morgan delivered to the Carmike Board an updated fairness opinion to the effect that as of July 24, 2016,
and based upon and subject to the factors and assumptions set forth in its opinion, the aggregate merger consideration to be paid to
holders of Carmike's common stock in the merger was fair, from a financial point of view, to such stockholders.
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How does the Carmike Board recommend that I vote?

The Carmike Board of Directors recommends that Carmike stockholders vote:

6]

@

3

"FOR" the merger proposal, approving the transactions contemplated thereby, including the merger;

"FOR" the merger-related named executive officer compensation proposal; and

"FOR" the adjournment proposal.

See "Proposal 1 Adoption of the Amended and Restated Merger Agreement-Carmike's Reasons for the Merger" beginning
on page 72 of this proxy statement/prospectus.

What is the difference between holding shares as a stockholder of record and a beneficial owner?

Most of Carmike stockholders hold their shares through a nominee rather than directly in their own name. As summarized below, there

are some distinctions between shares held of record and those owned beneficially.

Stockholder of Record. 1f your shares are registered directly in your name with Carmike's transfer agent, American Stock
Transfer & Trust Company, you are considered the stockholder of record with respect to those shares and this proxy
statement/prospectus is being sent directly to you by Carmike. As the stockholder of record, you have the right to grant your
voting proxy directly to the proxies named in the enclosed proxy card or to vote your shares in person at the special meeting.

A proxy card is enclosed for you to use.

Beneficial Owner. If your shares are held in a brokerage account or by a nominee, you are considered the beneficial owner
of shares held in "street name," and this proxy statement/prospectus is being forwarded to you, together with a voting
instruction card, by your nominee who is considered the stockholder of record with respect to those shares. As the beneficial
owner, you have the right to direct your nominee on how to vote your shares and you are also invited to attend the special
meeting where you may vote your shares in person by following the procedure described below.

How do I vote my shares of Carmike common stock?

Before you vote, you should carefully read and consider the information contained in or incorporated by reference in this proxy
statement/prospectus, including the annexes. You should also determine whether you hold your shares of Carmike common stock
directly in your name as a stockholder of record or through a nominee, because this will determine the procedure that you must follow
in order to vote. You are a stockholder of record if you hold your Carmike common stock in certificate form or if you hold your
Carmike common stock in your name directly with Carmike's transfer agent, American Stock Transfer & Trust Company. If you are a
stockholder of record, you may vote in any of the following ways:

Via the Internet If you choose to grant a proxy via the internet, go to the website indicated on the enclosed proxy card and
follow the easy instructions. You will need the control number shown on your proxy card in order to vote.

Via Telephone 1If you choose to grant a proxy via telephone, use a touch-tone telephone to call the phone number indicated on
the enclosed proxy card and follow the easy voice prompts. You will need the control number shown on your proxy card in

order to vote.
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Via Mail If you choose to grant a proxy by mail, simply mark your proxy card, date and sign it, and return it in the
postage-paid envelope provided. If the envelope is missing, please mail your completed proxy card to American Stock
Transfer & Trust Company LLC, 6201 15th Avenue,
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Brooklyn, NY 11219, Attn: Proxy Department. Proxy cards that are returned without a signature will not be counted as
present at the special meeting and cannot be voted.

At the Special Meeting Stockholders of record who attend the special meeting may vote in person by filling out a ballot at the
meeting, and any previously submitted proxies will be revoked by the vote cast at the special meeting. Even if you intend to
attend and vote at the special meeting, the Carmike Board recommends that you grant a proxy via the internet, telephone or
mail in case you are later unable to attend the special meeting to ensure that your vote is counted.

If I hold my shares through a nominee, will my nominee vote my shares for me?

Your nominee will only be permitted to vote your shares if you instruct your nominee how to vote. You should follow the procedures
provided by your nominee regarding the voting of your shares. If you have not instructed and do not instruct your nominee to vote
your shares, your shares will not be voted, which will be treated as a vote "AGAINST" the proposal to adopt the amended and restated

merger agreement.

If you do not provide voting instructions to your nominee, your nominee may not vote your shares on the merger proposal, the
merger-related named executive officer compensation proposal or the adjournment proposal without specific instructions from you.

What happens if I return my proxy card but I do not indicate how to vote?

If you sign and properly return your proxy card, but do not include instructions on how to vote, your shares of Carmike common stock
will be voted:

€]

"FOR" the merger proposal, approving the transactions contemplated thereby, including the merger;

@

"FOR" the merger-related named executive officer compensation proposal; and

3)
"FOR" the adjournment proposal.

Carmike does not currently intend to present any other proposals for consideration at the special meeting. If other proposals
requiring a vote of stockholders are brought before the special meeting in a proper manner, the persons named in the
enclosed proxy card, if properly authorized, will have discretion to vote the shares they represent in accordance with their
best judgment.

What happens if I abstain from voting on a proposal?

If you sign and return a proxy card or grant a proxy over the internet or by telephone but abstain from voting on the merger proposal,
the merger-related named executive officer compensation proposal or the adjournment proposal, it will have the same effect as a vote
"AGAINST" the applicable proposal or proposals.

May I change my vote after I have mailed my signed proxy card or otherwise submitted my vote?

Yes. Even if you sign and return the proxy card accompanying this proxy statement/prospectus, you retain the power to revoke your
proxy or change your vote. You can revoke your proxy or change your vote at any time before it is exercised by giving written notice
to Carmike's Corporate Secretary at Carmike Cinemas, Inc., 1301 First Avenue, Columbus, Georgia 31901, Attn: Corporate Secretary,
specifying such revocation or change in vote. You may also change your vote by delivery of a valid, later-dated proxy prior to the
special meeting or by attending and voting at the special meeting.

27



Edgar Filing: AMC ENTERTAINMENT HOLDINGS, INC. - Form S-4/A

10

28



Edgar Filing: AMC ENTERTAINMENT HOLDINGS, INC. - Form S-4/A

Table of Contents

Q:

What should I do if I already voted using the original proxy card sent with the original proxy statement?

Any proxies previously delivered by a stockholder of record on the record date, including by delivery of the original proxy card, will
be valid and effective and voted in the manner set forth on the previously delivered proxy unless such stockholder revokes such proxy
or changes such proxy. Such previously delivered proxies will be deemed to cover the number of shares you own on the record date
even if that number is more than or less than the number of shares you owned on May 18, 2016, the original record date for the special
meeting, returned to as the "original record date." If you held shares in "street name" through a nominee on the original record date and
continue to own such shares at that nominee, and have already provided voting instructions with respect to such shares, such shares
will be voted as directed by such voting instructions and you do not need to take any action, unless you wish to revoke or change such
voting instructions. Such previously delivered voting instructions will be deemed to cover the number of shares you own on the record
date, even if that number is more than or less than the number of shares you owned on the original record date. If you held shares in
"street name" through a nominee on the original record date, but have acquired shares after the original record date, and you are the
stockholder of record of those newly acquired shares, then, whether or not you previously gave a voting instruction with respect to the
shares that you held on the original record date, those newly acquired shares will not be voted unless you give a proxy with respect to
those shares by completing, signing, dating and returning the enclosed proxy card, by following the instructions on the enclosed proxy
card for Internet or telephone submissions or you attend the special meeting and vote in person. You can revoke your proxy or change
your vote at any time before it is exercised by giving written notice to Carmike's Corporate Secretary at Carmike Cinemas, Inc., 1301
First Avenue, Columbus, Georgia 31901, Attn: Corporate Secretary, specifying such revocation or change in vote. You may also
change your vote by delivery of a valid, later-dated proxy prior to the special meeting or by attending and voting at the special
meeting. If your shares of Carmike common stock are held in "street name" through a nominee, and you wish to revoke or change such
instructions, you should instruct your nominee how to vote, or revoke previously delivered voting instructions, in accordance with the

voting instruction form furnished by your nominee.

If you are unsure whether you have previously voted, or if you have acquired shares after the original record date and are
unsure whether your original proxy card or voting instructions will apply to your newly acquired shares, you can submit your
vote again by following the instructions on the enclosed proxy card or voting instruction form.

What does it mean if I receive more than one set of proxy materials?

This means that you own shares of Carmike common stock that are registered under different names. For example, you may own some
shares directly as a stockholder of record and other shares through a broker or you may own shares through more than one broker. In
these situations, you will receive multiple sets of proxy materials. You must complete, sign, date and return all of the proxy cards or
follow the instructions for any alternative voting procedure on each of the voting instruction cards that you receive in order to vote all
of the shares you own. Each proxy card you receive comes with its own prepaid return envelope; if you vote by mail, make sure you
return each proxy card in the return envelope that accompanies that proxy card.

When is the merger expected to be completed?

Carmike and AMC are working to complete the merger promptly, and expect it to be completed by the end of 2016. The merger is
subject, however, to various regulatory approvals and other conditions, which are described in more detail in this proxy
statement/prospectus, and it is possible
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that factors outside the control of either company could result in the merger being completed at a later time, or not being completed at
all.

If the merger is completed, how will I receive the merger consideration for my shares?

If you are the record holder of your shares of Carmike common stock, after receiving the proper documentation from you and
determining the proper allocations of cash and stock consideration to be paid or issued to Carmike stockholders, the exchange agent
will forward to you the cash and/or AMC Class A common stock to which you are entitled. If your shares of Carmike common stock
are held in "street name" by your bank, broker or other nominee, you will receive instructions from your bank, broker or other nominee
as to how to submit a form of election and how to effect the surrender of your "street name" shares in order to receive the applicable
consideration for those shares. See "Terms of the Amended and Restated Merger Agreement Exchange of Shares in the Merger"
beginning on page 114.

Is the merger taxable to me?

The exchange of shares of Carmike common stock for cash and/or shares of AMC Class A common stock pursuant to the merger will
generally be a taxable transaction for U.S. federal income tax purposes to U.S. holders (as defined in "Proposal 1 Adoption of the
Amended and Restated Merger Agreement Material U.S. Federal Income Tax Consequences of the Merger" beginning on page 100 of
this proxy statement/prospectus). If you are a U.S. holder and your shares of Carmike common stock are converted into the right to
receive the merger consideration, you will generally recognize gain or loss for U.S. federal income tax purposes in an amount equal to
the difference, if any, between (i) the sum of the amount of any cash received, plus the fair market value (determined as of the closing
date of the merger) of any shares of AMC Class A common stock received, with respect to such block of shares of Carmike common
stock and (ii) your adjusted tax basis in such block of shares of Carmike common stock. The exchange of shares of Carmike common
stock for cash and/or AMC Class A common stock pursuant to the merger will generally not result in a non-U.S. holder (as defined in
"Proposal 1 Adoption of the Amended and Restated Merger Agreement Material U.S. Federal Income Tax Consequences of the
Merger" beginning on page 100 of this proxy statement/prospectus) being subject to U.S. federal income tax unless the non-U.S.
holder has certain connections to the United States. You should read "Proposal 1 Adoption of the Amended and Restated Merger
Agreement Material U.S. Federal Income Tax Consequences of the Merger" beginning on page 100 of this proxy
statement/prospectus for a more detailed discussion of the U.S. federal income tax consequences of the merger to U.S. holders and
non-U.S. holders. You should also consult your tax advisor for a complete analysis of the particular tax consequences of the merger to
you, including the applicability and effect of any U.S. federal, state and local and non-U.S. tax laws.

What happens if the merger is not completed?

If the amended and restated merger agreement is not adopted by the stockholders at the special meeting or if the merger is not
completed for any other reason, stockholders will not receive the merger consideration or any payment for their shares of Carmike
common stock in connection with the merger. Instead, Carmike common stock will continue to be listed and traded on NASDAQ. In
certain circumstances, AMC or Carmike may be required to pay, a termination fee or may seek other remedies in connection with a
termination of the amended and restated merger agreement, in each case, as described under "Terms of the Amended and Restated
Merger Agreement Termination Fee; Effect of Termination" beginning on page 139 of this proxy statement/prospectus.
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Q:

Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my shares?

Yes. In order to exercise your appraisal rights, you must follow the requirements set forth in Section 262 of the Delaware General
Corporation Law, referred to as the "DGCL". Under Delaware law, if the merger is completed, stockholders of Carmike who do not
vote in favor of adopting the amended and restated merger agreement and who meet the other requirements set forth in Section 262 of
the DGCL will have the right to receive payment of the fair value of their shares of Carmike common stock as determined by the
Delaware Court of Chancery in lieu of the merger consideration. Appraisal rights will only be available to Carmike stockholders that
deliver to Carmike a written demand for appraisal of their shares prior to the taking of the vote on the merger proposal by the
stockholders at the special meeting, do not vote in favor of the merger proposal, hold their shares continuously through the effective
time of the merger, do not submit their shares for payment of the merger consideration, and otherwise comply with the statutory
procedures and requirements set forth in Section 262 of the DGCL, which are summarized in this proxy statement/prospectus. Any
demands delivered prior to the mailing of this proxy statement/prospectus will not be treated by Carmike as satisfying the demand
requirement. If you delivered to Carmike a written demand for appraisal of your shares prior to the mailing of this proxy
statement/prospectus (including prior to the date of the amended and restated merger agreement), you must again demand
appraisal for your shares to perfect your appraisal rights. The amount determined by the Delaware Court of Chancery to be the
fair value of Carmike stock as of the effective time of the merger could be more than, the same as, or less than the merger
consideration a stockholder would be entitled to receive under the terms of the amended and restated merger agreement. A copy of
Section 262 of the DGCL is attached as Annex C to this proxy statement/prospectus and a summary of Section 262 can be found along
with additional information about appraisal rights under "Proposal 1 Adoption of the Amended and Restated Merger

Agreement Appraisal Rights" beginning on page 104 of this proxy statement/prospectus.

Who will count the votes?

The votes will be counted by a representative of American Stock Transfer & Trust Company, who will act as the inspector of election
appointed for the special meeting.

Where can I find the voting results of the special meeting?

Carmike intends to announce preliminary voting results at the special meeting and publish final results in a Current Report on

Form 8-K that will be filed with the SEC following the special meeting. All periodic and current reports Carmike files with the SEC
are publicly available when filed. See "Where Stockholders Can Find More Information" beginning on page 164 of this proxy
statement/prospectus.

Where can I find more information about AMC and Carmike?

You can find more information about AMC and Carmike in their publicly filed reports with the SEC, on AMC website
www.amctheatres.com, on Carmike's website www.carmike.com, and in "Where Stockholders Can Find More Information" beginning
on page 164 of this proxy statement/prospectus.

Who can help answer my questions about the special meeting and voting?

If you would like additional copies, without charge, of this proxy statement/prospectus, or if you have questions about the amended
and restated merger agreement or the merger, including the procedures for voting your shares, you should contact Innisfree M&A
Incorporated, Carmike's proxy solicitor, toll-free at (888) 750-5834. Banks and brokers may call collect at (212) 750-5833.

If your nominee holds your shares, you should also call your nominee for additional information.
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SUMMARY

This summary briefly summarizes material information found in this proxy statement/prospectus concerning the merger and the proposals
to be voted upon at the special meeting. The proxy statement/prospectus contains a more detailed description of the terms described in this
summary. You are urged to read this proxy statement/prospectus carefully, including the annexes and the documents referred to or incorporated
by reference in this proxy statement/prospectus, as this summary may not contain all the information that may be important to you. Page
references have been included in parentheses to direct you to the appropriate place in this proxy statement/prospectus for a more complete
description of the topics presented in this summary. You may obtain the information incorporated by reference in this proxy

statement/prospectus without charge by following the instructions under "Where Stockholders Can Find More Information" beginning on page
164 of this proxy statement/prospectus.

The Companies (Page 50)
Carmike Cinemas, Inc. (Page 50)

Carmike Cinemas, Inc., a Delaware corporation, is a U.S. leader in digital cinema, 3-D cinema deployments and alternative programming
and is one of the nation's largest motion picture exhibitors. As of October 5, 2016, Carmike had 271 theatres with 2,917 screens in 41 states. The
circuit includes 55 premium large format (PLF) auditoriums featuring state-of-the-art technology and luxurious seating, including 32 "BigDs,"
21 IMAX auditoriums and two MuviXL screens. As "America's Hometown Theatre Chain" Carmike's primary focus is mid-sized communities.

Carmike's common stock is listed on the NASDAQ Global Select Market, referred to as "NASDAQ," under the symbol "CKEC."

Carmike's principal executive offices are located at 1301 First Avenue, Columbus, Georgia 31901 its telephone number is (706) 576-3400
and its internet website address is www.carmike.com. The information provided on or accessible through Carmike's website, other than
securities filings that are otherwise incorporated herein by reference, is not part of this proxy statement/prospectus and is not incorporated in this
proxy statement/prospectus by this or any other reference to Carmike's website provided in this proxy statement/prospectus.

Additional information about Carmike is contained in its public filings, certain of which are incorporated by reference herein. See "Where
Stockholders Can Find More Information" beginning on page 164 of this proxy statement/prospectus.

AMC Entertainment Holdings, Inc. (Page 50)

AMC Entertainment Holdings, Inc., a Delaware corporation, through its direct and indirect subsidiaries is principally involved in the
theatrical exhibition business and owns, operates or has interests in 386 locations and 5,334 screens as of June 30, 2016, located primarily in the
United States.

AMC's common stock is listed on the New York Stock Exchange, referred to as "NYSE," under the symbol "AMC."

AMC's principal executive offices are located at One AMC Way, 11500 Ash Street, Leawood KS 66211, its telephone number is
(913) 213-2000 and its internet website address is www.amctheatres.com. The information provided on or accessible through AMC's website,
other than securities filings that are otherwise incorporated herein by reference, is not part of this proxy statement/prospectus and is not

incorporated in this proxy statement/prospectus by this or any other reference to AMC's website provided in this proxy statement/prospectus.

On July 12, 2016, AMC entered into a Share Purchase Agreement to acquire the film exhibition business of Odeon and UCI Cinemas
Holdings Limited, referred to as "Odeon/UCL" for total
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consideration of (i) cash in the amount of GBP £375 million ($478.0 million), (ii) shares of AMC Class A common stock valued at GBP

£125 million ($159.3 million) and (iii) the assumption of indebtedness of approximately GBP £475.8 million ($606.5 million) as of October 5,
2016. The US Dollar amounts set forth in the preceding sentence assume a Euro/USD exchange rate of 1.1204 and a GBP/USD exchange rate of
1.2747 as of October 5, 2016. Odeon/UCl is a leading European cinema operator with 242 cinemas and 2,236 screens. Odeon/UCI operates in
four major markets: the United Kingdom, Spain, Italy and Germany; and three smaller markets: Austria, Portugal, and Ireland. For the year
ended December 31, 2015 and six months ended June 30, 2016, Odeon/UCI had revenues of $1,142,963,000 and $526,199,000 respectively
(based on an average GBP/USD exchange rate of 1.5284 for the twelve months ended December 31, 2015 and 1.4326 for the six months ended
June 30, 2016, respectively). The closing of the Share Purchase Agreement is subject to clearance by the European Commission and the UK
Competition and Markets Authority.

Additional information about AMC is contained in its public filings, certain of which are incorporated by reference herein. See "Where
Stockholders Can Find More Information" beginning on page 164 of this proxy statement/prospectus.

Congress Merger Subsidiary, Inc. (Page 51)

Congress Merger Subsidiary, Inc., an indirect wholly owned subsidiary of AMC, is a Delaware corporation that was formed on
February 29, 2016 for the sole purpose of entering into the original merger agreement, the amended and restated merger agreement and
completing the transactions contemplated by the amended and restated merger agreement, including the merger. Upon the terms and subject to
the conditions of the amended and restated merger agreement, Merger Sub will be merged with and into Carmike, with Carmike surviving the
merger as an indirect wholly owned subsidiary of AMC.

Merger Sub's principal executive offices are located at One AMC Way, 11500 Ash Street, Leawood, KS 66211, and its telephone number is
(913) 213-2000.

The Merger (Page 109)

The proposed transaction is the acquisition of Carmike by AMC pursuant to the amended and restated merger agreement. The acquisition
will be effected by the merger of Merger Sub with and into Carmike, with Carmike continuing as the surviving corporation and becoming an
indirect wholly owned subsidiary of AMC.

Expected Timing of the Merger (Page 110)

Carmike and AMC are working to complete the merger promptly, and expect it to be completed by the end of 2016. The merger is subject,
however, to various regulatory approvals and other conditions, which are described in more detail in this proxy statement/prospectus, and it is
possible that factors outside the control of either company could result in the merger being completed at a later time, or not at all.

Effect of the Merger (Page 110)

Pursuant to the terms of the amended and restated merger agreement, if the amended and restated merger agreement is adopted by
Carmike's stockholders and the other conditions to the closing are either satisfied or waived, at the effective time of the merger, Merger Sub will
be merged with and into Carmike, with Carmike surviving the merger as an indirect wholly owned subsidiary of AMC. As a result of the
merger, Carmike will cease to be traded on NASDAQ, the registration of Carmike common stock under the Securities Exchange Act of 1934, as
amended, referred to as the
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"Exchange Act," will be terminated and Carmike will no longer be required to file reports with the Securities and Exchange Commission,
referred to as the "SEC."

At the effective time of the merger, it is expected that 34,957,483 shares of AMC Class A common stock will be issued and outstanding
(including approximately 8,258,171 shares of AMC Class A common stock issued to Carmike stockholders in the merger and 5,085,780 shares
of AMC Class A common stock expected to be issued in connection with the closing of the Odeon/UCI transaction, assuming the price of AMC
Class A common stock calculated in accordance with the Share Purchase Agreement is $31.33 and the GBP/USD exchange rate is 1.2747, which
was the exchange rate on October 5, 2016). As a result, holders of shares of Carmike common stock as of immediately prior to the closing of the
merger will hold approximately 23.6% in the aggregate, of the issued and outstanding shares of AMC Class A common stock and approximately
7.5% in the aggregate, of the issued and outstanding shares of AMC Class A common stock and AMC Class B common stock immediately
following the closing of the merger, as determined on a fully diluted basis.

Merger Consideration (Page 111)

If the merger is completed, each share of Carmike common stock, issued and outstanding immediately prior to the effective time of the
merger (other than the shares of Carmike common stock held by Carmike as treasury stock, or owned by subsidiaries of Carmike or by AMC,
Merger Sub or any of their subsidiaries, or held by stockholders who are entitled to demand and have properly demanded appraisal for such
shares in accordance with, and who comply in all respects with, Section 262 of the DGCL, which shares are referred to collectively as the
"excluded shares"), will be converted at the election of the holder, either (i) $33.06 in cash, without interest (such cash amount is referred to as
the "cash consideration") or (ii) 1.0819 shares of AMC Class A common stock and such amount of AMC Class A common stock is referred to as
the "stock consideration") and less any applicable withholding taxes (the combination of the cash consideration and the stock consideration is
referred to as the "merger consideration"), subject to proration so that 70% of the total number of shares Carmike common stock issued and
outstanding at the effective time of the merger (excluding any excluded shares) will be converted into cash and 30% of the Carmike shares will
be converted into shares of AMC Class A common stock. Because elections are subject to proration as described above, you may receive some
shares of AMC Class A common stock, rather than cash, even if you elected to receive cash with respect to all of your shares of Carmike

common stock (and vice versa). In connection with the merger, you will be provided a form of election for you to elect the form of
consideration that you would like to receive in the merger, subject to the proration as described above. It is important that you complete
and return the form of election. If you fail to do so, the merger consideration you receive will be entirely outside of your control and will
depend on the elections made by other Carmike stockholders, and you could receive all stock, all cash or a mix of stock and cash
depending on the elections that are made.

No fractional shares of AMC Class A common stock will be issued in the merger. Carmike stockholders will receive cash (without interest
and rounded up to the nearest whole cent) in lieu of receiving any fractional shares of Class A common stock to which any Carmike stockholder
would otherwise have been entitled without interest and less any applicable withholding taxes. At or prior to the effective time of the merger,
AMC will (i) make available to the exchange agent evidence of AMC Class A common stock sufficient to deliver the aggregate stock
consideration, and (ii) deposit or cause to be deposited with the exchange agent sufficient funds to pay the aggregate cash consideration with the
exchange agent.

Because the stock consideration was fixed at the time the amended and restated merger agreement was executed and because the
market value of AMC Class A common stock will fluctuate during the pendency of the merger, Carmike stockholders cannot be sure of
the actual value of the merger consideration they elect to receive compared to the value of the Carmike common stock that they are
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exchanging. See ''Risk Factors Risks Related to the Merger." Carmike stockholders are urged to obtain current market quotations for
the AMC Class A common stock when they make their elections.

The Special Meeting (Page 52)
Date, Time and Place (Page 52)

The special meeting will be reconvened on November 15, 2016 at 10:00 a.m., local time at the offices of King & Spalding LLP located at
1180 Peachtree Street, N.E., Atlanta, Georgia 30309.

Purpose of the Special Meeting

At the special meeting, you will be asked to consider and vote upon:

)]

the merger proposal;
@3]

the merger-related named executive officer compensation proposal; and
3)

the adjournment proposal.
In this proxy statement/prospectus, references to the "proposals" refer to proposals (1) to (3) listed above.
Record Date and Voting Information (Page 53)

Only Carmike stockholders who hold shares of Carmike common stock at the close of business on the record date will be entitled to vote at
the special meeting. Each share of Carmike common stock outstanding on the record date will be entitled to one vote on each matter submitted
to Carmike stockholders for approval at the special meeting. As of the record date, there were 24,388,587 outstanding shares of Carmike
common stock.

Quorum (Page 53)

The presence in person or by proxy of the holders of record of a majority of the shares of Carmike common stock issued and outstanding
and entitled to vote at the meeting is necessary and sufficient to constitute a quorum for the transaction of any business at the special meeting. As
of the record date, 12,194,294 shares of Carmike common stock will be required to obtain a quorum.

Required Vote; Effect of Abstentions and Broker Non-Votes (Page 53)

Adoption of the merger proposal requires the affirmative vote of the holders of a majority of the outstanding shares of Carmike common
stock entitled to vote at the special meeting. Approval of each of the merger-related named executive officer compensation proposal and the
adjournment proposal (if a quorum is present) requires the affirmative vote of the holders of a majority of the shares of Carmike common stock
that are present in person or by proxy and entitled to vote at the meeting. Approval of the adjournment proposal (if no quorum is present) will
require the affirmative vote of the holders of a majority of the shares of Carmike common stock that are present in person or by proxy and
entitled to vote on such matter. Under Carmike's by-laws, the presiding officer of the special meeting and the Chief Executive Officer of
Carmike each also have the independent authority to adjourn the special meeting regardless of the outcome of the vote on the adjournment
proposal.

Abstentions will have the same effect as votes "AGAINST" the merger proposal, the merger-related named executive officer compensation
proposal and the adjournment proposal.

Shares not in attendance will have no effect on the outcome of any vote on the merger-related named executive officer compensation
proposal or the adjournment proposal, but will have the same effect as votes "AGAINST" the merger proposal.
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If you hold your shares through a nominee and have not instructed and do not instruct your nominee on how you wish your shares of
Carmike common stock to be voted using the voting instruction form provided by your nominee, your nominee may not vote uninstructed shares
on the merger proposal, the merger-related named executive officer compensation proposal or the adjournment proposal. When a nominee is
permitted to vote a client's shares on some but not all of the proposals at a meeting, the missing votes are referred to as "broker non-votes."
Broker non-votes will be counted as votes "AGAINST" the merger proposal, the merger-related named executive officer compensation proposal
and the adjournment proposal (if a quorum is present). Broker non-votes will have no effect on the adjournment proposal (if no quorum is
present).

Voting by Stockholders (Page 54)

Any Carmike stockholder of record entitled to vote may submit a proxy by returning a signed proxy card by mail, through the internet or by
telephone, or may vote in person by appearing at the special meeting. If you are a beneficial owner and hold your shares of Carmike common
stock in "street name" through a nominee, you should instruct your nominee on how you wish your shares of Carmike common stock to be voted
using the instructions provided by your nominee. The nominee cannot vote on these proposals without your instructions. Therefore, it is
important that you cast your vote or instruct your nominee on how you wish your shares to be voted. If you are a street name holder and wish to
vote the shares beneficially owned by you in person by ballot at the special meeting, you must provide a "legal proxy" from your nominee,
giving you the right to vote the shares at the special meeting.

Any proxies previously delivered by a stockholder of record on the record date, including by delivery of the original proxy card, will be
valid and effective and voted in the manner set forth on the previously delivered proxy unless such stockholder revokes such proxy or changes
such proxy. Such previously delivered proxies will be deemed to cover the number of shares you own on the record date even if that number is
more than or less than the number of shares you owned on May 18, 2016, the original record date for the special meeting. If you held shares in
"street name" through a nominee on the original record date and continue to own such shares at that nominee, and have already provided voting
instructions with respect to such shares, such shares will be voted as directed by such voting instructions and you do not need to take any action,
unless you wish to revoke or change such voting instructions. Such previously delivered voting instructions will be deemed to cover the number
of shares you own on the record date, even if that number is more than or less than the number of shares you owned on the original record date.
If you held shares in "street name" through a nominee on the original record date, but have acquired shares after the original record date, and you
are the stockholder of record of those newly acquired shares, then, whether or not you previously gave a voting instruction with respect to the
sh