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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

IN RE AMC ENTERTAINMENT 
HOLDINGS, INC. STOCKHOLDER 
LITIGATION 

)
)
)
)

CONSOLIDATED  
C.A. No. 2023-0215-MTZ

PLAINTIFFS’ EXCEPTION IN RESPONSE TO  
REPORT AND RECOMMENDATION OF SPECIAL MASTER 
REGARDING OBJECTIONS TO PROPOSED SETTLEMENT 

Plaintiffs submit this exception to the Report and Recommendation of Special 

Master Regarding Objections to Proposed Settlement (Trans. ID 70221082, the 

“R&R”). 

1. While Plaintiffs technically submit this response as an “exception” 

pursuant to the Scheduling Order, they do not object to the Special Master’s 

recommendations.  Rather, Plaintiffs respond to clarify their methodology for 

analyzing the give/get and to address the Special Master’s illustrative “Alternative 

Valuation Analysis (low)” scenario.1

2. In the R&R, the Special Master compared the Settlement consideration 

to the value transfer from the Conversion and stated that “Plaintiffs’ analysis does 

not account for any overlap in ownership of common stock and APE units as a result 

of the August 2022 dividend” ( “Dividend APEs”).2  The Special Master then offered 

1 See R&R at 41-42, Exhibit A. 

2 Id. at 36-37. 
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an alternative case assuming that Class members will own every Dividend APE unit 

at Settlement approval,3 intending to model a “counter-offset” to the Settlement, as 

those stockholders would theoretically receive less accretion on their Dividend APEs 

than if the Conversion simply went through.  The Special Master concludes that, 

under this scenario, the Settlement payment would be worth 8.96% (using May 3 

prices) or 10.89% (using June 6 prices) of the value transferred.4

3. Plaintiffs agree with the Special Master that even at 8.96%, the 

Settlement is “a Substantial ‘Get’ for the Class.”5  However, while the value of the 

“get” is concrete, interpreting the “give” has nuances that render a strict ratio inexact.  

Regarding the Special Master’s alternative case, precedent does not support 

lowering the value of the Settlement Shares due to “cross-holdings” in APE.  Even 

if considered, the (unknowable) cross holdings are likely much lower than the 

Special Master’s illustrative 100% assumption, as many or most Dividend APEs are 

not owned by the Class. 

3 See id. at 40. 

4 Id. at 46.  Using the Special Master’s methodology (i.e., assuming that all Dividend 
APEs were held by the Class) and yesterday’s closing prices, the percentage would 
be 14.15%. 

5 Id.; see also R&R at 34 (“Plaintiffs, in my view, have put forth a reasonable 
approach to valuing the Settlement Shares”).   
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The “Get” Is Definite; The “Give” Is Imprecise 

4. The value of the “get” is knowable as of any date.  If the Settlement is 

approved, Class members will receive almost seven million new shares of AMC 

common stock.  Based on the proportionate increase in Class members’ ownership 

of AMC, those seven million shares were worth approximately $118.3 and $112 

million on April 3 (i.e., just before the Settlement announcement) and June 27, 2023 

(i.e., yesterday), respectively.  In fact, the Settlement Shares have consistently been 

worth more than $100 million since the Settlement announcement.  This objective 

valuation—calculated by reference to the Settlement Shares’ pro forma percentage 

of the Company’s capitalization table—is the most reliable calculation of the “get.”6

5. Assessing the “give” requires not only analysis of the legal strength of 

the claims (see Reply §§I.A.1.a. & b.), but also of what a successful outcome looked 

like.  Regarding this second aspect, Plaintiffs measured value transfer to APE from 

the Conversion as illustrative of the magnitude of harm, but that does not mean that 

a “victory” was a $692 million (or $1.4 billion) damages judgment.   

6. Rather, Plaintiffs brought claims for—in the case of the operative 

complaint exclusively—equitable relief (i.e., injunction of the illicitly secured 

Certificate Amendments).  A successful outcome would enjoin those Certificate 

6 See R&R at 41-42. 
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Amendments but, for the reasons discussed in Plaintiffs’ briefs, put serious financial 

stress on the Company and perhaps not serve stockholders’ best interests.  If 

Plaintiffs were unsuccessful, they might pursue an (as far as counsel is aware) 

unprecedented post-closing Blasius damages claim, saddled at worst with a negative 

finding on “substantial likelihood of success on the merits”; at best with the 

injunction denied only on irreparable harm or balance of the equities.  Even then, 

Plaintiffs would have faced significant legal and practical (e.g., collectability) risks 

in litigating a Blasius damages claim.   

7. Still, quantification of the value transfer to Dividend APE, absent the 

Settlement, is an important datapoint illustrating the “give.”  But any calculation that 

incorporates value transfer to Dividend APEs (as opposed to units sold at the market 

or to Antara) is inconsistent with possible outcomes of the Action.7  Dividend APEs 

were distributed exclusively to Class members and are either held (and thus 

nondilutive) or were monetized for value (creating a harm offset issue).   

8. Moreover, as the Special Master recommended, “The Section 242 

Claim Was Not Likely to Succeed,” and “even if the Section 242 claim had merit, 

there was not a high prospect of the Court invalidating the 995.4 million APEs 

outstanding….”8  Thus, it was vanishingly unlikely that any outcome to this Action 

7 See R&R at 44-45. 

8 R&R at 50 n.155. 
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would prevent or reverse market cap reallocation to Dividend APEs.  The value 

transfer from the Class is, therefore, not more than approximately $692 million as of 

May 3, 2023.9

Class Members’ Possible APE Cross Holdings Are Not Relevant 

9. Plaintiffs understand the Special Master’s “Alternative Valuation 

Analysis (low)” as illustrating what the give/get would look like assuming 100% 

Dividend APE units are owned by the Class (which is of course not the case).   

10. Plaintiffs respectfully submit that decreasing the “re-lutive” value of 

the Settlement due to cross-held APE units would be inconsistent with Delaware 

law.  The claims at issue arise from the relationship between AMC stockholders, the 

shares of common stock, and the Company.  As the Delaware Supreme Court 

explained in 2020, such claims “inhere in the security itself” and are not personal to 

the stockholder.  Urdan v. WR Capital Partners, LLC, 244 A.3d 668, 677 (Del. 

9 See Reply at 23-24.  Another difficulty in analyzing the “give” is that it is highly 
sensitive to changes in the spread between AMC and APE, which is driven mostly 
or entirely by the likelihood of a resolution of this Action.  For example, the value 
transfer due to post-Dividend APEs would be approximately $577 million on April 
3 (immediately before the Settlement was announced); approximately $355 million 
on April 4 (after the Settlement was announced); and approximately $542 million 
on April 6 (after the market priced in the effect of the Court’s after-market denial of 
the motion to lift the Status Quo Order on April 5).   
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2020).10  At most, Dividend APE ownership of some (functionally unmeasurable) 

number of Class members created personal countervailing economic interests at the 

stockholder level.  But supposedly confounding economic characteristics of specific 

stockholders are irrelevant to the measure of dilution suffered by each particular 

Class share.  This Court consistently rejects challenges based on “cross holdings” in 

other securities.11

11. Even if cross holdings were legally relevant, many Dividend APEs have 

changed hands, shrinking any “counter-offset” far below that suggested by the 

alternative analysis.  The Special Master is correct that, if every Dividend APE were 

owned by the Settlement Class, and the Court departed from binding precedent to 

look at possible confounding interests of individual stockholders, the Settlement 

10 See also In re Dole Food Co., Inc., 2017 WL 624843, at *5 (Del. Ch. Feb. 15, 
2017) (“[T]he Delaware law claims that provided the principal basis for the 
settlement were property rights associated with the shares.  As shares changed hands, 
these property rights traveled with the shares.”). 

11 See, e.g., In re Straight Path Commc’ns Inc. Consol. S’holder Litig., 2022 WL 
2236192, at *5 (Del. Ch. June 14, 2022) (declining to consider class members’ cross 
holdings in commonly controlled former parent that benefited from the breach 
because “any recovery here derives directly from stockholders on a per share basis.  
There is no need to ‘net’ any benefit that a stockholder may have otherwise derived 
from the faithless transaction in which the stockholder is not implicated.  The fact 
that a benefit may have resulted from cross-holdings … is not a reason in equity to 
diverge from this analysis.”); In re Columbia Pipeline Grp, Inc. Merger Litig., C.A. 
No. 2018-0484-JTL, at 74 (Del. Ch. June 1, 2022) (TRANSCRIPT) (rejecting an 
“individualized injury approach that looks at the individual” because it “ignores the 
distinction between personal claims, which individuals hold, versus claims 
associated with a property right,” i.e., Delaware corporate law claims). 
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payment would constitute 8.96% of the total APE value transfer.   

12. But, based on publicly available volume data, trades in APE units have 

been robust since issuance.  In fact, there were over 522 million APE unit trades, just 

in the month between the APE issuance and the first at-the-market sale.12  Now, after 

ten months of daily average volume of 22.23 million,13 it is reasonable to infer that 

most Dividend APEs are out of Class member hands. 

13. If every common stockholder who received Dividend APEs sold them 

(which Plaintiffs recognize is not the case and offer as illustration) then the Class 

would have already received consideration for 52.02% of the total economic market 

cap reallocation running to all APEs (the Dividend APEs comprised 52.02% of 

outstanding APEs as of May 3).  In this scenario, the Settlement would constitute 

18.64% of the total—i.e., the dilution only from post-Dividend APEs, most of which 

were sold in at-the-market capital raises.  Given the volume data, it is reasonable to 

conclude that any “counter-offset” would land closer to Plaintiffs’ calculation than 

the illustrative low case.  Due to the impersonal nature of the stock market, however, 

it is not feasible to measure how many Dividend APEs are held by the Class.   

12 Source:  Bloomberg.  On September 26, 2022, the Company entered into an equity 
distribution agreement with Citigroup Global Markets Inc., as sales agent to sell 
APEs through an “at-the-market” offering program.  AMC Entertainment Holdings 
Inc., Quarterly Report (Form 10-K), at 22 (Nov. 8, 2022). 

13 Source:  Bloomberg. 
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14. In sum the Settlement payment is worth between $107.9 million and 

$129 million based on recent low- and high-water mark closing prices of common 

stock and APE on March 27 and May 3, 2023.  The maximum value transfer to post-

Dividend APEs—which is only part of the story for the reasons discussed above (see 

¶¶5-6, supra)—is about $692 million.  Plaintiffs respectfully submit that these 

datapoints are most relevant in assessing the reasonableness of the give versus get.   

Dated: June 28, 2023 

Of Counsel: 

BERNSTEIN LITOWITZ BERGER 
& GROSSMANN LLP 

Mark Lebovitch 
Edward Timlin 
1251 Avenue of the Americas  
New York, NY 10020 
(212) 554-1400 

FIELDS KUPKA &  
SHUKUROV LLP  

William J. Fields  
Christopher J. Kupka  
Samir Shukurov  
1441 Broadway, 6th Floor #6161 
New York, New York 10018 
(212) 231-1500 

BERNSTEIN LITOWITZ BERGER 
& GROSSMANN LLP 

By:  /s/ Daniel E. Meyer    
Gregory V. Varallo (Bar No. 2242) 
Daniel E. Meyer (Bar No. 6876) 
500 Delaware Avenue, Suite 901 
Wilmington, DE  19801 
(302) 364-3600

GRANT & EISENHOFER P.A. 

By:  /s/ Kelly L. Tucker
Michael J. Barry (Bar No. 4368) 
Kelly L. Tucker (Bar No. 6382) 
Jason M. Avellino (Bar No. 5821) 
123 Justison Street, 7th Floor 
Wilmington, DE  19801 
(302) 622-7000 

WORDS: 1,689 
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SAXENA WHITE P.A. 
David Wales  
10 Bank St., 8th Floor 
White Plains, NY 10606 
(914) 437-8551 

– and – 

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

SAXENA WHITE P.A.

By:  /s/ Thomas Curry
Thomas Curry (Bar No. 5877) 
824 N. Market St., Suite 1003 
Wilmington, DE 19801 
(302) 485-0483 

Attorneys for Plaintiffs 
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WILKS LAW, LLC 
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HALLORAN FARKAS + KITTILA 
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5801 Kennett Pike, Suite C/D  
Wilmington, Delaware 19807 

Raymond J. DiCamillo, Esq. 
Kevin M. Gallagher, Esq. 
Matthew W. Murphy, Esq. 
Edmond S. Kim, Esq. 
Adriane M. Kappauf, Esq. 
RICHARDS, LAYTON  
  & FINGER, P.A. 
920 North King Street 
Wilmington, DE 19801 

Corinnne Elise Amato, Esq. 
PRICKETT, JONES & ELLIOTT, P.A. 
1310 N. King Street 
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 /s/ Daniel E. Meyer 
Daniel E. Meyer (Bar No. 6876) 


