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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 14, 2011

                Shares

AMC Entertainment Inc.

Common Stock

        This is an initial public offering of shares of common stock of AMC Entertainment Inc. (formerly AMC Entertainment Holdings, Inc.). We
are selling an aggregate of                  shares in this offering.

        Prior to this offering, there has been no public market for our common stock. The initial public offering price of our common stock is
expected to be between $        and $        per share. We have applied to list the common stock on a national securities exchange under the symbol
"AMC".

        The underwriters have an option to purchase up to a maximum of                  additional shares of common stock from us.

        An affiliate of J.P. Morgan Securities LLC., one of the underwriters in this offering, is one of our principal stockholders: J.P. Morgan
Partners, LLC, or JPMP. JPMP currently owns approximately    % of our common stock on a fully diluted basis and will own approximately    %
of our common stock upon the completion of this offering (assuming the underwriters' option to purchase additional shares is not exercised). As
a result of JPMP's current ownership interest in us, this offering is being conducted in accordance with the applicable provisions of the Financial
Industry Regulatory Authority, or the FINRA, rules. These rules require, among other things, that the "qualified independent underwriter" (as
such term is defined by the rules) participates in the preparation of the registration statement and prospectus and conducts due diligence.
Goldman, Sachs & Co. is assuming the responsibilities of acting as the qualified independent underwriter in this offering.

Investing in our common stock involves risks. See "Risk Factors" beginning on page 18.

Price to Public

Underwriting
Discounts and
Commissions Proceeds to Us

Per Share

Total

        Delivery of the shares of common stock will be made on or about                      , 2011.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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Edgar Filing: AMC ENTERTAINMENT HOLDINGS, INC. - Form S-1/A

4



 TABLE OF CONTENTS

PAGE
PROSPECTUS SUMMARY 1
RISK FACTORS 18
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 31
USE OF PROCEEDS 32
DIVIDEND POLICY 33
CAPITALIZATION 34
DILUTION 35
UNAUDITED PRO FORMA CONDENSED FINANCIAL INFORMATION 37
SELECTED HISTORICAL FINANCIAL AND OPERATING DATA 52
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS. 55
BUSINESS 82
MANAGEMENT 97
COMPENSATION DISCUSSION AND ANALYSIS 105
PRINCIPAL STOCKHOLDERS 125
DESCRIPTION OF CERTAIN INDEBTEDNESS 129
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 133
DESCRIPTION OF CAPITAL STOCK 137
SHARES ELIGIBLE FOR FUTURE SALE 142
MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS 144
UNDERWRITING 148
CONFLICTS OF INTEREST 152
LEGAL MATTERS 153
EXPERTS 153
CHANGE IN INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 153
WHERE YOU CAN FIND MORE INFORMATION 154
INDEX TO FINANCIAL STATEMENTS F-1

You should rely only on the information contained in or incorporated by reference in this document. We have not authorized
anyone to provide you with information that is different. This document may only be used where it is legal to sell these securities. The
information in this document may only be accurate on the date of this document.

 MARKET AND INDUSTRY INFORMATION

        Information regarding market share, market position and industry data pertaining to our business contained in this prospectus consists of
our estimates based on data and reports compiled by industry professional organizations, including the Motion Picture Association of America,
the National Association of Theatre Owners ("NATO"), Nielsen Media Research, Rentrak Corporation ("Rentrak"), industry analysts and our
management's knowledge of our business and markets. Unless otherwise noted in this prospectus, all information provided by the Motion Picture
Association of America is for the 2009 calendar year, all information provided by NATO is for the 2009 calendar year and all information
provided by Rentrak is as of December 31, 2010.

        Although we believe that the sources are reliable, we have not independently verified market industry data provided by third parties or by
industry or general publications. Similarly, while we believe our internal estimates with respect to our industry are reliable, our estimates have
not been verified by any independent sources. While we are not aware of any misstatements regarding any industry data presented in this
prospectus, our estimates involve risks and uncertainties and are subject to changes based on various factors, including those discussed under
"Risk Factors" in this prospectus.

ii
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 PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus. You should read the entire prospectus carefully,
especially the risks of investing in our common stock discussed under "Risk Factors" and our consolidated financial statements and
accompanying notes.

AMC Entertainment Holdings, Inc. ("Parent"), an entity created on June 6, 2007, is the sole stockholder of Marquee Holdings Inc.
("Holdings"). Holdings is a holding company with no operations of its own and has one direct subsidiary, AMC Entertainment Inc. ("AMCE").
Upon completion of this initial public offering, AMCE will be merged with and into Holdings, with Holdings continuing as the surviving entity
and then Holdings will be merged with and into Parent, with Parent continuing as the surviving entity (the "Mergers"). Parent will change its
name to AMC Entertainment Inc. As used in this prospectus, unless the context otherwise requires, references to "we," "us," "our," the
"Company," "AMC" or "AMC Entertainment" refer to Parent and its subsidiaries after giving effect to the Mergers.

As used in this prospectus, the term "pro forma" refers to, in the case of pro forma financial information, such information after giving pro
forma effect to (i) the Mergers, (ii) the Kerasotes Acquisition (as described under "�Recent Developments"), (iii) the Redemptions (as described
under "�Recent Developments") and (iv) this offering and related transactions (collectively, the "Transactions"). Except as stated otherwise
herein, the share data set forth in this prospectus reflects the reclassification of Parent's capital stock as described below under "�The
Reclassification."

Parent has a 52-week or 53-week fiscal year ending on the Thursday closest to March 31. Fiscal years 2006, 2007, 2009 and 2010
contained 52 weeks. Fiscal year 2008 contained 53 weeks.

 Who We Are

        We are one of the world's leading theatrical exhibition companies. As of December 30, 2010, we owned, operated or held interests in
361 movie theatres with a total of 5,203 screens, approximately 99% of which were located in the United States and Canada. Our theatres are
primarily located in major metropolitan markets, which we believe offer us strategic, operational and financial advantages. We also have a
modern, highly productive theatre circuit that leads the theatrical exhibition industry in key asset quality and performance metrics, such as
screens per theatre and per theatre productivity measures. Our industry-leading performance is largely driven by the quality of our theatre sites,
our operating practices, which focus on delivering the best customer experience through consumer-focused innovation, and, most recently, our
implementation of premium sight and sound formats, which we believe will be key components of the future movie-going experience. As of
December 30, 2010, we are the largest IMAX exhibitor in the world with a 45% market share in the United States and more than twice the
screen count of the second largest U.S. IMAX exhibitor, and each of our local installations is protected by geographic exclusivity.

        Approximately 200 million consumers have attended our theatres each year for the past five years. We offer these consumers a fully
immersive out-of-home entertainment experience by featuring a wide array of entertainment alternatives, including popular movies, throughout
the day and at different price points. This broad range of entertainment alternatives appeals to a wide variety of consumers across different age,
gender, and socioeconomic demographics. For example, in addition to traditional film programming, we offer more diversified programming
that includes independent and foreign films, performing arts, music and sports. We also offer food and beverage alternatives beyond traditional
concession items, including made-to-order meals, customized coffee, healthy snacks and dine-in theatre options, all designed to create further
service and selection for our consumers. We believe there is potential for us to further increase our annual attendance as we gain market share
from other in-home and out-of-home entertainment options.

1
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        Our large annual attendance makes us an important partner to content providers who want access and distribution to consumers. AMC
currently generates 16% more estimated unique visitors per year (33.3 million) than HBO's subscribers (28.6 million) and 67% more than
Netflix's subscribers (20.0 million) according to the October 14, 2010 Hollywood Reporter, the December 31, 2010 Netflix Form 10-K and the
Theatrical Market Statistics 2010 report from the Motion Picture Association of America. Further underscoring our importance to the content
providers, AMC represents approximately 17% to 20%, on average, of each of the six largest grossing studios' U.S. box office revenues.
Average annual film rental payments to each of these studios ranged from approximately $100 million to $160 million.

        For the 52 weeks ended December 30, 2010, the fiscal year ended April 1, 2010 and the 39 weeks ended December 30, 2010, we generated
pro forma revenues of approximately $2.6 billion, $2.7 billion, and $1.9 billion, respectively, pro forma Adjusted EBITDA (as defined on
page 13) of $329.7 million, $365.2 million and $253.1 million, respectively, and pro forma earnings from continuing operations of
$66.6 million, $67.3 million and $8.8 million, respectively. We reported revenues of approximately $2.4 billion, Adjusted EBITDA of
$327.9 million, earnings from continuing operations of $87.4 million and net earnings of $79.9 million in fiscal 2010. For fiscal 2009 and 2008,
we reported revenues of approximately $2.3 billion and $2.3 billion, Adjusted EBITDA of $294.7 million and $347.6 million, losses from
continuing operations of $158.8 million and $8.0 million, and net losses of $149.0 million and $6.2 million, respectively.

        We were founded in 1920 and since then have pioneered many of the theatrical exhibition industry's most important innovations, including
the multiplex theatre format in the early 1960s and the North American megaplex theatre format in the mid-1990s. In addition, we have acquired
some of the most respected companies in the theatrical exhibition industry, including Loews Cineplex Entertainment Corporation ("Loews"),
General Cinema Corporation ("General Cinema") and, more recently, Kerasotes Showplace Theatres, LLC ("Kerasotes"), the acquisition of
which is described under "�Recent Developments." Our historic growth has been driven by a combination of organic growth and acquisition
strategies, in addition to strategic alliances and partnerships that highlight our ability to capture innovation and value beyond the traditional
exhibition space. For example:

�
In March 2011, we announced the launch of an innovative distribution company called Open Road Films along with another
major theatrical exhibition chain. Open Road Films will be a dynamic acquisition-based domestic theatrical distribution
company that will concentrate on wide-release movies;

�
In March 2005, we formed a joint venture with one of the major theatrical exhibition chains which combined our respective
cinema screen advertising businesses into a company called National CineMedia, LLC ("NCM") and in July 2005, another
of the major theatrical exhibition chains joined NCM as one of the founding members. As of December 30, 2010, we owned
18,803,420 common units in NCM, or a 16.98% ownership interest in NCM. All of our NCM membership units are
redeemable for, at the option of NCM, cash or shares of common stock of National CineMedia, Inc. ("NCM, Inc.") on a
share-for-share basis. The estimated fair market value of our units in NCM was approximately $375.5 million based on the
closing price per share of NCM, Inc. on December 30, 2010 of $19.97 per share;

�
We hold a 29% interest in Digital Cinema Implementation Partners LLC ("DCIP"), a joint venture charged with
implementing digital cinema in the Company's theatres; and

�
We hold a 26% interest in Movietickets.com, a joint venture that provides moviegoers with a way to buy movie tickets
online, access local showtime information, view trailers and read reviews.

2
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        Consistent with our history and culture of innovation, we believe we have pioneered a new way of thinking about theatrical exhibition: as a
consumer entertainment provider. This vision, which introduces a strategic and marketing overlay to traditional theatrical exhibition, has been
instrumental in driving and redirecting our future strategy.

 Our Competitive Strengths

        We believe our leadership in major metropolitan markets, superior asset quality and continuous focus on innovation and the guest
experience have positioned us well to capitalize disproportionately on trends providing momentum to the theatrical exhibition industry as a
whole, particularly the mass adoption of digital and 3D technologies. We believe we can gain additional share of wallet from the consumer by
broadening our offerings to them and increasing our engagement with them. We can then enable marketers and partners, such as NCM, to
engage with our guests deriving further financial value and benefit. We believe our management team is uniquely equipped to execute our
strategy to realize these opportunities, making us a particularly effective competitor in our industry and positioning us well for future growth.
Our competitive strengths include:

        Broad National Reach.    Thirty-nine percent (39%) of Americans (or 120 million consumers) live within 10 miles of an AMC theatre.
This proximity and convenience, along with the affordability and diversity of our film product, drive approximately 200 million consumers into
our theatres each year, or approximately 33.3 million unique visitors annually. We believe our ability to serve a broad consumer base across
numerous entertainment occasions, such as teenage socializing, romantic dates and group events, is a competitive advantage. Our consumer
reach, operating scale, access to diverse content and marketing platforms are valuable to content providers and marketers who want to access
this broad and diverse audience.

        Major Market Leader.    We maintain the leading market share within our markets. As of December 30, 2010, we operated in 24 of the top
25 Designated Market Areas as defined by Nielsen Media Research ("DMAs") and had the number one or two market share in each of the top
15 DMAs, including New York City, Los Angeles, Chicago, Philadelphia, San Francisco, Boston and Dallas. In addition, 75% of our screens
were located in the top 25 DMAs and 89% were located in the top 50 DMAs. Our strong presence in the top DMAs makes our theatres more
visible and therefore strategically more important to content providers who rely on these markets for a disproportionately large share of box
office receipts. According to Rentrak, during the 52 weeks ended December 30, 2010, 59% of all U.S. box office receipts were derived from the
top 25 DMAs and 75% were derived from the top 50 DMAs. In certain of our densely populated major metropolitan markets, we believe a
scarcity of attractive retail real estate opportunities enhances the strategic value of our existing theatres. We also believe the complexity inherent
in operating in these major metropolitan markets is a deterrent to other less sophisticated competitors, protecting our market share position.

        We believe that customers in our major metropolitan markets are generally more affluent and culturally diverse than those in smaller
markets. Traditionally, our strong presence in these markets has created a greater opportunity to exhibit a broad array of programming and
premium formats, which we believe drives higher levels of attendance at our theatres. This has allowed us to generate higher per screen and per
theatre operating metrics. For example, our pro forma average ticket price in the United States was $8.80 for our 52 weeks ended December 30,
2010, as compared to $7.89 for the industry as a whole for the 12 months ended December 31, 2010.

        Modern, Highly Productive Theatre Circuit.    We believe the combination of our strong major market presence, focus on a superior guest
experience and core operating strategies enables us to deliver industry-leading theatre level operating metrics. Our circuit averages 14 screens
per theatre, which is more than twice the National Association of Theatre Owners average of 6.7 for calendar year 2010 and higher than any of
our peers. For the 52 weeks ended December 30, 2010, on a pro forma basis, our
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theatre exhibition circuit generated attendance per average theatre of 568,000 (higher than any of our peers), revenues per average theatre of
$7.0 million and operating cash flows before rent (defined as Adjusted EBITDA before rent and G&A-Other) per average theatre of
$2.4 million. Over the past five fiscal years, we invested an average of $131.3 million per year to improve and expand our theatre circuit,
contributing to the modern portfolio of theatres we operate today.

        Leader in Deployment of Premium Formats.    We also believe our strong major market presence and our highly productive theatre circuit
allow us to take greater advantage of incremental revenue-generating opportunities associated with the premium services that are beginning to
define the future of the theatrical business, including digital delivery, 3D projection, large screen formats, such as IMAX and our proprietary
ETX offering, and alternative programming. As the industry's digital conversion accelerates, we believe we have established a differentiated
leadership position in premium formats. For example, we are the world's largest IMAX exhibitor with 107 screens as of December 30, 2010, and
we expect to increase our IMAX screen count to 127 by the end of fiscal year 2012. We are able to charge a premium price for the IMAX
experience, which, in combination with higher attendance levels, produces average weekly box office per print that is 300% greater than
standard 2D versions of the same movie. The availability of IMAX and 3D content has increased significantly from calendar year 2005 to 2010.
During this period, available 3D content increased from 3 titles to 26 titles, while available IMAX content increased from 5 titles to 14 titles.
Industry film grosses for available 3D products increased from $191.0 million to approximately $3.0 billion, while industry film grosses for
available IMAX products increased from $864.0 million to approximately $3.0 billion over this period. This favorable trend continues in
calendar year 2011 with 34 3D titles and 20 IMAX titles slated to open, including highly successful franchise installments such as Pirates of the
Caribbean: On Stranger Tides, Kung Fu Panda: The Kaboom of D, Transformers: Dark of the Moon, Harry Potter and the Deathly Hallows,
Part 2 and Mission Impossible-Ghost Protocal. The film release calendar for calendar year 2012 is beginning to solidify with 22 3D titles and 4
IMAX titles already announced, including sequels of high profile franchises such as Spiderman, Men in Black, James Bond, Bourne Legacy,
Batman and a 3D version of Star Wars. We expect that additional 3D and IMAX titles will be announced as the beginning of 2012 approaches.

        Innovative Growth Initiatives in Food and Beverage.    We believe our theatre circuit is better positioned than our peer competitors' to
generate additional revenue from broader and more diverse food and beverage offerings, in part due to our markets' larger, more diverse and
more affluent customer base and our management's extensive experience in guest services, specifically within the food and beverage industry.
Our annual food and beverage sales exceed the domestic food service sales generated from 18 of the top 75 ranked restaurants chains in the U.S.,
while representing only approximately 27% of our total revenue. To capitalize on this opportunity, we have currently introduced one or more
proprietary food and beverage offerings in 145 theatres and we intend to deploy these offerings across our theatre circuit based on the needs and
specific circumstances of each theatre. Our wide range of food and beverage offerings features expanded menus, enhanced concession formats
and unique dine-in theatre options, which we believe appeals to a larger cross section of potential customers. For example, in fiscal 2009 we
converted a small, six-screen theatre in Atlanta, Georgia to a dine-in theatre facility with full kitchen facilities, seat-side servers and a separate
bar and lounge area. From fiscal 2008 to fiscal 2010, this theatre's attendance increased over 60%, revenues more than doubled, and operating
cash flow and margins increased significantly. We plan to continue to invest in one or more enhanced food and beverage offerings across 125 to
150 theatres over the next three years.

        Our current food and beverage initiatives include:

�
Dine-in theatre concepts at 7 locations, which feature full kitchen facilities, seat-side servers and a separate bar and lounge
area;
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�
Concession Stand of the Future ("The Marketplace") at 3 locations, featuring self serve and premium concession items and
specialty drinks;

�
Concession Freshen at 10 locations, which provides a guest friendly grab and go experience and creates visual interest and
space for more products;

�
Better For You Merchandisers at 12 locations, addressing currently unmet guest needs by providing healthy choice
concession items; and

�
Made To Order Hot Foods at 130 locations, including menu choices such as curly fries, chicken tenders and jalapeño
poppers at 130 locations.

        Strong Cash Flow Generation.    We believe that our major market focus and highly productive theatre circuit have enabled us to generate
significant and stable cash flow provided by operating activities. For the 52 weeks ended December 30, 2010, on a pro forma basis, our net cash
provided by operating activities totaled $137.2 million. For the fiscal year ended April 1, 2010, on a pro forma basis, our net cash provided by
operating activities totaled $245.7 million. This strong cash flow will enable us to continue our deployment of premium formats and services and
to finance planned capital expenditures without relying on the capital markets for funding. In addition, in future years, we expect to continue to
generate cash flow sufficient to allow us to grow our revenues, maintain our facilities, service our indebtedness and make dividend payments to
our stockholders.

        Management Team Uniquely Positioned to Execute.    Our management team has a unique combination of industry experiences and
skill-sets, equipping them to effectively execute our strategies. Our CEO's broad experience in a number of consumer packaged goods and
entertainment-related businesses expands our growth perspectives beyond traditional theatrical exhibition and has increased our focus on
providing more value to our guests. Recent additions, including a Chief Marketing Officer, Senior Vice President of Strategy and Strategic
Partnerships and heads of Food and Beverage, Programming and Development/Real Estate, augment our deep bench of industry experience. The
expanded breadth of our management team complements the established team that is focused on operational excellence, innovation and
successful industry consolidation.

 Our Strategy

        Our strategy is to leverage our modern theatre circuit and major market position to lead the industry in consumer-focused innovation and
financial and operating metrics. The use of emerging premium formats and our focus on the guest experience give us a unique opportunity to
leverage our theatre circuit and major market position across our platform. Our primary goal is to maintain our company's and the industry's
social relevance and to offer consumers distinctive, affordable and compelling out-of-home entertainment alternatives that capture a greater
share of their personal time and spend. We have a two-pronged strategy to accomplish this goal: first, drive consumer-related growth and
second, focus on operational excellence.

        Drive Consumer-Related Growth

        Capitalize on Premium Formats.    Technical innovation has allowed us to enhance the consumer experience through premium formats
such as IMAX and 3D. Our customers are willing to pay a premium price for this differentiated entertainment experience. When combined with
our major markets' customer base, operating a digital theatre circuit will enhance our capacity utilization and dynamic pricing capabilities,
enabling us to achieve higher ticket prices for premium formats, and provide incremental revenue from the exhibition of alternative content such
as live concerts, sporting events, Broadway shows, opera and other non-traditional programming. We have already seen success from the
Metropolitan Opera, with respect to which, during fiscal 2010, we programmed 23 performances in 75 theatres and charged an average ticket
price of $18. Within each of our major
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markets, we are able to charge a premium for these services relative to our smaller markets. We will continue to broaden our content offerings
through the installation of additional IMAX, ETX and RealD systems and the presentation of attractive alternative content. For example:

�
We have the leading market share of IMAX MPX digital projection systems. We expect to increase our IMAX screen count
to 127 by the end of fiscal year 2012. These IMAX projection systems are slated to be installed in many of our top
performing locations in major U.S. markets, each protected by geographic exclusivity. Available IMAX titles announced for
calendar year 2011 are 20 as compared with 14 titles in calendar year 2010.

�
As of December 30, 2010, we had installed 1,649 digital projectors in our existing theatre base, representing a 32% digital
penetration in our theatre circuit. We intend to continue our rapid deployment of digital projectors through our arrangements
with DCIP and expect to have installed over 3,800 digital projectors by the end of fiscal year 2012. We lease our digital
projection systems from DCIP and therefore do not bear the majority of the cost of the digital projector rollout. Operating a
digital theatre circuit provides numerous benefits, which include forming the foundation for 3D formats and alternative
programming, allowing for more efficient film operations, lowering costs and enabling a better, more versatile advertising
platform.

�
To complement our deployment of digital technology, in 2006 we partnered with RealD to install their 3D systems in our
theatres. As of December 30, 2010, we had 810 3D-enabled systems. During the past year, 3D films have generated
approximately 40% more in attendance than the standard 2D versions of the same film at an additional $1 to $5 per ticket.
Concurrent with our digital rollout, we plan on having over 2,200 RealD screens across our theatre circuit by the end of
fiscal 2012. Available 3D titles announced for calendar year 2011 are 34 compared with 26 titles in calendar year 2010.

�
During fiscal 2010 and 2011, we introduced our proprietary large-screen digital format, ETX, at 11 locations. ETX features
wall-to-wall screens that are 20% larger than traditional screens, a custom sound system that is three times more powerful
than a traditional auditorium, and digital projection with twice the clarity of high definition. We charge a premium price for
the ETX experience, which, in combination with higher attendance levels, produces average weekly box office per print that
is 140% more than standard 2D versions of the same movie. We plan to have 17 ETX large screen formats by the end of
fiscal year 2012.

        Broaden and Enhance Food and Beverage Offerings.    To address consumer trends, we are expanding our menu of premium food and
beverage products to include made-to-order meals, customized coffee, healthy snacks, alcohol and other gourmet products. We plan to invest
across a spectrum of enhanced food and beverage formats, from simple, less capital-intensive concession design improvements to the
development of new dine-in theatre options. We have successfully implemented our dine-in theatre offerings to rejuvenate theatres approaching
the end of their useful lives as traditional movie theatres and, in some of our larger theatres to more efficiently leverage their additional capacity.
The costs of these conversions in some cases are partially covered by investments from the theatre landlord. We plan to continue to invest in one
or more enhanced food and beverage offerings across 125 to 150 theatres over the next three years.

        Maximize Guest Engagement and Loyalty.    In addition to differentiating the AMC Entertainment movie-going experience by deploying
new sight and sound formats, as well as food and beverage offerings, we are also focused on creating differentiation through guest marketing.
We are already the most recognized theatre exhibition brand, with almost 60% brand awareness in the United States. We are actively marketing
our own "AMC experience" message to our customers, focusing on every aspect of a customer's engagement with AMC, from the moment a
guest visits our website or purchases a ticket to the moment he leaves our theatre. We have also refocused our marketing to drive active
engagement with our customers through a redesigned website, Facebook, Twitter and push email
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campaigns. As of March 8, 2011, we had approximately 567,000 "likes" on Facebook, and we engaged directly with our guests via close to
32 million emails in fiscal 2010. In addition, our frequent moviegoer loyalty program is scheduled to re-launch during 2011 with a new, more
robust fee-based program. Our loyalty program currently has approximately 1.5 million active members.

        Focus on Operational Excellence

        Disciplined Approach to Theatre Portfolio Management.    We evaluate the potential for new theatres and, where appropriate, replace
underperforming theatres with newer, more modern theatres that offer amenities consistent with our portfolio. We also intend to selectively
pursue acquisitions where the characteristics of the location, overall market and facilities further enhance the quality of our theatre portfolio. We
presently have no current plans, proposals or understandings regarding any such acquisitions. Historically, we have demonstrated a successful
track record of integrating acquisitions such as Loews, General Cinema and Kerasotes. For example, our January 2006 acquisition of Loews
combined two leading theatrical exhibition companies, each with a long history of operating in the industry, thereby increasing the number of
screens we operated by 47%.

        Continue to Achieve Operating Efficiencies.    We believe that the size of our theatre circuit, our major market concentration and the
breadth of our operations will allow us to continue to achieve economies of scale and further improve operating margins. Our operating
strategies are focused in the following areas:

�
Enhancing focus on leveraging our scale to lower our cost of doing business without sacrificing quality or the important
elements of guest satisfaction. For example, during fiscal 2010, we reorganized our procurement function and implemented a
number of other initiatives that allowed for vendor consolidation, more targeted marketing and promotional efforts, and
energy management programs that generated an aggregate annual savings of approximately $15.1 million for the 52 weeks
ended December 30, 2010.

�
Lowering occupancy costs in many of our facilities by renegotiating rental agreements with landlords, strictly enforcing
co-tenancy provisions and effective auditing of common area billings. In fiscal 2011, we negotiated rental reductions and
enforced co-tenancy provisions in 7 of our leases, generating savings of $1.7 million.

�
We believe that our discipline of maintaining our theatres not only reduces deferred maintenance costs but also lowers future
capital requirements that might otherwise be required to maintain our facilities in a first class operating condition.

�
Creating and monetizing financial value from our strategic alliances and partnerships, such as NCM, Movietickets.com,
DCIP, RealD and Open Road Films.

 Our Industry

        Movie-going is a compelling consumer out-of-home entertainment experience. Movie theatres currently garner a relatively small share of
consumer entertainment time and spend, leaving significant room for expansion and growth in the U.S. In addition, our industry benefits from
available capacity to satisfy additional consumer demand without capital investment.

        As major studio releases have declined in recent years, we believe that companies like Open Road Films could fill an important gap that
exists in the market today for consumers, movie producers and theatrical exhibitors by providing a broader availability of movies to consumers.
Theatrical exhibitors are uniquely positioned to not only support, but also benefit from new distribution companies and
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content providers. We believe the theatrical exhibition industry is and will continue to be attractive for a number of key reasons, including:

        A Highly Popular and Affordable Out-of-Home Entertainment Experience.    Going to the movies has been one of the most popular and
affordable out-of-home entertainment options for decades. The estimated average price of a movie ticket was $7.89 in calendar 2010,
considerably less than other out-of-home entertainment alternatives such as concerts and sporting events. In calendar 2010, attendance at indoor
movie theatres in the United States and Canada was 1.3 billion. This contrasts with the 111 million combined annual attendance generated by
professional baseball, basketball and football over the same period.

        Adoption of Digital Technology.    The theatrical exhibition industry is well under way in its overall conversion from film-based to digital
projection technology. This digital conversion will position the industry with lower distribution and exhibition expenses, efficient delivery of
alternative content and niche programming, and premium experiences for consumers. Digital projection also results in a premium visual
experience for patrons, and digital content gives the theatre operator greater flexibility in programming. The industry will benefit from the
conversion to digital delivery, alternative content, 3D formats and dynamic pricing models. As theatre exhibitors have adopted digital
technology, the theatre circuits have shown enhanced productivity, profitability and efficiency. Digital technology has increased attendance and
average ticket prices. Digital technology also facilitates live and pre-recorded networked and single-site meetings and corporate events in movie
theatres and will allow for the distribution of live and pre-recorded entertainment content and the sale of associated sponsorships.

        Long History of Steady Growth.    The theatrical exhibition industry has produced steady growth in revenues over the past several decades.
In recent years, net new build activity has slowed, and screen count has rationalized and is expected to decline in the near term before
stabilizing, thereby increasing revenue per screen for existing theatres. The combination of the popularity of movie-going, its steady long-term
growth characteristics, industry consolidation that has resulted in more rational capital deployment and the industry's relative maturity makes
theatrical exhibition a high cash flow generating business. Box office revenues in the United States and Canada have increased from $5.0 billion
in 1989 to $10.5 billion in 2010, driven by increases in both ticket prices and attendance across multiple economic cycles. The industry has also
demonstrated its resilience to economic downturns; during four of the last six recessions, attendance and box office revenues grew an average of
8.1% and 12.3%, respectively.

        Importance to Content Providers.    We believe that the theatrical success of a motion picture is often the key determinant in establishing
the film's value in the other parts of its product life cycle, such as DVD, cable television, merchandising and other ancillary markets. For each $1
of theatrical box office receipts, an average of $1.33 of additional revenue is generated in the remainder of a film's product life cycle. As a result,
we believe motion picture studios will continue to work cooperatively with theatrical exhibitors to ensure the continued importance of the
theatrical window.

 Recent Developments

NCM, Inc. Stock Sale

        All of our NCM membership units are redeemable for, at the option of NCM, cash or shares of common stock of NCM, Inc. on a
share-for-share basis. On August 18, 2010, we sold 6,500,000 shares of common stock of NCM, Inc., in an underwritten public offering for
$16.00 per share and reduced our related investment in NCM, Inc. by $36.7 million, the average carrying amount of the shares sold. Net
proceeds received on this sale were $99.8 million, after deducting related underwriting fees and professional and consulting costs of
$4.2 million, resulting in a gain on sale of $63.1 million. In addition, on September 8, 2010, we sold 155,193 shares of NCM, Inc. to the
underwriters to cover over
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allotments for $16.00 per share and reduced our related investment in NCM, Inc. by $867,000, the average carrying amount of the shares owned.
Net proceeds received on this sale were $2.4 million, after deducting related underwriting fees and professional and consulting costs of $99,000,
resulting in a gain on sale of $1.5 million.

Kerasotes Acquisition

        On May 24, 2010, we completed the acquisition of 92 theatres and 928 screens from Kerasotes (the "Kerasotes Acquisition"). Kerasotes
operated 95 theatres and 972 screens in mid-sized, suburban and metropolitan markets, primarily in the Midwest. More than three quarters of the
Kerasotes theatres feature stadium seating and almost 90% have been built since 1994. The purchase price for the Kerasotes theatres paid in cash
at closing was $276.8 million, net of cash acquired, and was subject to working capital and other purchase price adjustments. We paid working
capital and other purchase price adjustments of $3.8 million during the second quarter of fiscal 2011, based on the final closing date working
capital and deferred revenue amounts and have included this amount as part of the total estimated purchase price. The acquisition of Kerasotes
significantly increased our size. For additional information about the Kerasotes acquisition, see the notes to our unaudited consolidated financial
statements for the 39-week period ended December 30, 2010 included elsewhere in this prospectus.

Notes Offering, Cash Tender Offers and Redemptions

        On December 15, 2010, AMCE issued $600,000,000 aggregate principal amount of 9.75% Senior Subordinated Notes due 2020 (the "Notes
due 2020") pursuant to an indenture, dated as of December 15, 2010 (the "Indenture"), among AMCE, the guarantors named therein and U.S.
Bank National Association, as trustee (the "Notes Offering"). The Indenture provides that the Notes due 2020 are general unsecured senior
subordinated obligations of AMCE and are fully and unconditionally guaranteed on a joint and several senior subordinated unsecured basis by
all of AMCE's existing and future domestic restricted subsidiaries that guarantee AMCE's other indebtedness.

        Concurrently with the Notes Offering, AMCE launched a cash tender offer and consent solicitation for any and all of our currently
outstanding 11% Senior Subordinated Notes due 2016 (the "Notes due 2016") at a purchase price of $1,031.00 plus a $30.00 consent fee for
each $1,000.00 of principal amount of currently outstanding Notes due 2016 validly tendered and accepted by AMCE on or before the early
tender date, and Holdings launched a tender offer for its 12% Senior Discount Notes due 2014 (the "Discount Notes due 2014") at a purchase
price of $797.00 plus a $30.00 consent fee for each $1,000.00 face amount (or $792.09 accreted value) of currently outstanding Discount Notes
due 2014 validly tendered and accepted by Holdings on or before the early tender date (the "Cash Tender Offers"). As of December 29, 2010,
AMCE had purchased $95.1 million principal amount of its Notes due 2016 for a total consideration of $104.8 million, and Holdings had
purchased $215.5 million principal amount at face value (or $170.7 million accreted value) of the Discount Notes due 2014 for a total
consideration of $185.0 million. We recorded a loss on extinguishment for the Notes due 2016, the Discount Notes due 2014 and AMCE's senior
secured credit facility amendment (as described below) of approximately $21.7 million.

        AMCE used a portion of the net proceeds from the issuance of the Notes due 2020 to pay the consideration for the Cash Tender Offer for
the Notes due 2016 plus any accrued and unpaid interest and distributed the remainder of such proceeds to Holdings to be applied to the Cash
Tender Offer for the Discount Notes due 2014. On January 3, 2011, Holdings redeemed $88.5 million principal amount at face value (or
$70.1 million accreted value) of the Discount Notes due 2014 that remained outstanding after the closing of the Cash Tender Offer for the
Discount Notes due 2014 at a price of $823.77 per $1,000.00 face amount (or $792.09 accreted value) of Discount Notes due 2014 for a total
consideration of $76.1 million in accordance of the terms of the indenture governing the Discount Notes due 2014, as amended pursuant to the
consent solicitation (the "Holdings Redemption"). We
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recorded an additional loss on extinguishment related to the Discount Notes due 2014 of approximately $4.1 million. On December 30, 2010,
AMCE issued an irrevocable notice of redemption in respect of the $229.9 million principal amount of Notes due 2016 that remained
outstanding after the closing of the Cash Tender Offers, and AMCE redeemed the remaining Notes due 2016 at a price of $1,055.00 per
$1,000.00 principal amount of Notes due 2016 on February 1, 2011 for a total consideration of $255.2 million in accordance with the terms of
the indenture governing the Notes due 2016 (the "AMCE Redemption," and together with the Holdings Redemption, the "Redemptions").

Senior Secured Credit Facility Amendment

        On December 15, 2010, AMCE amended its senior secured credit facility dated January 26, 2006. The amendments, among other things,:
(i) replaced the existing revolving facility with a new five year revolving facility (with higher interest rates than the existing revolving facility);
(ii) extended the maturity of term loans held by term lenders who consented to such extension; (iii) increased the interest rates payable to holders
of extended term loans; and (iv) included certain other modifications to the senior secured credit facility in connection with the foregoing. For
more information regarding the senior secured credit facility, as amended, see "Description of Certain Indebtedness�Senior Secured Credit
Facility."

Launch of Open Road Films

        On March 7, 2011, AMCE and another major theatrical exhibition chain announced the launch of Open Road Films, a dynamic
acquisition-based domestic theatrical distribution company that will concentrate on wide-release movies. Tim Ortenberg, who has more than
25 years of movie marketing, distribution and acquisition experience, will join as Chief Executive Officer of Open Road Films.

 The Reclassification

        Prior to consummating this offering, we intend to reclassify each share of the Parent's existing Class A common stock, Class N common
stock and Class L common stock. Pursuant to the reclassification, each holder of shares of Class A common stock, Class N common stock and
Class L common stock will receive               shares of common stock for one share of Class A common stock, Class L common stock or Class N
common stock. The transactions described in this paragraph are referred to in this prospectus as the "Reclassification."

        Currently, investment vehicles affiliated with J.P. Morgan Partners, LLC (collectively, "JPMP"), Apollo Investment Fund V, L.P. and
certain related investment funds (collectively, "Apollo"), JPMP's and Apollo's co-investors, funds associated with Bain Capital Partners, LLC
("Bain"), affiliates of The Carlyle Group (collectively, "Carlyle"), affiliates of Spectrum Equity Investors (collectively, "Spectrum"), and
management hold 100% of our outstanding common stock. JPMP, Apollo, Bain, Carlyle and Spectrum are collectively referred to in this
prospectus as the "Sponsors." After giving effect to the Reclassification and this offering, the Sponsors will hold               shares of our common
stock, representing approximately       % of our outstanding common stock, and will have the power to control our affairs and policies including
with respect to the election of directors (and, through the election of directors, the appointment of management), the entering into of mergers,
sales of substantially all of our assets and other extraordinary transactions. The governance agreements will provide that, initially, the Sponsors
will collectively have the right to designate eight directors (out of a total of 10 initial board members) and that each will vote for the others'
nominees. The number of Sponsor-designated directors will be reduced as the Sponsors' ownership percentage reduces, such that the Sponsors
will not have the ability to nominate a majority of the board of directors once their collective ownership (together with the share ownership held
by the JPMP and Apollo co-investors) becomes less than 50.1%. However, because our board of directors will be divided into three staggered
classes, the Sponsors may be able to influence or control our affairs and policies even after they cease
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to own 50.1% of our outstanding common stock during the period in which the Sponsors' nominees finish their terms as members of our board
but in any event no longer than would be permitted under applicable law and national securities exchange listing requirements. See "Certain
Relationships and Related Party Transactions�Governance Agreements." Pursuant to the Fee Agreement as described under the heading "Certain
Relationships and Related Party Transactions�Fee Agreement," upon consummation of this offering, the Sponsors will receive an automatic fee
equal to the net present value of the aggregate annual management fee that would have been payable to the Sponsors during the remainder of the
term of the fee agreement and our obligation to pay annual management fees will terminate. We estimate that our aggregate payment to the
Sponsors would have been $26.1 million had the offering occurred on December 30, 2010.

 Risk Factors

        The "Risk Factors" section included in this prospectus contains a discussion of factors that you should carefully read and consider before
deciding to invest in shares of our common stock.

 Corporate Information

        We are a Delaware corporation. Our principal executive offices are located at 920 Main Street, Kansas City, Missouri 64105. The telephone
number of our principal executive offices is (816) 221-4000. We maintain a website at www.amcentertainment.com, on which we will post our
key corporate governance documents, including our board committee charters and our code of ethics. We do not incorporate the information on
our website into this prospectus and you should not consider any information on, or that can be accessed through, our website as part of this
prospectus.
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 The Offering

Common stock offered              shares
Common stock to be outstanding immediately
after this offering              shares
Option to purchase additional shares We have granted to the underwriters a 30-day option to purchase up

to            additional shares from us at the initial public offering price less underwriting
discounts and commissions.

Common stock voting rights Each share of our common stock will entitle its holder to one vote per share.
Dividend policy We intend to pay cash dividends commencing from the closing date of this offering.

We expect that our first dividend will be with respect to the    quarter of fiscal 2012.
The declaration and payment of future dividends to holders of our common stock will
be at the sole discretion of our board of directors and will depend upon many factors,
including our financial condition, earnings, legal requirements, restrictions in our
senior secured credit facility and the indentures governing our debt securities and other
factors our board of directors deem relevant. See "Risk Factors�We may not generate
sufficient cash flows or have sufficient restricted payment capacity under our senior
secured credit facility or the indentures governing our debt securities to pay our
intended dividends on the common stock," "Dividend Policy," "Management's
Discussion and Analysis of Financial Condition and Results of
Operations�Commitments and Contingencies," "Description of Certain Indebtedness"
and "Description of Capital Stock."

Use of proceeds We estimate that our net proceeds from this offering without exercise of the
underwriters' option to purchase additional shares will be approximately
$             million after deducting the estimated underwriting discounts and
commissions and expenses, assuming the shares are offered at $            per share,
which represents the midpoint of the range set forth on the front cover of this
prospectus. We intend to use the net proceeds to us, together with cash on hand, to:
first, repay $207.2 million principal amount of the loans outstanding under the Parent's
term loan facility plus accrued and unpaid interest; second, to retire $300.0 million
principal amount of our outstanding 8% senior subordinated notes due 2014 plus
accrued and unpaid interest; and third, to pay a $26.1 million lump sum payment to the
Sponsors pursuant to the Fee Agreement with our Sponsors. Affiliates of certain of the
underwriters are holders of our outstanding 8% senior subordinated notes due 2014
and will receive a portion of our net proceeds from this offering. See "Use of
Proceeds."

Proposed national securities exchange trading
symbol "AMC"
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        Unless otherwise stated herein, the information in this prospectus (other than our historical financial statements and historical financial
data) assumes that:

�
the Reclassification has been completed;

�
the underwriters have not exercised their option to purchase up to                additional shares of common stock from us;

�
the initial offering price is $        per share, the midpoint of the range set forth on the cover page of this prospectus; and

�
our amended and restated certificate of incorporation and amended and restated bylaws are in effect, pursuant to which the
provisions described under "Description of Capital Stock" will become operative.

        In the Reclassification, each holder of shares of Parent's Class A common stock, Class L common stock and Class N common stock will
receive                      shares of common stock for one share of Class A common stock, Class L common stock or Class N common stock. The
number of shares of common stock to be outstanding after completion of this offering is based on                     shares of our common stock to be
sold in this offering and, except where we state otherwise, the common stock information we present in this prospectus excludes, as
of                    , 2011:

�
shares of common stock issuable upon the exercise of outstanding employee options, at                    , 2011, at a weighted
average exercise price of $      per share; and

�
shares of common stock we will reserve for future issuance under our equity incentive plan.
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 Summary Historical and Unaudited Pro Forma Financial and Operating Data

        The following summary historical financial and operating data sets forth our historical financial and operating data for the 39 weeks ended
December 30, 2010 and December 31, 2009 and the fiscal years ended April 1, 2010, April 2, 2009 and April 3, 2008 and have been derived
from the Company's consolidated financial statements and related notes for such periods included elsewhere in this prospectus. The historical
financial data set forth below is qualified in its entirety by reference to the Company's consolidated financial statements and the notes thereto
included elsewhere in this prospectus.

        The following summary unaudited pro forma financial and operating data sets forth our unaudited pro forma combined balance sheet as of
December 30, 2010 and unaudited pro forma combined statement of operations for the 39 weeks ended December 30, 2010, the 52 weeks ended
December 30, 2010 and the 52 weeks ended April 1, 2010. The pro forma financial data has been derived from the Company's historical
consolidated financial information, including the notes thereto, and the Kerasotes historical financial information, including the notes thereto,
included elsewhere in this prospectus, and has been prepared based on the Company's historical consolidated financial statements and the
Kerasotes historical financial statements included elsewhere in this prospectus. The unaudited pro forma combined balance sheet gives pro
forma effect to the Transactions as if they had occurred on December 30, 2010. The unaudited pro forma combined statement of operations data
gives pro forma effect to the Transactions as if they had occurred on April 3, 2009. The summary unaudited pro forma financial and operating
data is based on certain assumptions and adjustments and does not purport to present what the Company's actual results of operations would
have been had the Transactions and events reflected by them in fact occurred on the dates specified, nor is it necessarily indicative of the results
of operations that may be achieved in the future. The summary unaudited pro forma financial data should be read in conjunction with
"Unaudited Pro Forma Condensed Financial Information," the historical consolidated financial statements, including the notes thereto, of the
Company and of Kerasotes, "Management's Discussion and Analysis of Financial Condition and Results of Operations" and the Company's
other financial data presented elsewhere in this prospectus.

        The summary historical financial and operating data presented below should be read in conjunction with "Management's Discussion and
Analysis of Financial Condition and Results of Operations", our historical consolidated financial statements, including the notes thereto, and the
Kerasotes historical financial statements, including the notes thereto, included in this prospectus.

Pro Forma Historical

39 Weeks Ended Years Ended(1)(2)
39 Weeks

Ended
Dec. 30,

2010

52 Weeks
Ended

Dec. 30,
2010(3)

52 Weeks
Ended
April 1,
2010(3)

39 Weeks
Ended

Dec. 30,
2010

39 Weeks
Ended

Dec. 31,
2009

52 Weeks
Ended
April 1,

2010

52 Weeks
Ended
April 2,

2009

53 Weeks
Ended
April 3,

2008
(in thousands, except per share and operating data)

Statement of
Operations
Data:
Total
revenues $ 1,925,453 $ 2,594,540 $ 2,683,755 $ 1,897,444 $ 1,813,546 $ 2,417,739 $ 2,265,487 $ 2,333,044
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