
 
        April 4, 2023 
  
Lauren S. Boehmke 
Sullivan & Cromwell LLP  
 
Re: AMC Networks Inc. (the “Company”) 

Incoming letter dated February 2, 2023 
 

Dear Lauren S. Boehmke: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by John Chevedden (the 
“Proponent”) for inclusion in the Company’s proxy materials for its upcoming annual 
meeting of security holders. 
 
 There appears to be some basis for your view that the Company may exclude the 
Proposal under Rule 14a-8(f) because the Proponent did not comply with Rule 14a-
8(b)(1)(i). As required by Rule 14a-8(f), the Company notified the Proponent of the 
problem, and the Proponent failed to adequately correct it. Accordingly, we will not 
recommend enforcement action to the Commission if the Company omits the Proposal 
from its proxy materials in reliance on Rule 14a-8(b)(1)(i) and 14a-8(f). 
 

Copies of all of the correspondence on which this response is based will be made 
available on our website at https://www.sec.gov/corpfin/2022-2023-shareholder-
proposals-no-action. 
 
        Sincerely, 
 
        Rule 14a-8 Review Team 
 
 
cc:  John Chevedden  
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February 2, 2023 

Via E-mail: shareholderproposals@sec.gov  

Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C.  20549  

Re: AMC Networks Inc.  
Request to Omit Shareholder Proposal of John Chevedden 

Ladies and Gentlemen: 

On behalf of our client AMC Networks Inc., a Delaware corporation (the 
“Company”), we hereby submit this letter pursuant to Rule 14a-8(j) under the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”), with respect to a proposal 
initially submitted by John Chevedden (the “Proponent”) via e-mail on November 3, 
2022 for inclusion in the Company’s proxy statement and form of proxy for the 
Company’s 2023 annual meeting of shareholders (together, the “2023 Proxy Materials”).  
The proposal was subsequently revised and resubmitted by the Proponent via e-mail on 
December 30, 2022 (the revised proposal and supporting statement, the “Proposal”).  The 
full text of the Proposal is attached hereto as Exhibit A. 

We believe that the Proposal may be properly omitted from the 2023 
Proxy Materials for the reason discussed below.  We respectfully request confirmation 
that the Staff of the Division of Corporation Finance (the “Staff”) of the Securities and 
Exchange Commission (the “Commission”) will not recommend enforcement action to 
the Commission if the Company excludes the Proposal from the 2023 Proxy Materials.  

This letter, including the exhibits hereto, is being submitted electronically 
to the Staff at shareholderproposals@sec.gov.  A copy of this letter is being sent 
simultaneously to the Proponent as notification of the Company’s intention to omit the 
Proposal from the 2023 Proxy Materials.  

The Company intends to file its definitive 2023 Proxy Materials with the 
Commission on or about April 27, 2023.  

SULLIVAN & CROMWELL LLP 
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I. PROPOSAL

The resolution included in the Proposal reads as follows: 

Shareholders request that the Board seek shareholder approval of any 
senior manager’s new or renewed pay package that provides for severance or 
termination payments with an estimated value exceeding 2.99 times the sum of the 
executive’s base salary plus target short-term bonus. “Severance or termination 
payments” include cash, equity or other compensation that is paid out or vests due to a 
senior executive’s termination for any reason. Payments include those provided under 
employment agreements, severance plans, and change-in-control clauses in long-term 
equity plans, but not life insurance, pension benefits, or deferred compensation earned 
and vested prior to termination. “Estimated total value” includes: lump-sum payments; 
payments offsetting tax liabilities; perquisites or benefits not vested under a plan 
generally available to management employees; post-employment consulting fees or office 
expense; and equity awards if vesting is accelerated, or a performance condition waived, 
due to termination. The Board shall retain the option to seek shareholder approval after 
material terms are agreed upon. 

II. BASIS FOR EXCLUSION

The Company believes that the Proposal may be properly excluded from 
the 2023 Proxy Materials pursuant to Rule 14a-8(b)(1) and Rule 14a-8(f)(1) because of 
the Proponent’s failure to provide sufficient evidence that he satisfies the ownership 
threshold requirements of Rule 14a-8(b)(1)(i). 

III. BACKGROUND

On November 3, 2022, the Proponent submitted via e-mail an initial 
proposal, which is attached hereto as Exhibit B.  The initial proposal did not contain any 
information concerning the required stock ownership as required under Rule 14a-8(b).  
Therefore, on November 16, 2022, after confirming that the Proponent was not a 
shareholder of record and in accordance with the requirements of Rule 14a-8(f)(1), the 
Company sent a letter to the Proponent via e-mail, attached hereto as Exhibit C, 
informing the Proponent of the requirements of Rule 14a-8(b) and indicating the 
methods by which the Proponent could cure this eligibility deficiency. 

On November 28, 2022, the Company received a letter from Fidelity 
Brokerage Services LLC (“Fidelity”), dated November 17, 2022 and attached hereto as 
Exhibit D, forwarded to the Company by the Proponent via e-mail, which, together with 
information on holdings in other companies, demonstrated that the Proponent held 60 
shares of AMC Networks Inc. (AMCX) stock (the “Broker Letter”).  The Broker Letter 
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from Fidelity also indicated that the Proponent held the AMCX stock from market close 
on October 20, 2019 through close of business of November 16, 2022. 

On December 30, 2022, the Company received the Proposal (as revised) 
from the Proponent, which did not contain any information concerning stock ownership 
as required under Rule 14a-8(b).  On January 6, 2023, the Company sent a letter to the 
Proponent via e-mail, which is attached hereto as Exhibit E, informing the Proponent of 
the requirements of Rule 14a-8(b) and indicating the methods by which the Proponent 
could submit proof of sufficient stock ownership to cure his eligibility deficiency.  On 
January 6, 2023, the Proponent resent the Broker Letter to the Company via e-mail, 
which is attached hereto as Exhibit F. 

On January 11, 2023, the Company sent the Proponent a letter via e-mail, 
which is attached hereto as Exhibit G, informing the Proponent that according to the 
Broker Letter he does not hold the amount of shares of the Company’s common stock 
required to satisfy any ownership threshold set forth in Rule 14a-8(b) and requesting that 
he send proof of sufficient ownership.  On January 25, 2023, the Proponent sent an e-
mail to the Company, which is attached hereto as Exhibit H, asking for information that 
might indicate an additional broker letter is required in connection with submitting a 
revised proposal; however, such e-mail did not address the underlying eligibility 
deficiency that the Broker Letter demonstrated insufficient share ownership. On January 
27, 2023, the Company responded to the Proponent via e-mail, which e-mail is attached 
hereto as Exhibit I, reiterating the fact that the Broker Letter demonstrated insufficient 
ownership of shares required to satisfy the ownership thresholds set forth in Rule 
14a-8(b) and informing the Proponent that, as a result, the Company believes the 
Proposal may be properly omitted from the 2023 Proxy Materials. 

IV. ANALYSIS

Rule 14a-8(b)(1) provides that, to be eligible to submit a shareholder 
proposal in connection with a shareholders meeting that is scheduled to be held on or 
after January 1, 2023, a stockholder must have continuously held: 

1. At least $2,000 in market value of the company’s securities entitled to
vote on the proposal for at least three years; or

2. At least $15,000 in market value of the company’s securities entitled to
vote on the proposal for at least two years; or

3. At least $25,000 in market value of the company’s securities entitled to
vote on the proposal for at least one year.
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Pursuant to Rule 14a-8(b)(2)(ii)(A), if a proponent is not the registered 
holder of securities entitled to vote, the proponent must submit to the company a written 
statement from the record holder of such securities verifying that, at the time the proposal 
was submitted, the proponent held enough of the company’s securities to satisfy the 
ownership threshold requirements of Rule 14a-8(b)(1).  According to the Staff Legal 
Bulletin No. 14L (Nov. 3, 2021) (“SLB 14L”), to calculate whether a proponent satisfied 
the relevant ownership threshold, the proponent should determine whether, on any date 
within the 60 calendar days before the date the proponent submitted the proposal, the 
proponent’s investment had a market value at the relevant threshold or greater.  SLB 14L 
further provides that market value is calculated by multiplying the number of securities 
the proponent continuously held for the relevant period by the highest selling price during 
the 60 calendar days before the shareholder submitted the proposal.   

Under Rule 14a-8(f)(1), a company may exclude a shareholder proposal if 
the proponent fails to provide evidence that it satisfies the ownership threshold.  

According to calculations performed by the Company using Bloomberg 
market data and in accordance with the Staff’s market valuation guidelines referenced in 
SLB 14L, the Proponent did not hold the amount of shares required to satisfy any 
ownership threshold set forth in Rule 14a-8(b).  Specifically, at no time during the 60 
calendar days before the Proponent submitted his initial proposal on November 3, 2022 
did the Proponent hold shares of Company common stock with a market value in excess 
of $1,591.80.1  This amount is less than the $2,000 ownership threshold required under 
Rule 14a-8(b), and the Proposal may therefore be properly excluded. 

The Staff has consistently concurred that a proponent’s failure to 
demonstrate ownership of the requisite market value of securities is a proper basis for 
exclusion.  See PPL Corporation (March 12, 2021) (concurring with the exclusion of a 
proposal under Rules 14a-8(b) and 14a-8(f) where, using the calculation method 
described in SLB 14L, the market value of the proponent’s shares was no more than 
$1,498, which is less than the $2,000 minimum ownership level required by Rule 14a-
8(b)); PG&E Corporation (May 26, 2020) (concurring with the exclusion of a proposal 
under Rules 14a-8(b) and 14a-8(f) where, using the calculation method described in SLB 
14L, the market value of the proponent’s shares was no more than $1,024, which is less 
than the $2,000 minimum ownership level required by Rule 14a-8(b)); Resideo 
Technologies, Inc. (March 7, 2020) (concurring with the exclusion of a proposal under 
Rules 14a-8(b) and 14a-8(f) where, using the calculation method described in SLB 14L, 

                                                 
1 In accordance with Staff Legal Bulletin No. 14F (Oct. 18, 2011), the Company calculated the 60-day 
period from the date the Proponent submitted the initial proposal.  However, even if the 60-day period was 
to be calculated from the date of the submission of the Proposal (as revised), the market value of the shares 
of Company common stock held by the Proponent was not in excess of $1,420.19. 
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the market value of the proponent’s shares was no more than $1,427.28, which is less 
than the $2,000 minimum ownership level required by Rule l4a-8(b)); Hewlett Packard 
Enterprise Co. (December 9, 2016) (concurring with the exclusion of a proposal under 
Rules 14a-8(b) and 14a-8(f) where, using the calculation method described in SLB 14L, 
the market value of the proponents’ aggregated shares was no more than $1,882.40, 
which is less than the $2,000 minimum ownership level required by Rule 14a-8(b)); 
PulteGroup, Inc. (January 6, 2012) (concurring with the exclusion of a proposal under 
Rule 14a-8(b) where, using the calculation method described in SLB 14L, the market 
value of the proponent’s shares was no more than $1,552.26, which is less than the 
$2,000 minimum ownership level required by Rule l4a-8(b)). 

V. CONCLUSION

Accordingly, we respectfully request that the Staff concur that the 
Proposal may be excluded from the 2023 Proxy Materials pursuant to Rule 14a-8(b), 
Rule 14a-8(f) and Rule 14a-8(j) for the reason described above.  

*   *   *   *   * 

Should you have any questions or if you would like any additional 
information regarding the foregoing, please do not hesitate to contact Lauren Boehmke at 
(212) 558-3135 or boehmkel@sullcrom.com.  Thank you for your attention to this matter.

Very truly yours, 

Lauren S. Boehmke 

Attachments 

cc:  James G. Gallagher (AMC Networks Inc.) 
Anne G. Kelly (AMC Networks Inc.) 
Robert W. Downes (Sullivan & Cromwell) 
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Zonenshayn, Benjamin

From: Boehmke, Lauren S.
Sent: Wednesday, January 4, 2023 6:08 PM
To: Zonenshayn, Benjamin
Subject: FW: Rule 14a-8 Proposal (AMCX)          REVISED
Attachments: Scan2022-12-30_184702.pdf

Here is the revised proposal. Will you please also run a blackline against the prior version so that we can share that with 
AMC? Both versions are saved to ND. 
 
Lauren S. Boehmke 
Sullivan & Cromwell LLP 
T: (212) 558‐3135 | C: (305) 606‐1425 
 

From: Anne Kelly <Anne.Kelly@AMCNETWORKS.COM>  
Sent: Saturday, December 31, 2022 8:31 AM 
To: Boehmke, Lauren S. <Boehmkel@sullcrom.com> 
Cc: Jamie Gallagher <Jamie.Gallagher@amcnetworks.com>; Chirag Desai <Chirag.Desai@amcnetworks.com> 
Subject: [EXTERNAL] Fwd: Rule 14a‐8 Proposal (AMCX) REVISED 
 
 
Hi Lauren 
 
Yet another letter from our friend Mr Chevedden. I'll have Chirag set up a call for us next Wednesday to figure 
out best way to address these recent letters.  
 
Happy New Years! 
 
Anne 
Get Outlook for iOS [aka.ms] 

From: John Chevedden  > 
Sent: Friday, December 30, 2022 9:51 PM 
To: Anne Kelly  ; Kris Fallot  ; Jamie 
Gallagher  
Subject: Rule 14a‐8 Proposal (AMCX) REVISED  
  

CAUTION: EXTERNAL EMAIL 

Rule 14a-8 Proposal (AMCX)          REVISED 
  
Dear Ms. Kelly,  
Please see the attached rule 14a-8 proposal. 



2

John Chevedden 
  

 
 
 
 
 
  
  
  

 

 

 
 

The information transmitted in this email and any of its attachments is intended only for the person or entity to 
which it is addressed and may contain information concerning AMC Networks and/or its affiliates and 
subsidiaries that is proprietary, privileged, confidential and/or subject to copyright. Any review, retransmission, 
dissemination or other use of, or taking of any action in reliance upon, this information by persons or entities 
other than the intended recipient(s) is prohibited and may be unlawful. If you received this in error, please 
contact the sender immediately and delete and destroy the communication and all of the attachments you've 
received and all copies thereof. 

 

**This is an external message from:  **  
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other than the intended recipient(s) is prohibited and may be unlawful. If you received this in error, please 
contact the sender immediately and delete and destroy the communication and all of the attachments you've 
received and all copies thereof. 

 

**This is an external message from:  **  
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Dear Ms. Kelly,  
Please see the attached rule 14a‐8 proposal. 
John Chevedden 
 

 
 
 
 
 
 
 
 

 

 

 
 

The information transmitted in this email and any of its attachments is intended only for the person or entity to 
which it is addressed and may contain information concerning AMC Networks and/or its affiliates and 
subsidiaries that is proprietary, privileged, confidential and/or subject to copyright. Any review, retransmission, 
dissemination or other use of, or taking of any action in reliance upon, this information by persons or entities 
other than the intended recipient(s) is prohibited and may be unlawful. If you received this in error, please 
contact the sender immediately and delete and destroy the communication and all of the attachments you've 
received and all copies thereof. 

 

**This is an external message from: **  
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January 6, 2023 

VIA EMAIL 

John Chevedden 
 

 
 

Re:  AMC Networks Inc.  Rule 14a-8 Shareholder Proposal

Dear Mr. Chevedden, 

 On December 30
email requesting that the Company include a revised, proposed resolution regarding stockholder 
approval of certain compensation arrangements for senior management in its proxy materials for 

notify you, in accordance with Rule 14a-8 under the Securities Exchange Act of 1934, of the 
procedural and eligibility deficiencies in the Proposal, as well as your deadline to respond to this 
letter.  

 Rule 14a-8(b)(1) provides that stockholder proponents must submit sufficient proof of 
their continuous ownership of the requisite amount of Company securities to be eligible to 
submit a proposal.  The letter attached to your email of December 30, 2022 states that you expect 
to forward a broker letter soon, but as of today we have not received any proof of your 
ownership of the requisite amount of Company securities.  In accordance with Rule 14a-8(f), in 

statement for the 2023 annual meeting, you must submit your proof of ownership by postmark or 
electronic transmission no later than 14 calendar days from the date of this letter. 

registered stockholder, you must prove your eligibility to submit a proposal by submitting to the 
 that, as of the 

date you submitted the Proposal, you continuously held the requisite number of securities for the 

D lders.  
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If you hold your shares through a bank, broker or other securities intermediary that is not 
a DTC participant, you will need to obtain and provide to the Company proof of ownership from 
both your bank, broker or other securities intermediary and the DTC participant (or its affiliate) 
through which your bank, broker or other securities intermediary holds the shares. 

Best Regards, 

Anne G. Kelly 
Executive Vice President and Corporate Secretary 

CC: James G. Gallagher, Executive Vice President and General Counsel  
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From: John Chevedden 

Sent: Friday, January 6, 

To: Anne Kelly 

Subject: (AMCX) 

CAUTION: EXTERNAL EMAIL 

Dear Ms. Kelly, 
The part about future forwarding of a broker letter was accurate as of the 
November 2, 2022 date of the original submittal letter. 
The November 17, 2022 broker letter ( attached) applies to the revised 
December 30, 2022 proposal. 
Please let me know if there is any question. 

John Chevedden 

The info1mation transmitted in this email and any of its attachments is intended only for the person or entity to 
which it is addressed and may contain info1mation concerning AMC Networks and/or its affiliates and 

1 
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subsidiaries that is proprietary, privileged, confidential and/or subject to copyright. Any review, retransmission, 
dissemination or other use of, or taking of any action in reliance upon, this information by persons or entities 
other than the intended recipient(s) is prohibited and may be unlawful. If you received this in error, please 
contact the sender immediately and delete and destroy the communication and all of the attachments you've 
received and all copies thereof. 

 

**This is an external message from:  **  
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January 11, 2023 

VIA EMAIL  
John Chevedden 

  
 

Re:  AMC Networks Inc.  Rule 14a-8 Shareholder Proposal

Dear Mr. Chevedden, 

email requesting that the Company include a revised proposed resolution regarding stockholder 
approval of certain compensation arrangements for senior management in its proxy materials for 

Company sent you a letter notifying you, in accordance with Rule 14a-8 under the Securities 
Exchange Act of 1934, of the procedural and eligibility deficiencies in the Proposal, including 
the fact that you did not provide the Company with proof of your continuous ownership of the 
requisite amount of Company securities to be eligible to submit a proposal.   Later on January 6, 
2023, the Company received your purported proof of ownership letter from Fidelity Brokerage 

ownership of 60 shares of the Comp
of business on November 16, 2022.   

 Rule 14a-8(b)(1) provides that stockholder proponents must submit sufficient proof of 
their continuous ownership of the requisite amount of Company securities to be eligible to 
submit a proposal.  Specifically, the rule provides that a stockholder proponent must submit 
continuous proof of ownership constituting at least (i) $2,000 in market value for at least three 
years, (ii) $15,000 in market value for at least two years, or (iii) $25,000 in market value for at 
least one year.   

SLB 14
14a-8(b)(1).  SLB 14 provides that, in order to calculate whether a proponent satisfied the 
relevant ownership threshold under Rule 14a-8(b)(1), the proponent should determine whether, 
on any date within the 60 calendar days before the date the proponent submitted the proposal, the 

provides that market value is calculated by multiplying the number of securities the proponent 
continuously held for the relevant period by the highest selling price during the 60 calendar days 
before the shareholder submitted the proposal.   
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Mr. Chevedden 
January 11, 2023 
Page 2 

According to calculations performed by the Company using Bloomberg market data and 

hold the amount of shares required to satisfy any ownership threshold set forth in Rule 14a-8(b).  
Specifically, at no time during the 60 calendar days before you submitted your Proposal did you 
hold shares of Company common stock with a market value of at least $2,000 (the maximum 

ck during such period, assuming that 
you held such shares continuously through December 30, 2022 was $1,420.19).   

 In addition, pursuant Rule 14a-8(b)(2)(ii)(A), you are required to submit proof of 
continuous ownership for the applicable number of years (as described above) preceding and 
including the date you submitted your Proposal.  The Proposal is dated December 30, 2022 but 
the Broker Letter is dated November 17, 2022.   

 In accordance with Rule 14a-8(f), in order to remedy these deficiencies to allow your 

submit a proper proof of ownership letter by postmark or electronic transmission no later than 14 
calendar days from the date of this letter demonstrating sufficient proof of your continuous 

ended December 30, 2022.  If you do not submit such proof, then the Company will proceed with 
excluding your proposal from its proxy materials. 

Best Regards, 

Anne G. Kelly 
Executive Vice President and Corporate Secretary 

CC: James G. Gallagher, Executive Vice President and General Counsel  
        Chirag Desai, Associate Counsel, Corporate & Securities 
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other than the intended recipient(s) is prohibited and may be unlawful. If you received this in error, please 
contact the sender immediately and delete and destroy the communication and all of the attachments you've 
received and all copies thereof. 

 

**This is an external message from: **  
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