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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

SCHEDULE 14A 
Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of1934 

Filed by the Registrant IZI 
Filed by a party other than the Registrant D 

Check the appropriate box: 
D Preliminary Proxy Statement 
D Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2» 
IZI Definitive Proxy Statement 
D Definitive Additional Materials 
D Soliciting Material under Sec. 240.14a-12 

READING INTERNATIONAL, INC. 
(Name of Registrant as Specified In Its Charter) 

(Name ofPerson(s) Filing Proxy Statement, if other than the Registrant) 

Payment of Filing Fee (Check the appropriate box): 

IZI No fee required 

D Fee computed on table below per Exchange Act Rules 14a-6(i)(I) and 0-11 
(I) Title of each class of securities to which transaction applies: _________ _ 
(2) Aggregate number of securities to which transaction applies: _________ _ 
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set 

forth the amount on which the filing fee is calculated and state how it was determined): _________ _ 
(4) Proposed maximum aggregate value of transaction: _________ _ 
(5) Total fee paid: _________ _ 

D Fee paid previously with preliminary materials. 

D Check box ifany part ofthe fee is offset as provided by Exchange Act Rule 0-1 I (a)(2) and identify the filing for which 
the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the Form 
or Schedule and the date of its filing. 

(I) Amount Previously Paid: _________ _ 
(2) Form, Schedule or Registration Statement No.: _________ _ 
(3) Filing Party: _________ _ 
(4) Date Filed: _________ _ 

~':, ...... ~·:~;(.~·~~,,~~k,:~ ..:.,~s_,~':;,;:~;;:d _~~,';_,-,:.;_,_. :_,~~;y ;:,~": ;'~I:: ~:.);'); .. ~.", ,~,;)< .... p,·'x: n." , .... ':::,:.:.:~.,:~I:: .. ~' ;:n·" h ,_",,~ .... ,< ..... ,~,~,:,~;,.d ,',:, ~/:- ;X'-:':"~"·'·"", '-::-..... ,;-,: ..... .'..:..~;,_ .c.'_'- ;'::;--,,-;,y -?";'~";~' ~-x::;' ,,~:-:'~:';~I:S :;,:,' ;'_',':~':.:.~ ,' ... ,_,- ~;-'-''y d~,t';;'Si''''''::' ,-,;' '\:"',":;-:'1:$ ::,;,_",,~:,,-,: ~':'n:_,; ~,:,_~.- ~;~:-" ,-.;' ~i;;~:- :'n:"..:..,:·:~;;si':':,_ 

,:~~,,":::: .. ' :',~ ,,'.:~e {:-~':~'::":1~ ~,);~~, ,-::·s,~,:-~~,:->: 'x' "):·;''':.::.-s C .. S.'.':C~ ;'X-' :'.';~I.';'~""') u;- ,:-~<.,-..:·~;,s,:-~~' ~,y .. ~,~,,):,.',?:~'~:~~ k·~y. ,:'~:-:':~ ,\::~.::.::.-:';::':' ,),:-~,:,',)::~ ... :.~. 'x' .'~ .'~u ~~\.,"~"i;.::~~-,,:-~ ,~,' )':: :'::.'.::.- .',::,'",:::'~ -:" 
000875



TO THE STOCKHOLDERS: 

READING INTERNATIONAL, INC. 
6100 Center Drive, Suite 900 

Los Angeles, California 90045 

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD ON THURSDAY, MAY 15, 2014 

The 2014 Annual Meeting of Stockholders (the "Annual Meeting") of Reading International, Inc., a Nevada 
corporation, will be held at 6100 Center Drive, Suite 900, Los Angeles, California 90045, on Thursday, May 15,2014, at 
II :00 a.m., local time, for the following purposes: 

I. To elect nine Directors to our Board of Directors to serve until the 2015 Annual Meeting of Stockholders; 

2. To act on an advisory vote on executive compensation; and 

3. To transact such other business as may properly come before the meeting or any adjournment or postponement 
thereof. 

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 20 I 3 is enclosed. Only 
holders of our class B voting common stock at the close of business on April 17, 2014 are entitled to notice of and to vote 
at the meeting and any adjournment or postponement thereof. 

If you hold shares of our class B voting common stock, you will have received a proxy card enclosed with this 
notice. Whether or not you expect to attend the Annual Meeting in person, please complete, sign, and date the enclosed 
proxy card and return it promptly in the accompanying postage-prepaid envelope to ensure that your shares will be 
represented at the Annual Meeting. 

April 25, 2014 

PLEASE SIGN AND DATE THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN 
THE ENCLOSED RETURN ENVELOPE TO ENSURE THAT YOUR VOTES ARE COUNTED. 
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INTRODUCTION 

READING INTERNATIONAL, INC. 
6100 Center Drive, Suite 900 

Los Angeles, California 90045 

PROXY STATEMENT 

Annual Meeting of Stockholders 
Thursday, May 15,2014 

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of Reading 
International, Inc. (the "Company," "Reading," "we," "us," or "our") of proxies for use at our 2014 Annual Meeting of 
Stockholders (the "Annual Meeting") to be held on Thursday, May 15,2014, at II :00 a.m., local time, at 6100 Center 
Drive, Suite 900, Los Angeles, California, and at any adjournment or postponement thereof This Proxy Statement and 
form of proxy are first being sent or given to stockholders on or about April 25,2014. 

At our Annual Meeting, you will be asked to (I) elect nine Directors to our Board of Directors to serve until the 
2015 Annual Meeting of Stockholders, (2) act on an advisory vote on executive compensation, and (3) act on any other 
business that may properly come before the Annual Meeting or any adjournment or postponement ofthe Annual Meeting. 

As of April 17, 2014, the record date for the Annual Meeting (the "Record Date"), there were outstanding 
1,495,490 shares of our class B voting common stock ("Class B Stock"). James J. Cotter, Sr., our Chairman and Chief 
Executive Officer, beneficially owned 1,123,888 shares of our Class B Stock on the Record Date, which shares represent a 
majority of the outstanding voting rights of the Company. Accordingly, Mr. Cotter, Sr. has the power, acting alone and 
regardless of the vote of our other stockholders, to determine the outcome of each of the proposals on the agenda for the 
Annual Meeting. Mr. Cotter, Sr. has advised us that he intends to follow the recommendations of our Board of Directors 
in casting his votes and to vote in favor of each of the proposals described in this Proxy Statement. 

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS 
MEETING TO BE HELD ON MAY 15,2014 - This Proxy Statement, along with the proxy card, and our Annual Report to 
Stockholders on Form I O-K for the year ended December 31,2013 as filed with the Securities and Exchange Commission 
are available at our website, http://www.readingrdi.com. under "Investor Information." 

~ ........................................................................................................................................................................................................................ . 
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VOTING AND PROXIES 

Am I eligible to vote? 

If you owned shares of Class B Stock on the Record Date, you are eligible to vote, and you should have received 
a proxy card enclosed with this notice. If you own Class B Stock and did not receive a proxy card, please contact our 
Corporate Secretary at (213) 235-2240. Your shares of Class B Stock are entitled to one vote per share. 

What if I own Class A Nonvoting Common Stock? 

If you do not own any class B Stock, then you have received this proxy statement only for your 
information. You and other holders of our class A nonvoting common stock ("Class A Stock") have no voting rights with 
respect to the matters to be voted on at the Annual Meeting. 

How will my shares be voted if I am a stockholder oj record? 

If you are a stockholder of record and do not vote via the Internet, by telephone or by returning a signed proxy 
card, your shares will not be voted unless you attend the Annual Meeting and vote your shares or designate some other 
person to vote on your behalfby issuance to such person of a valid proxy and such person attends the meeting and votes 
such shares on your behalf 

If you vote via the Internet or telephone and do not specifY contrary voting instructions, your shares will be 
voted in accordance with the recommendations of our Board of Directors with respect to each ofthe Proposals. Similarly, 
if you sign and submit your proxy card with no instructions, your shares will be voted in accordance with the 
recommendations of our Board of Directors with respect to each ofthe Proposals. 

If I am a beneficial owner ojshares, can my brokerage firm vote my shares? 

If you are a beneficial owner and do not vote via the Internet, by telephone or by returning a signed voting 
instruction card to your broker, your shares may be voted only with respect to so-called routine matters where your broker 
has discretionary voting authority over your shares. Brokers will have no such discretionary authority to vote on any of 
the Proposals. We encourage you, therefore, to provide instructions to your brokerage firm by returning the voting 
instruction card provided by that broker. 

How do I vote in person? 

If you are a stockholder of record, you may vote in person by attending the 2014 Annual Meeting. 

If your shares are held in the name of a brokerage firm, bank nominee, or other institution, only it can give a 
proxy with respect to your shares. Accordingly, if you want to vote in person, you will need to bring that proxy with you 
to evidence your rights to vote such shares. If you do not have record ownership of your shares and want to vote in person 
at the Annual Meeting, you must obtain a proxy from the record holder of your shares and bring it with you to the Annual 
Meeting. 

If I plan to attend the Annual Meeting, should I still submit a proxy? 

Whether or not you plan to attend the Annual Meeting, we urge you to submit a proxy. Submission of a proxy 
will not in any way affect your right to attend the Annual Meeting and vote in person. 

What if I want to revoke my proxy? 

You have the right to revoke your proxy at any time before it is voted on your behalfby: 
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• submitting to our Corporate Secretary at our address at 6100 Center Drive, Suite 900, Los Angeles, 
California 90045, prior to the commencement of the Annual Meeting, a duly executed instrument dated 
subsequent to such proxy revoking the same; 

• submitting a duly executed proxy bearing a later date; or 

• attending the Annual Meeting and voting in person. 

Proxy Solicitation and Expenses 

In addition to the solicitation by mail, our employees may solicit proxies in person or by telephone, but no 
additional compensation will be paid to them for such services. We will bear all the costs of soliciting proxies on behalf 
of our Board of Directors and will reimburse persons holding shares in their own names or in the names oftheir nominees, 
but not owning such shares beneficially, for the expenses of forwarding solicitation materials to the beneficial owners. 

Quorum and Vote Required 

The presence in person or by proxy of the holders of a majority of our outstanding shares of Class B Stock will 
constitute a quorum at the Annual Meeting. Each share of our Class B Stock entitles the holder to one vote on all matters 
to come before the Annual Meeting. 

The following voting rights are associated with respect to the Proposals: 

• As to Proposal 1 regarding the election of Directors, you may vote "FOR" or "WITHHOLD" with respect to 
all or any ofthe nominees. 

• As to Proposal 2 regarding the approval, by non-binding vote, ofthe compensation of our named executive 
officers as disclosed in this proxy statement, you may vote "FOR," "AGAINST" or "ABSTAIN." If you elect 
to abstain, it will have the same effect as an "AGAINST" vote. 

An automated system administered by our transfer agent will tabulate votes cast by proxy at the Annual Meeting, 
and the inspector of elections for the Annual Meeting will tabulate votes cast in person at the Annual Meeting. 

Is my vote kept confidential? 

Proxies, ballots and voting tabulations identifying stockholders are kept confidential and will not be disclosed 
to third parties except as may be necessary to meet legal requirements. 
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PROPOSAL 1: ELECTION OF DIRECTORS 

Nominees for Election 

Nine Directors are to be elected at our Annual Meeting to selVe until the annual meeting of stockholders to be 
held in 2015 or until their successors are elected and qualified. Unless otherwise instructed, the proxy holders will vote 
the proxies received by us "FOR" the election of the nominees below, all of whom currently selVe as Directors. The 
nine nominees for election to the Board of Directors who receive the greatest number of votes cast for the election of 
Directors by the shares present and entitled to vote will be elected Directors. If any nominee becomes unavailable for any 
reason, it is intended that the proxies will be voted for a substitute nominee designated by the Board of Directors. We 
believe the nominees named will be able to selVe if elected. 

The names of the nominees for Director, together with certain information regarding them, are as follows: 

Name 
James J. Cotter, Sr. 
James J. Cotter, Jr. 
Ellen M. Cotter 
Margaret Cotter 
Guy W. Adams 
William D. Gould 
Edward L. Kane 
Douglas J. McEachern 
Tim Storey 

(I) Member of the Executive Committee. 

(2) Member of the Tax Oversight Committee. 

(3) Lead Independent Director. 

Age 
76 
44 
48 
46 
63 
75 
76 
62 
56 

(4) Member of the Audit and Conflicts Committee. 

(5) Member of the Compensation Committee. 

James J Cotter, Sr. 

Position 
Chairman of the Board and Chief Executive Officer (I) 
Vice Chairman ofthe Board(2) 
Director 
Director 
Director 
Director (3) 
Director (I )(2)(4 )(5) 
Director (4) 
Director (4)(5) 

James J. Cotter, Sr. has been a Director of our Company since 1991, the Chairman of our Board since 1992, and 
our Chief Executive Officer since December 27, 2000. Mr. Cotter, Sr. also selVed as our Chief Executive Officer from 
August 1,1999 to October 16, 2000, and as a Director of our Company from 1986 to 1988. Mr. Cotter, Sr. is a 50% owner 
of Sutton Hill Associates, a general partnership engaged in cinema-related activities primarily with our Company, a 50% 
member in Shadow View Land and Farming, LLC, a limited liability company in which our Company owns the remaining 
membership interest, and the sole voting member of Cotter Enterprises LLC (a family-owned private investment 
vehicle). Mr. Cotter, Sr. is the father of Ellen M. Cotter, James J. Cotter, Jr., and Margaret Cotter. Mr. Cotter also selVes as 
a Director, officer, and/or manager of all of our consolidated subsidiaries, other than Shadow View Land and Farming, 
LLC, which is managed by our Company under the supelVision of the Audit and Conflict Committee. 

Mr. Cotter, Sr. is highly qualified to selVe on our Board due to his decades of experience as an executive in the 
film exhibition and real estate industries, as well as experience in diverse ventures and investments. Mr. Cotter, Sr. has 
also selVed on several Boards of public and private companies, primarily engaged in banking and real estate 
activities. Furthermore, as the largest stockholder ofthe Company, his 
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interests are generally aligned with those of the other stockholders of the Company, which enhances his value as a 
Director. In those situations where there may be a conflict of interest, such matters are referred to our Audit and Conflicts 
Committee comprised entirely of independent Directors. 

James J Cotter, Jr. 

James J. Cotter, Jr. has been a Director of the Company since March 21,2002, and was appointed Vice Chairman 
of the Board in 2007. The Board of Directors appointed Mr. James J. Cotter, Jr. to serve as the Company's President, 
beginning June 1,2013. He had been Chief Executive Officer of Cecelia Packing Corporation (a Cotter family-owned 
citrus grower, packer, and marketer) since July 2004. Mr. Cotter, Jr. served as a Director to Cecelia Packing Corporation 
from February 1996 to September 1997 and as a Director of Gish Biomedical from September 1999 to March 2002. He 
was an attorney in the law firm of Winston & Strawn, specializing in corporate law, from September 1997 to May 
2004. Mr. Cotter, Jr. is the son ofJames J. Cotter, Sr. and the brother of Margaret Cotter and Ellen M. Cotter. 

James J. Cotter, Jr. brings to the Board his experience as a business professional and corporate attorney. In 
addition, with his direct ownership of approximately 671,000 shares of our Company's Class A Common Stock, Mr. 
Cotter, Jr. is a significant stake holder in our Company. Mr Cotter Jr. also holds options to acquire an additional 22,500 
shares of Class A Common Stock. 

Ellen M Cotter 

Ellen M. Cotter has been a member of the Board of Directors since March 13, 2013. She joined the Company in 
March 1998, is a graduate of Smith College and holds a Juris Doctorate from Georgetown Law School. Prior to joining 
the Company, Ms. Cotter spent four years in private practice as a corporate attorney with the law firm of White & Case in 
Manhattan. Ms. Cotter is the daughter of James J. Cotter, Sr. and the sister of James J. Cotter, Jr. and Margaret Cotter. 

Ms. Cotter brings to the Board her 15 years of experience working in our Company's cinema operations, both in 
the United States and Australia. For the past 12 years, she has served as the senior operating officer of our Company's 
domestic cinema operations. She has also served as the Chief Executive Officer of Reading's subsidiary, Consolidated 
Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and California. With her direct ownership 
of approximately 674,000 shares of Class A Stock, Ms. Cotter is a significan t stake holder in our Company. Ms. Cotter 
also holds options to acquire an additional 95,000 shares of Class A Common Stock and 50,000 shares of Class B Voting 
Common Stock. 

Ms. Cotter is a senior executive officer of our Company and, accordingly, will not be paid for her service s as a 
Director, but has been granted the 20,000 stock options customarily granted to all new Directors. 

Margaret Cotter 

Margaret Cotter has been a Director of the Company since September 27,2002. Ms. Cotter is the owner and 
President of OBI, LLC, a company that provides live theater management services to our live theaters. Pursuant to that 
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, the subsidiary through which we 
own our live theaters. Ms. Cotter manages the real estate which houses each of the four live theaters (without 
compensation). Ms. Cotter secures leases, manages tenancies, oversees maintenance and regulatory compliance of the 
properties as well as heads the day to day pre-development process and transition of our properties from live theatre 
operations to major realty developments. Ms. Cotter was first commissioned to handle these properties by Sutton Hill 
Associates which subsequently sold the business to Reading with other real estate and theaters in 2000. Ms. Cotter is also 
a theatrical producer who has produced shows in Chicago and New York and a Board member of the League of Off
Broadway Theaters and Producers. Ms. Cotter, a former Assistant District Attorney for King's County in Brooklyn, New 
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York, graduated from Georgetown University Law Center. She is the daughter of James J. Cotter, Sf. and the sister of 
James J. Cotter, Jr. and Ellen M. Cotter. 

Ms. Cotter brings to the Board her experience as a live theater producer, theater operator and an active member of 
the New York theatre community, which gives her insight into live theater business trends that affect our business in this 
sector. Operating and overseeing these properties for over 15 years, Ms. Cotter contributes to the strategic direction for 
our developments. In addition, with her direct ownership of approximately 655,000 shares of our Company's Class A 
Common Stock, Ms. Cotter is a significant stake holder in our Company. Ms. Cotter also holds options to acquire an 
additional 27,500 shares of Class A Common Stock and 35,100 shares of Class B Voting Common Stock. 

Guy WAdams 

Guy W. Adams is a Managing Member of GWA Capital Partners, LLC, a registered investment adviser managing 
GWA Investments, LLC. The fund invests in various publicly traded securities. Over the past ten years, Mr. Adams has 
served as an independent Director on the Boards of Directors of Lone Star Steakhouse & Saloon, Mercer International, 
Exar Corporation and Vitesse Semiconductor having served in various capacities as lead Director, Audit Committee Chair 
and/or Compensation Committee Chair. Prior to this Mr. Adams provided investment advice to various family offices as 
well as investing his own capital in public and private equity transactions. 

Mr. Adams received his Bachelor of Science degree in Petroleum Engineering from Louisiana State University 
and his Masters of Business Administration from Harvard Graduate School of Business Administration. 

Mr. Adams brings many years of experience serving as an independent Director on public company Boards, and 
in investing and providing financial advice in making investments in public companies. 

William D. Gould 

William D. Gould has been a Director ofthe Company since October 15,2004 and has been a member ofthe law 
firm of TroyGould PC since 1986. Previously, he was a partner of the law firm of O'Melveny & Myers. We have from 
time to time retained TroyGould PC for legal advice. 

As an author and lecturer on the subjects of corporate governance and mergers and acquisitions, Mr. Gould 
brings to the Board specialized experience as a corporate attorney. Mr. Gould's corporate transactional experience and 
expertise in corporate governance matters ensures that we have a highly qualified advisor on our Board to provide 
oversight in such matters. 

Edward L. Kane 

Edward L. Kane has been a Director of the Company since October 15, 2004. Mr. Kane was also a Director of the 
Company from 1985 to 1998, and served as President from 1987 to 1988. Mr. Kane currently serves as the Chairman of 
our Tax Oversight Committee and of our Compensation and Stock Option Committee (which we refer to as our 
Compensation Committee). He also serves as a member of our Executive Committee and our Audit and Conflicts 
Committee. Since 1996, Mr. Kane's principal occupation has been healthcare consultant and advisor. In that capacity, he 
has served as President and sole shareholder of High Avenue Consulting, a healthcare consulting firm, and as the head of 
its successor proprietorship. At various times during the past three decades, he has been Adjunct Professor of Law at two 
of San Diego's Law Schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior thereto at 
California Western School of Law. 
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Mr. Kane brings to the Board his many years as a tax attorney and law professor. Mr. Kane's tax law experience 
has selVed the Company in its recent tax litigation and his expertise and guidance in such complex matters continue to be 
invaluable to the Company. Mr. Kane also brings his experience as a past President of Craig Corporation and of 
Reading Company, two of our corporate predecessors, as well as a former member of the Boards of Directors of several 
publicly held corporations. 

Douglas J McEachern 

Douglas J. McEachern has been a Director of the Company since May 17, 2012 and Chairman of our Audit and 
Conflicts Committee since August 1, 2012. He has selVed as a member of the Board of Directors and of the Audit and 
Compensation Committee for Willdan Group, a NASDAQ listed engineering company, since 2009. Mr. McEachern is 
also the Chairman of the Board of Directors of Community Bank in Pasadena, California and a member of its Audit 
Committee. He also is a member of the Finance Committee of the Methodist Hospital of Arcadia. Since July 2009, 
Mr. McEachern has also selVed as an instructor of auditing and accountancy at Claremont McKenna College and of 
accounting at California State Polytechnic University at Pomona. Mr. McEachern was an audit partner from July 1985 to 
May 2009 with the audit firm, Deloitte and Touche, LLP, with client concentrations in financial institutions and real 
estate. Mr. McEachern was also a Professional Accounting Fellow with the Federal Home Loan Bank Board in 
Washington DC, from June 1983 to July 1985. From June 1976 to June 1983, Mr. McEachern was a staff member and 
subsequently a manager with the audit firm, Touche Ross & Co. (predecessor to Deloitte & Touche, LLP). Mr. McEachern 
received a B.S. in Business Administration in 1974 from the University of California, Berkeley, and an M.B.A. in 1976 
from the University of Southern California. 

Mr. McEachern brings to the Board his more than 36 years' experience meeting the accounting and auditing 
needs of financial institutions and real estate clients, including our Company. Mr. McEachern also brings his experience 
reporting as an independent auditor to the Boards of Directors ofa variety of public reporting companies and as a Board 
member himselffor various companies and not-for-profit organizations. 

Tim Storey 

Tim Storey has been a Director of the Company since December 28, 2011. Mr. Storey has selVed as the sole 
outside Director ofthe Company's wholly-owned New Zealand subsidiary since 2006. He has selVed since April 1,2009 
as a Director ofDNZ Property Fund Limited, a commercial property investment fund based in New Zealand and listed on 
the New Zealand Stock Exchange, and was appointed Chairman of the Board of that company on July 1,2009. From 
2011 to 2012, Mr. Storey was a Director ofNZ Farming Systems Uruguay, also a New Zealand listed company. NZ 
Farming Systems Uruguay owns and operates dairy farms in Uruguay. Prior to being elected Chairman ofDNZ Property 
Fund Limited, Mr. Storey was a partner in Bell Gully (one of the largest law firms in New Zealand). Mr. Storey is also a 
principal in Prolex Advisory, a private company in the business of providing commercial advisory selVices to a variety of 
clients and related entities. Prolex Advisory has provided consulting selVices primarily with respect to fund management 
and commercial property/project transactions across a range of industries including health care, community housing, 
student accommodations and agriculture. 

Mr. Storey brings to the Board many years of experience in New Zealand corporate law and commercial real 
estate matters. He selVes as a Director of our New Zealand subsidiary. 

Attendance at Board and Committee Meetings 

During the year ended December 31, 2013, our Board of Directors met five times. The Audit and Conflicts 
Committee and the Compensation Committee each held six meetings, while the Tax Oversight Committee held five 
meetings. 
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Each Director attended at least 75% ofthese Board Meetings and at least 75% of the meetings of all committees 
on which he or she served. 

Code of Ethics 

We have adopted a Code of Ethics applicable to our principal executive officer, principal financial officer, 
principal accounting officer or controller and Company employees, which is available on our website at 
www.readingrdi.com. 

Indemnity Agreements 

We currently have indenmity agreements in place with each of our current Directors and senior officers, as well as 
certain ofthe Directors and senior officers of our subsidiaries. Under these agreements, we have agreed, subject to certain 
exceptions, to indenmify each ofthese individuals against all expenses, liabilities and losses incurred in connection with 
any threatened, pending or contemplated action, suit or proceeding, whether civil or criminal, administrative or 
investigative, to which such individual is a party or is threatened to be made a party, in any manner, based upon, arising 
from, relating to or by reason of the fact that such individual is, was, shall be or has been a Director, officer employee, 
agent or fiduciary of the Company. 

Compensation of Directors 

During 2013, all of our Directors, except those who are working executives, received an annual fee of $35,000 
for their services, including attendance at meetings of the Board and Board committees. In addition, each Director 
received a one-time payment of $3,000. For 2013, the Chairman of our Audit and Conflicts Committee received an 
additional $7,000, the Chairman of our Compensation Committee received an additional $5,000, and the Chairman of our 
Tax Oversight Committee received an additional $18,000. 

Prior to becoming the Company's President on June 3, 2013, James J. Cotter, Jr. received $59,000 for his 
services as Director and Vice Chairman ofthe Board in 2013. 

In addition, upon joining the Board, new Directors receive immediately vested options to purchase 20,000 shares 
of our Class A Stock at an exercise price equal to the market price of the stock at the date of grant. Our Directors are from 
time to time granted additional stock options as a part of their continuing compensation for their ongoing participation 
on our Board of Directors. These awards are based upon the recommendations of our Chairman and principal shareholder, 
James J. Cotter, Sr., which recommendations are reviewed and acted upon by our entire Board of Directors . Typically, in 
such cases, each sitting Director (other than Mr. Cotter, Sr., who does not participate in such awards) is awa rded the same 
number of options, and such options are granted on the same terms. Historically, we have granted our officers and 
Directors replacement options where their options would otherwise expire with exercise prices that were out ofthe money 
at the time of such expiration. Such awards have in each case been recommended by Mr. Cotter, Sr. to our Compensation 
Committee for the committee's consideration. 
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Director Compensation Table 

The following table summarizes the Director compensation for the year ended December 31, 2013: 

All Other 
Fees Earned or Option Awards Compensation 

Name Paid in Cash !$~ !$~ !$~ Total !$~ 
James J. Cotter, Sr. (I) $ $ $ $ 
James J. Cotter, Jr. (I) $ 59,000 $ $ $ 59,000 

Ellen M. Cotter (I) $ $ 35,000 (4) $ $ 35,000 

Margaret Cotter (2) $ 38,000 $ 10,000 (5) $ $ 48,000 
Guy W. Adams (3) $ $ $ $ 
William D. Gould $ 38,000 $ 10,000 (5) $ $ 48,000 

Edward L. Kane $ 61,000 $ 10,000 (5) $ $ 71,000 

Douglas J. McEachern $ 45,000 $ 10,000 (5) $ $ 55,000 

Tim Storey $ 38,000 $ 10,000 (5) $ 21,000 (6) $ 69,000 

Alfred Villasenor (7) $ 38,000 $ 10,000 (5) $ $ 48,000 

(1) Mr. Cotter, Sr. and Ms. Ellen Cotter receive compensation only as executive officers of the Company and not in 
their capacities as Directors. Prior to becoming the Company's President on June 3, 2013, James J. Cotter, Jr. 
received $59,000 for his services as Director and Vice Chairman ofthe Board in 2013. 

(2) In addition to her Director's fees, Margaret Cotter receives a combination of fixed and incentive management 
fees under the OBI Management Agreement described under the caption "Certain Transactions and Related Party 
Transactions - OBI Management Agreement," below. 

(3) Mr. Adams joined the Board on January 14,2014 and was granted 20,000 options on the same date. 
(4) As a new Director, Ellen Cotter was granted 20,000 options on March 7, 2013. 
(5) Each of these Directors was granted 5,000 options on June 21,2013. 
(6) This amount represents fees paid to Mr. Storey as the sole independent Director of our Company's wholly-owned 

New Zealand subsidiary. 
(7) Alfred Villasenor, who has been a Director of the Company since 1987, has decided not to put his name forward 

for re-election this year. Accordingly, his term will end and he will be retiring from our Board, effective upon 
election of his successor at our upcoming Annual Meeting. 

Board Committees and Corporate Governance 

Our Board of Directors has standing Executive, Audit and Conflicts, Compensation, and Tax Oversight 
Committees. These committees are discussed in greater detail below. 

James J. Cotter, Sr. owns beneficially a majority of our Class B Stock and accordingly holds more than 50% of 
the voting power for the election of Directors of the Company. Therefore, our Board of Directors, has determined that our 
Company is a "Controlled Company" under section 5615(c)(I) of the listing rules of The NASDAQ Capital Stock Market 
(the "NASDAQ Rules"). After reviewing the benefits and detriments of taking advantage of the exceptions to the 
corporate governance rules set forth in section 5605 of the NASDAQ Rules, our Board of Directors in 2009 unanimously 
determined to take advantage of all of the exceptions from the NASDAQ Rules afforded to our Company as a Controlled 
Company. 

A Controlled Company is not required to have an independent nominating committee or independent 
nominating process. It was noted by our Directors that the use of an independent nominating committee or independent 
nominating process would be oflimited utility, since any nominee would need to be acceptable to Mr. Cotter, Sr. as our 
controlling stockholder, in order to be elected. Mr. Cotter, Sr., as the holder of a majority of the voting power of our 
Company, is able to unilaterally elect candidates to our Board of Directors at our annual meeting or any other meeting 
where our Directors are to be elected or remove a Director from the 
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Board of Directors. Historically, Mr. Cotter, Sr. has identified and reconnnended nominees to our Board of Directors in 
consultation with our other incumbent Directors. 

Our Board of Directors does not have a fonnal policy with respect to the consideration of Director candidates 
reconnnended by our stockholders. No stockholder has, in more than the past ten years, made any proposal or 
reconnnendation to the Board as to potential nominees, nor has Mr. Cotter, Sr. ever proposed, in the time he has been our 
principal or controlling stockholder, any nominee that our remaining Directors have found to be unacceptable. Neither 
our governing documents nor applicable Nevada law place any restriction on the nomination of candidates for election to 
our Board of Directors directly by our stockholders. In light of the facts that (i) we are a Controlled Company under the 
NASDAQ Rules and exempted from the requirements for an independent nominating process and (ii) our governing 
documents and Nevada law place no limitation upon the direct nomination of Director candidates by our stockholders, 
our Board of Directors believes there is no need for a fonnal policy with respect to Director nominations. 

Our Board of Directors will consider nominations from our stockholders, provided written notice is delivered to 
our Secretary at our principal executive offices not less than 120 days prior to the first anniversary of the innnediately 
preceding annual meeting of our stockholders at which Directors are elected, or such earlier date as may be reasonable in 
the event that our annual stockholders meeting is moved forward. Such written notice must set forth the name, age, 
address, and principal occupation or employment of such nominee, the number of shares of our connnon stock that are 
beneficially owned by such nominee, and such other infonnation required by the proxy rules of the SEC with respect to a 
nominee of our Board of Directors. 

Our Directors have not adopted any fonnal criteria with respect to the qualifications required to be a Director or 
the particular skills that should be represented on our Board of Directors, other than the need to have at least one Director 
and member of our Audit and Conflicts Committee who qualifies as an "audit committee financial expert," and have not 
historically retained any third party to identifY or evaluate or to assist in identifYing or evaluating potential 
nominees. We have no policy of considering diversity in identifYing Director nominees. 

Five of the current nominees are long-standing incumbent Directors, and all nine nominees were originally 
reconnnended by Mr. Cotter, Sr. No other recommendations were received by us with respect to possible nominees to our 
Board of Director for consideration at our upcoming Annual Meeting of Stockholders. 

James J. Cotter, Sr., serves as our Chief Executive Officer and as Chainnan ofthe Board of Directors. We believe 
this leadership structure is appropriate because it is more efficient than having these roles divided, and, because the first
hand knowledge of our business operations that our Chainnan possesses as Chief Executive Officer, better serves our 
entire Board in its decision making. In lieu of separating the Chief Executive Officer and Chainnan functions, the Board 
has designated William D. Gould t 0 serve as our Lead Independent Director, to chair meetings of the independent 
Directors, and to act as liaison between our Chainnan and our independent Directors. 

Our Board of Directors oversees risk by remaining well-infonned through regular meetings with management and 
our Chainnan's personal involvement in our day-to-day business including any matters requiring specific risk 
management oversight. Our Vice-Chainnan chairs regular senior management meetings, which are typically held weekly, 
one addressing domestic issues and the other addressing overseas issues. The risk oversight function of our Board of 
Directors is enhanced by the fact that our Audit and Conflict Committee is comprised entirely of independent Directors. 

We encourage, but do not require, our Board members to attend our annual meeting of stockholders. Six of our 
nine then-incumbent Directors attended last year's annual meeting. 
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Executive Committee 

A standing Executive Connnittee, comprised of Mr. Cotter, Sr., Mr. Kane and Mr. Villasenor, is authorized, to the 
fullest extent permitted by Nevada law, to take action on matters between meetings of the full Board of Directors. In 
recent years, this committee has not been used to take any action on corporate matters. With the exception of matters 
delegated to the Audit and Conflicts Committee or the Compensation Connnittee, all matters requiring Board approval 
have been considered by the entire Board of Directors. 

Audit and Conflicts Committee 

Our Board of Directors maintains a standing Audit and Conflicts Committee, which we refer to as the "Audit 
Committee." The Audit Committee operates under a Charter adopted by the Board of Directors, and is available on our 
website at www.readingrdi.com. Our Board of Directors has determined that the Audit Committee is comprised entirely of 
independent Directors, (as defined in section 5 605(a)(2) ofthe NASDAQ Rules), and that Mr. McEachern, the Chairman of 
our Audit Committee, is qualified as an Aud it Committee Financial Expert. With respect to our fiscal year ended 
December 31,2013, our Audit and Conflicts Committee was comprised of Messrs. McEachern, Kane, and Storey. 
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Audit Committee Report 

The following is the report of the Audit Committee of our Board of Directors with respect to our audited 
financial statements for the fiscal year ended December 31,2013. 

The information contained in this report shall not be deemed to be "soliciting material" or "filed" with the 
SEC or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended (the "Exchange 
Act"), except to the extent that we specifically incorporate it by reference into a document filed under the Securities 
Act of 1933, as amended, or the Exchange Act. 

The purpose of the Audit Committee is to assist the Board in its general oversight of our financial reporting, 
internal controls and audit functions. The Audit Committee operates under a written Charter adopted by our Board of 
Directors. The Charter is reviewed periodically and subject to change, as appropriate. The Audit Committee Charter 
describes in greater detail the full responsibilities of the Audit Committee. 

In this context, the Audit Committee has reviewed and discussed the Company's audited financial statements 
with management and Grant Thornton, LLP, our independent auditors. Management is responsible for: the 
preparation, presentation and integrity of our financial statements; accounting and financial reporting principles; 
establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e»; 
establishing and maintaining internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f); 
evaluating the effectiveness of disclosure controls and procedures; evaluating the effectiveness of internal control 
over financial reporting; and evaluating any change in internal control over financial reporting that has materially 
affected, or is reasonably likely to materially affect, internal control over financial reporting. Grant Thornton, LLP is 
responsible for performing an independent audit of the consolidated financial statements and expressing an opinion 
on the conformity ofthose financial statements with accounting principles generally accepted in the United States of 
America, as well as an opinion on (i) management's assessment of the effectiveness of internal control over financial 
reporting and (ii) the effectiveness of internal control over financial reporting. 

The Audit Committee has discussed with Grant Thornton, LLP the matters required to be discussed by 
Auditing Standard No. 16, "Communications with Audit Committees" and PCAOB Auditing Standard No.2, "An 
Audit of Internal Control Over Financial Reporting Performed in Conjunction with an Audit of Financial 
Statements." In addition, Grant Thornton, LLP has provided the Audit Committee with the written disclosures and the 
letter required by the Independence Standards Board Standard No.1, as amended, "Independence Discussions with 
Audit Committees," and the Audit Committee has discussed with Grant Thornton, LLP their firm's independence. 

Based on their review of the consolidated financial statements and discussions with and representations from 
management and Grant Thornton, LLP referred to above, the Audit Committee recommended to our Board of Directors 
that the audited financial statements be included in our Annual Report on Form 1 O-K for fiscal year 2013 for filing 
with the SEC. 

It is not the duty of the Audit Committee to plan or conduct audits or to determine that the Company's 
financial statements are complete and accurate and in accordance with accounting principles generally accepted in 
the United States. That is the responsibility of management and the Company's independent registered public 
accounting firm. In giving its recommendation to the Board of Directors, the Audit Committee relied on 
(1) management's representation that such financial statements have been prepared with integrity and objectivity and 
in conformity with accounting principles generally accepted in the United States and (2) the report of the Company's 
independent registered public accounting firm with respect to such financial statements. 

Respectfully submitted by the Audit Committee. 

Douglas J. McEachern, Chairman 
Edward L. Kane 
Tim Storey 
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Compensation Committee 

Our Board of Directors has a standing Compensation Committee comprised entirely of independent Directors. 
The current members of this committee are Alfred Villasenor, Tim Storey and Edward L. Kane, who serves as Chairman. 

The Compensation Committee evaluates and makes recommendations to the full Board of Directors regarding 
the compensation of our Chief Executive Officer, James J. Cotter, Sr. and of any Cotter family member, provides from 
time to time advice to James J. Cotter, Sr. regarding the compensation of other executives, as requested by Mr. Cotter, Sr. , 
and performs other compensation related functions as delegated. The Compensation Committee Report is shown below 
under the heading, "Compensation Committee Report." 

Tax Oversight Committee 

Given our operations in the United States, Australia, and New Zealand and our historic net operating loss carry 
forwards, our Board formed a Tax Oversight Committee to review with management and to keep the Board abreast of and 
informed about the Company's tax planning and such tax issues as may emerge from time to time. This committee is 
comprised of Messrs. Edward L. Kane and James J. Cotter, Jr. Mr. Kane serves as the Chairman of the committee. 

Vote Required 

The nine nominees receiving the greatest number of votes cast at the Annual Meeting will be elected to the 
Board of Directors. 

Mr. Cotter, Sr. has advised us that he intends to vote his shares of Class B Stock in favor of each of our 
nominees. Since Mr. Cotter, Sr. owned a majority of the outstanding shares of Class B Stock on the Record Date, if he 
votes all of his shares as he has advised, each of the nominees will be elected regardless of the vote of our other 
stockholders. 

Recommendation of the Board 

THE BOARD RECOMMENDS A VOTE "FOR" EACH OF THE DIRECTOR NOMINEES. 

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION 

The Dodd-Frank Wall Street Reform and Consumer Protection Act of20 1 0 (the "Dodd-Frank Act") mandates that 
our stockholders vote whether to approve, on an advisory or non-binding basis, the compensation of our "named 
executive officers" as disclosed in this proxy statement. Currently, our named executive officers are Messrs. James J. 
Cotter, Sr., Ellen M. Cotter, Andrzej Matyczynski, Robert F. Smerling, and Wayne D. Smith. A description of the 
compensation paid to these individuals is set out below under the heading, "Executive Compensation." 

This vote is advisory in nature and therefore not binding on us, our Compensation Committee, or our Board of 
Directors. Furthermore, this vote is not intended to address any specific item of compensation, but rather the overall 
compensation ofthese executive officers and our general compensation policies and practices. 
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Vote Required 

The affinnative vote of a majority of the shares of our Class B Stock present in person or represented by proxy 
and entitled to be voted on the proposal at the Annual Meeting is required for advisory approval of this proposal. 

Mr. Cotter has indicated that he intends to vote his approximately 70% of the outstanding shares of our Class B 
Stock in accordance with the Board of Directors , recommendation and "for" such approval, and ifhe does, Proposal 2 will 
be approved. 

Recommendation of the Board 

OUR BOARD RECOMMENDS A VOTE "FOR" THE APPROVAL OF THE COMPENSATION OF OUR NAMED 
EXECUTIVE OFFICERS AS DISCLOSED IN THIS PROXY STATEMENT PURSUANT TO THE 

COMPENSATION DISCLOSURE RULES OF THE SEC. 

BENEFICIAL OWNERSHIP OF SECURITIES 

The following table sets forth the shares of Class A Stock and Class B Stock beneficially owned on the Record 
Date by: 

• each of our incumbent Directors and Director nominees; 
• each of our named executive officers set forth in the Summary Compensation Table of this Proxy 

Statement; 
• each person known to us to be the beneficial owner of more than 5% of our Class B Stock; and 
• all of our incumbent Directors and executive officers as a group. 

Except as noted, we believe that each beneficial owner has sole voting power and sole investment power with 
respect to the shares shown. 

Amount and Nature of Beneficial Ownership (1) 

Class A Stock Class B Stock 
Name and Address of Number of Percentage Number of Percentage 
Beneficial Owner Shares of Stock Shares of Stock 

James J. Cotter, Sr. (2) 3,024,097 13.7% 1,123,888 70.4% 

James J. Cotter, Jr. (3) 718,232 3.3% 

Ellen M. Cotter (4) 768,766 3.5% 50,000 3.2% 

Margaret Cotter (5) 682,870 3.1% 35,100 2.3% 

Guy Adams (6) 20,000 * 
William D. Gould (7) 84,840 * 
Edward L. Kane (7) 65,000 * 100 * 
Douglas J. McEachern (8) 29,000 * 
Tim Storey (8) 25,000 * 
Alfred Villasenor (9) 34,300 * 
Andrzej Matyczynski (10) 73,244 * 
Robert F. Smerling (11) 43,750 * 
Wayne Smith 
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Mark Cuban (12) 72,164 * 207,611 13.9% 
5424 Deloache Avenue 
Dallas, Texas 75220 

PICO Holdings, Inc. and PICO Deferred N/A N/A 97,500 6.5% 
Holdings, LLC (13) 
875 Prospect Street, Suite 301 
La Jolla, California 9203 7 

All Directors and Executive Officers as a 5,534,799 24.7% 1,209,088 71.9% 
Group (12 persons)(14) 

(1) Percentage ownership is detennined based on 22,015,738 shares of Class A Stock and 1,495,490 shares of Class 
B Stock outstanding on the Record Date. Beneficial ownership is detennined in accordance with SEC 
rules. Shares subject to options that are presently exercisable, or exercisable within 60 days ofthe Record Date, 
which are indicated by footnote, are deemed to be beneficially owned by the person holding the options and are 
deemed to be outstanding in computing the percentage ownership of that person, but not in computing the 
percentage ownership of any other person. An asterisk (*) denotes beneficial ownership ofless than 1 %. 

(2) The Class B Stock shown includes 100,000 shares subject to stock options and 1,023,888 shares owned by the 
James J. Cotter Living Trust, of which Mr. Cotter, Sr. is the sole trustee. The shares of Class A Stock shown 
include 1,602,226 shares owned by the James J. Cotter Living Trust, 29,730 shares held in a pension fund in 
Mr. Cotter, Sr.'s name, 1,000,000 shares held by Cotter Enterprises, LLC, of which Mr. Cotter, Sr. is the sole 
voting member, 289,390 shares held by a trust for Mr. Cotter, Sr.'s grandchildren, of which Mr. Cotter, Sr. is the 
trustee, and 102,751 held by the James J. Cotter Foundation, of which Mr. Cotter, Sr. is the trustee. Mr. Cotter, 
Sr. has no pecuniaI)' interest in the shares held by his grandchildren's trust or the James J. Cotter 
Foundation. Mr. Cotter, Sr.'s pecuniaI)' interest in the shares held by Cotter Enterprises, LLC is limited to 
10,000 of the shares held by Cotter Enterprises, LLC, representing his 1 % interest in that entity. The Cotter 
2005 Children's Trust U/D/T dated December 31,2005 (the "Cotter Children's Trust") holds a 99% non-voting 
interest in Cotter Enterprises, LLC. 

(3) The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in 
the shares held by Cotter Enterprises, LLC. It also includes 25,000 shares subject to stock options exercisable on 
June 3, 2014. 

(4) The Class A Stock shown includes 95,000 shares subject to stock options, and excludes any indirect interest in 
the shares held by Cotter Enterprises, LLC. The Class B Stock shown consists of shares subject to stock options. 

(5) The Class A Stock shown includes 27,500 shares subject to stock options, and excludes any indirect interest in 
the shares held by Cotter Enterprises, LLC. The Class B Stock shown consists of shares subject to stock options. 

(6) Includes 20,000 shares subject to stock options. 

(7) Includes 47,500 shares subject to stock options. 

(8) Includes 25,000 shares subject to stock options. 
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(9) Includes 22,500 shares subject to stock options. 

(10) Includes 47,600 shares subject to stock options. 

(11) Includes 43,750 shares subject to stock options. 

(12) Based on Mr. Cuban's Fonn 4 filed on July 18,2011 and Schedule l3-G filed on February 14,2012. 

(13) Based on the PICO Holdings, Inc. and PICO Deferred Holdings, LLC Schedule 13 -G filed on February 15, 2011. 

(14) The Class A Stock shown includes 423,850 shares subject to stock options and the Class B Stock shown 
includes 185,100 shares subject to stock options. 

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

Section l6(a) of the Exchange Act requires our officers and Directors and persons who own more than 10% of 
either class of our common stock to file reports of ownership and changes in ownership with the Securities and Exchange 
Commission. The SEC rules also require such reporting persons to furnish us with a copy of all Section l6(a) fonns they 
file. 

Based solely on a review of the copies ofthe fonns we have received and on written representations from certain 
reporting persons, during 2013, it appears that certain Section l6(a) filings were not timely made. Mr. James J. Cotter, 
Sr. filed four late reports on Fonn 4 covering five transactions. M. James J. Cotter, Jr. filed one late report on From 4 and 
one late report on Fonn 5 covering two transactions. Ellen M. Cotter filed two late reports on Fonn 4, pertaining to five 
transactions. Ms. Margaret Cotter filed one late filing on Fonn 4 and one late filing on Fonn 5 pertaining to two 
transactions. Messrs. William Gould, Edward L. Kane, Douglas J. McEachern and Alfred Villasenor each filed one late 
Fonn 4 relating to the grant of Director stock option to them on June 21, 2013. Mr. Andrzej J. Matyczynski made three 
late filings on fonn 4 relating to three transactions. Mr. Wayne Smith filed one late filing on from 4, relating to a single 
transaction. Generally speaking, these late filing related to the granting or exercise of stock options or stock grants or, in 
the case of the members of the Cotter family, transfers between affiliates of such Cotter Family Members and did not 
involve open market transactions. 

EXECUTIVE OFFICERS 

The following table sets forth infonnation regarding our executive officers other than James J. Cotter, Sr., James 
J. Cotter, Jr., and Ellen M . Cotter, whose infonnation is set forth above under "Proposal 1: Election of Directors -
Nominees for Election." 

Name 
Andrzej Matyczynski 
Robert F. Smerling 
Wayne Smith 

Age 
61 
79 
56 

Title 
Chief Financial Officer and Treasurer 
President - Domestic Cinemas 
Managing Director- Australia and New Zealand 

Andrzej Matyczynski has served as our Chief Financial Officer and Treasurer of our Company since November 
1999. Prior to joining our Company, he spent 20 years in various senior roles throughout the world at Beckman Coulter 
Inc., a U.S. based multi-national. Mr. Matyczynski earned a Masters Degree in Business Administration from the 
University of Southern California. 

Robert F. Smerling has served as President of our domestic cinema operations since 1994. Mr. Smerling has been 
in the cinema industry for 56 years and, immediately before joining our Company, served as the President of Loews 
Theatres Management Corporation. 

15 
~ ........................................................................................................................................................................................................................ . 

~':, ...... ~·:~;(.~·~~,,~~k.:~ ..:.,~s_,~':;,;:~;;:d _~~.,;_,-,:.;_,_. :_,~~;y ;:,~": ;'~I:: ~:.);.); .. ~.". ,~,;)· .... p,·'x: n." , ..... :::,:.:.:~.,:~I:: .. ~' ;:n·" h ,_",,~ ........... ,~,~,:,~;,.d ,',:, ~/:- ;X'-:':"~"·'·"", '-::-..... ,;-,: ..... .'..:..~;,_ .c.'_'- ;'::;-•• -;'y -?";'~";~' ~-x::;' ,,~:-:'~:';~I:S :;,::' ;'_'.':~':.:.~ ,'.::..,_,' ~;-'-''y d~,t';;~Si''''''::' \...~' .\:..'.':;-:'1::$ ::,;,_",:~,~~,-,: ~'~',:~:_,~ ~'''',~'- ~;~:-" \...;' ~i;;~:- ~·n:"..:.., .. ' .. ~;;s.',:,~~_ 
,:~~"':::: • .' :',~ .,'."~{:-' {:-~":~"::":1~ ~,):~~, ~::·s,~,:-~~,:->: 'x' :')",;''-:.::.-~ C .. S'-.'~C~ ;'){:-' :'.'!~1.':'~~) u' ,:-~..:~_:,~;,),:-~~' ~,y .. ~,~,,):'.',?:~.;!~~ k·~y .. :.~:-:,:~ ,\,':~.,':'::'-,'';::':' ,)':-~':,',) .. :~ ... ~.~. 'x' .'~ !?U ~~\.;8i;·,':~~-,,:-~ ,~,' )'.'~ :'",'.::.- ,'''::''::'-:.'~:'~ -:" 

000892



Wayne D. Smith joined the Company in April 2004 after 23 years with Hoyts Cinemas. During his time with 
Hoyts, he was a key driver, as Head of Property, in growing the company's Australian and New Zealand operations via an 
AUD$250 million expansion to more than 50 sites and 400 screens. While at Hoyts, his career included heading up the 
group's car parking company, cinema operations, representing Hoyts as a Director on various joint venture interests, and 
coordinating many asset acquisitions and disposals the company made. 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

Role and Authority of the Compensation Committee 

The Board of Directors of our Company has established a standing Compensation Committee, which we refer to 
in this section as the "Committee," consisting of two or more of our non-employee Directors. As a Controlled Company, 
we are exempt from the NASDAQ Rules regarding the determination of executive compensation. The Compensation 
Committee has no formal charter, and acts pursuant to the general authority delegated to the Committee by our Board of 
Directors. 

The Compensation Committee recommends to the full Board of Directors the compensation of our Chief 
Executive Officer and of any Cotter family members. Our Board of Directors, with Directors James J. Cotter, Sr., Ellen M. 
Cotter, Margaret Cotter, and James J. Cotter, Jr. abstaining, typically accepts the recommendation of the Compensation 
Committee without modification, but reserves the right to modifY the recommendations or take other action. James J. 
Cotter, Sr., as our Chairman and Chief Executive Officer, has been delegated responsibility by our Board to determine the 
compensation of our executive officers other than Cotter family members. In his discretion, however, Mr. Cotter, Sr., may 
seek the advice of the Compensation Committee on matters related to the compensation of other named executive 
officers. The Board of Directors exercises oversight of Mr. Cotter, Sr.'s executive compensation decisions as a part of his 
performance as our Company's Chief Executive Officer, and from time to time performs other compensation-related 
functions. 

Throughout this proxy section, the individuals named in the Summary Compensation Table, below, are referred 
to as the "named executive officers." 

CEO Compensation 

The Compensation Committee recommends to the Board of Directors the annual compensation of our Chief 
Executive Officer, based primarily upon the Compensation Committee's annual review of peer group practices and the 
advice of an independent third-party compensation consultant who reports directly to the Compensation 
Committee. Consistent with the above program, the Compensation Committee utilizes three elements -- a base salary 
cash component, a discretionary annual cash bonus component, and a fixed stock grant component -- with respect to our 
Chief Executive Officer's compensation. The objective of each element is to reasonably reward Mr. Cotter, Sr. for his 
performance and leadership. 

In 2012, the Compensation Committee engaged Towers Watson, executive compensation consultants, to analyze 
our Chief Executive Officer's total direct compensation compared to a peer group of companies. In preparing the analyses, 
Towers Watson, in consultation with our management, including Mr. James J. Cotter, Sr., identified a peer group of 
companies in the real estate and cinema exhibition industries, our two business segments, based on market value, 
industry, and business description. The Committee relied upon the Towers Watson 2012 analysis in determining our 
Chief Executive Officer's compensation for 20 13. 
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In 2007, our Board of Directors approved a supplemental executive retirement plan ("SERP) pursuant to which 
we agreed to provide Mr. Cotter, Sr., supplemental retirement benefits to reward him for his more than 25 years of service 
to our Company and its predecessors. The SERP is described in greater detail below under the caption "Supplemental 
Executive Retirement Plan." As this plan was adopted as a reward for past services and as the amounts to be paid under 
that plan are determined by application of an already agreed to formula, the Compensation Committee does not take into 
account the benefits under that plan in determining Mr. Cotter, Sr. 's annual compensation. The amounts reflected in the 
Executive Compensation Table under the heading "Change in Pension Value and Nonqualified Deferred Compensation 
Earnings" reflect an actuarial analysis of any increase in the present value of the SERP benefit and reflects the actuarial 
impact of the payment of Mr. Cotter, Sr.'s cash compensation and changes in interest rates. Since the plan is unfunded, 
this amount does not reflect any actual payment by our Company into the plan or the value of any assets in the plan (of 
which there are none). The benefits to Mr. Cotter, Sr. under the plan are tied only to the cash portion of his compensation, 
and not to compensation in the form of stock options or stock grants. 

2013 CEO Compensation 

For purposes of establishing our Chief Executive Officer's 2013 Compensation, Towers Watson in December 
2012 provided the Committee an updated written assessment of Mr. Cotter Sr.'s total direct compensation compared to 
the following peer group of companies: 

Acadia Realty Trust 
Amalgamated Holdings Ltd. 
Associated Estates Realty Corp. 
Bluegreen Corp. 
Carmike Cinemas Inc. 
Cedar Shopping Centers Inc. 
Cinemark Holdings Inc. 
Entertainment Properties Trust 
Glimcher Realty Trust 
IMAX Corporation 

Inland Real Estate Corp. 
Kite Realty Group Trust 
LTC Properties Inc. 
Pennsylvania Real Estate Investment Trust 
Ramco-Gershenson Properties Trust 
Regal Entertainment Group 
The Marcus Corporation 
Urstadt Biddle Properties Inc. 
Village Roadshow Ltd. 

The 2012 Towers Watson analysis predicted pay levels of the peer group for 2013 using regression analysis to 
adjust pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to be 
competitive if they are within 15% (plus or minus) of the levels among the peer companies. According to Towers 
Watson's assessment, Mr. Cotter Sr.'s overall compensation was in line with the 66th percentile among the peer 
companies. The Compensation Committee, however, does not target Mr. Cotter Sr.'s compensation to any particular 
percentile of compensation among the peer companies. 

The Company paid Towers Watson a fee of$24,000 for its services in preparing the 2012 analysis. 

Based on the above 2012 Towers Watson analysis, on January 15, 2013, the Compensation Committee 
recommended to the Board, and the Board subsequently accepted, the following compensation program for our Chief 
Executive Officer for 20 13. 

Salary: $750,000 

The Compensation Committee determined to increase Mr. Cotter, Sr.'s 2013 annual base salary from $700,000 in 
2012 to $750,000, or approximately 7%. According to Tower Watson's advice, most of the peer group companies were 
considering increases in the range of 3%. In deciding to recommend an increase in Mr. Cotter, Sr.'s annual base salary, 
the Compensation Committee decided to maintain Mr. Cotter Sr.'s overall total compensation increase from 2012 to 
within the 3% range, but make the adjustment fully on the base salary. The Compensation Committee also considered the 
fact that the increase would necessarily result in an increase in Mr. Cotter, Sr. 's SERP, but this did not affect the 
Compensation Committee's recommendation, 
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since the SERP is fully vested and, except for changes in benefits resulting from changes in Mr. Cotter, Sr. 's annual cash 
compensation, Mr. Cotter, Sr. is no longer accruing additional benefits under the SERP. 

Discretionary Cash Bonus: Up to $500,000. 

The Compensation Committee determined to maintain the upper range of Mr. Cotter, Sr.'s usual discretionary 
cash bonus for 2013 at the 2012 level. No benchmarks, formulas or quantitative or qualitative measurements of any kind 
were specified for use in determining the amount of cash bonus to be awarded within this range. In its annual 
compensation review, the Compensation Committee recommends to the Board the actual amount of the cash bonus, 
within such range, at its discretion and based solely on its subjective evaluation of our Chief Executive Officer's 
performance. As it typically has done in the past, in December 20 13 the Compensation Committee recommended that the 
full amount of the discretionary cash bonus be awarded to Mr. Cotter, Sr. for 2013. The Compensation Committee 
reserved the right to increase the $500,000 upper range of discretionary cash bonus amount based upon parameters 
discussed with Mr. Cotter, Sr. 

At its January 15,2013 meeting, the Compensation Committee also determined to recommend to the Board of 
Directors an additional 2013 cash bonus to Mr. Cotter, Sr. of up to $500,000 based on the achievement of specified 
criteria relating to the progress of the Company's proposed Cinemas and Union Square developments in New York City. 

In subsequent informal discussions among the Compensation Committee members later in 2013, they discussed 
the progress of the Company's development, which had been delayed temporarily by subway and landmarking issues, as 
well as the continued importance to the Company of the proposed development and estimated appreciation in the value 
of the proposed development. The Compensation Committee members also considered the diversion of Mr. Cotter, Sr.'s 
time and attention by other business of the Company, including the successful sale of the Company's Moonee Ponds 
Property for AUS$23 million, which the Compensation Committee had not considered in recommending the additional 
$500,000 bonus for2013. 

As a result of the above, at a meeting of the Board of Directors on January 14, 2014, the Chairman of the 
Compensation Committee summarized the discussions among the Compensation Committee members and reported that 
there was a consensus among the members that Mr. Cotter, Sr. should be awarded the full additional $500,000 bonus for 
2013 despite the Company's failure to meet certain criteria originally established by the Compensation Committee in 
January 2013 as the basis for the payment of the additional $500,000 bonus for 2013. Based on the Compensation 
Committee's report and recommendations, the Board of Directors, with Mr. Cotter, Sr. and Mr. Cotter, Jr. and Ellen Cotter 
abstaining, approved the payment to Mr. Cotter, Sr., of the full $500,000 additional bonus for 20 13. 

Stock Bonus: $750,000 (125,209 shares of Class A Stock). 

In its meeting on January 15, 2013, the Compensation Committee determined that, so long as Mr. Cotter, Sr. 's 
employment with the Company was not terminated prior to December 31,2013 other than as a result of his death or 
disability, he was to receive 125,209 shares of our Company's Class A Stock: the number of shares of Class A nonvoting 
common stock equal to $750,000 divided by the closing price of the stock on January 15,2013, the date the Committee 
approved the stock bonus. These shares were issued on April 8, 2014. 

None of our executive officers plays a role in determining the compensation of our Chief Executive Officer. 
When invited by the Compensation Committee, Mr. Cotter, Sr. attends meetings of the Compensation Committee. In 
2013, he attended one such meeting. Before recommending any changes to our Chief Executive Officer's compensation, 
the Compensation Committee typically discusses the proposed changes with Mr. Cotter, Sr. and Andrzej Matyczynski, 
our Chief Financial Officer, occasionally attends Compensation Committee meetings as he did in 2013 to provide 
information as requested by the Committee. 
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2014 CEO Compensation 

For purposes of establishing our Chief Executive Officer's 2014 compensation, the Company engaged Towers 
Watson to generate an updated report, which the Company received on February 26, 2014. 

The Company paid Towers Watson $7,455 for the updated report. 

The Towers Watson analysis focused on the competitiveness of Mr. Cotter, Sr.'s annual base salary, total cash 
compensation and total direct compensation (i.e., total cash compensation plus expected value of long-term 
compensation) relative to, with one exception, the same peer group of 19 United States and Australian companies and 
published compensation survey data, and to the Company's compensation philosophy. The excepted former peer group 
company was Bluegreen Corp., which was acquired in 2013. 

Towers Watson again predicted pay levels by using regression analysis to adjust compensation data based on 
estimated annual revenues of $260 million (i.e., the Company's approximate annual revenues) for all companies, 
excluding financial services companies. The published survey data was updated to January 1,2014 using an annual 
update factor of 3%, which reflects the projected 2013 salary budget increase for the arts, entertainment and recreation 
industry. As in its prior reports to the Company, Towers Watson did not evaluate Mr. Cotter, Sr.'s SERP, because the 
SERP is fully vested and accrues no additional benefits except as Mr. Cotter, Sr. 's annual cash compensation changes. 

The Towers Watson analysis indicated that Mr. Cotter, Sr.'s total direct compensation for 2013, including the 
$500,000 additional cash bonus to Mr. Cotter, Sr., was in line with the 66th percentile of the peer group. 

The Towers Watson analysis indicated that the peer group data, with the exception of annual base salary, is 
above Mr. Cotter, Sr.'s annual base salary as it was in 2012 even after the 7% increase in Mr. Cotter, Sr.'s salary 
implemented in 2013. The peer group is partially comprised of companies that are larger than Reading and the 66th 
percentile level tend to reflect the larger peers. However, Towers Watson analysis also indicated that the size of the 
Company's peers does not materially affect the pay levels at the peer companies. The published survey data of companies 
of comparable size reviewed by Towers Watson is below the Company's pay levels. 

Towers Watson combined the data from the peer group and the published survey data to compile "blended" 
market data. As compared to the blended market data, Mr. Cotter, Sr.'s cash compensation is in line with the 66th 
percentile while the total direct compensation, which includes the expected value oflong-term incentive compensation, 
would have been below the 66th percentile, without the additional $500,000 cash bonus paid to Mr. Cotter, Sr. for 2013. 

Because our Company is comparable to the smaller companies in the peer group, Towers Watson reviewed 
whether the size of the proxy peer group of companies had a meaningful impact on reported CEO pay levels, and 
concluded that there is a weak correlation between company size and CEO compensation. It concluded, therefore, that it 
is not necessary to separately adjust the peer group data based on the size of our Company, since the peer group was 
selected based on the acceptable revenue range. The Compensation Committee met on February 27, 2014 to consider 
the Towers Watson analysis. At the meeting, the Compensation Committee determined to recommend to our Board of 
Directors the following compensation for our Chief Executive Officer for 2014. The Board met on March 13,2014 and 
accepted this recommendation without change. 

Salary: $750,000 

The Compensation Committee recommended maintaining Mr. Cotter, Sr.'s 2014 annual base salary at $750,000, 
its20l3level. 
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Discretionary Cash Bonus: Up to $750,000. 

The Compensation Committee detennined to increase the upper range of Mr. Cotter, Sr.'s usual discretionary 
cash bonus for 2014 from the 2013 level of $500,000 to $750,000. The bonus is subject to Mr. Cotter, Sr. being 
employed by our Company at year-end, unless his employment is tenninated earlier due to his death or disability. No 
other benchmarks, formulas or quantitative or qualitative measurements were specified for use in detennining the amount 
of cash bonus to be awarded within this range. As in the past, the Compensation Committee reserves the right to increase 
the upper range of discretionary cash bonus amount based upon exceptional results of the Company or Mr. Cotter, Sr.'s 
exceptional performance as detennined in the Compensation Committee's discretion 

Stock Bonus: $1,200,000 (160,643 shares of Class A Stock). 

In its meeting on February 27, 2014, the Compensation Committee determined that, so long as Mr. Cotter, Sr.'s 
employment with the Company is not terminated prior to December 31, 2014 other than as a result of his death or 
disability, he is to receive 160,643 shares of our Company's Class A Stock; the number of shares of Class A nonvoting 
common stock equal to $1,200,000 divided by the closing price of the stock on February 27, 2104, the date the 
Committee approved the stock bonus. 

Compensation of Other Named Executive Officers 

Mr. Cotter Sr., our Chairman and Chief Executive Officer, sets the compensation of our executive officers other 
than himself and the members of his family. Mr. Cotter, Sr.'s decisions are not subject to approval by the Compensation 
Committee or the Board of Directors, but our Compensation Committee and our Board consider Mr. Cotter, Sr. 's decisions 
with respect to Executive Compensation in evaluating his performance as our Chief Executive Officer. Mr. Cotter, Sr. has 
informed the Company that he does not use any formula, benchmark or other quantitative measure to establish or award 
any component of executive compensation, nor does he consult with compensation consultants on the matter. Mr. Cotter, 
Sr. has advised the Company that he considers the following guidelines in setting the type and amount of executive 
compensation: 

1. Executive compensation should primarily be used to: 

• attract and retain talented executives; 
• reward executives appropriately for their individual efforts and job performance; and 
• afford executives appropriate incentives to achieve the short-term and long-term business objectives 

established by management and our Board of Directors. 

2. In support of the foregoing, the total compensation paid to our named executive officers should be: 

• fair both to our Company and to the named executive officers; 

• reasonable in nature and amount; and 
• competitive with market compensation rates. 

Personal and Company performances are just two factors considered by Mr. Cotter, Sr. in establishing base 
salaries and awarding discretionary compensation. We have no pre-established policy or target for allocating total 
executive compensation between base and discretionary or incentive compensation, or between cash and stock-based 
incentive compensation. Historically, including in 2013, a majority of total compensation to our named executive 
officers was in the form of annual base salaries and discretionary cash bonuses, although stock bonuses have been granted 
from time to time under special circumstances. These elements are discussed further below. 
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Salary: Annual base salary is intended to compensate named executive officers for services rendered during the 
fiscal year in the ordinary course of performing their job responsibilities. Factors that may be considered by Mr. Cotter, 
Sr. in setting the base salaries include (i) the negotiated terms of each executive's employment agreement or the original 
terms of employment; (ii) the individual's position and level of responsibility with our Company; (iii) periodic review of 
the executive's compensation, both individually and relative to other named executive officers and (iv) a subjective 
evaluation of individual job performance ofthe executive. 

Cash Bonus: Cash bonuses may supplement the base salaries of our named executive officers and are entirely 
discretionary on the part of Mr. Cotter, Sr. Factors that may be considered by Mr. Cotter, Sr. in awarding cash bonuses are 
(i) the level of the executive's responsibilities; (ii) the efficiency and effectiveness with which he or she oversees the 
matters under his or her supervision; and (iii) the degree to which the officer has contributed to the accomplishment of 
major tasks that advance the Company's goals. 

Stock Bonus: Equity incentive bonuses may be awarded to align our executives' long-term compensation to 
appreciation in stockholder value over time and, so long as such grants are within the parameters set by our 2010 Stock 
Incentive Plan, are entirely discretionary on the part of Mr. Cotter, Sr. Other stock grants are subject to Board Approval. 
Equity awards may include stock options, restricted stock, bonus stock, or stock appreciation rights. 

If awarded, it is generally our policy to value stock options and restricted stock at the closing price of our 
common stock as reported on the NASDAQ Capital Market on the date the award is approved or on the date of hire, if the 
stock is granted as a recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the 
award may be based on the market price on a date calculated from the closing date of the relevant transaction. Awards 
may also be subject to vesting and limitations on voting or other rights. 

Andrzej Matyczynski, our Chief Financial Officer, has a written employment agreement with our Company that 
provides for a specified annual base salary and other compensation as described elsewhere in this proxy statement. 

Other than Mr. Cotter, Sr.'s role in setting compensation, none of our executive officers playa role in determining 
the compensation of our named executive officers. 

Key Person Insurance 

Our Company maintains key person life insurance on certain individuals who we believe to be key to our 
management. These individuals include certain of our current officers, Directors and independent contractors. If such 
individual ceases to be an employee, Director or independent contractor of our Company, as the case may be, he or she is 
permitted, by assuming responsibility for all future premium payments, to replace our Company as the beneficiary under 
such policy. These policies allow each such individual to purchase up to an equal amount of insurance for such 
individual's own benefit. In the case of our employees, the premium for both the insurance as to which our Company is 
the beneficiary and the insurance as to which our employee is the beneficiary, is paid by our Company. In the case of 
named executive officers the premium paid by our Company for the benefit of such individual is reflected in the 
Compensation Table in the colunm captioned "All Other Compensation." 

Retirement Benefits 

We provide all of our employees, including Mr. Cotter, Sr. and our other named executive officers, a retirement 
savings plan qualified under Internal Revenue Code section 401(k). To be eligible to participate, employees must have 
completed four months of employment, and must be over 21 years of age. Employees choosing to participate can make 
contributions to their plan account on a pre-tax basis up to the maximum 
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annual amount pennitted by IRS rulings. The Company usually matches employee contributions dollar-for-dollar up to 
3% of employee wages, then 50 cents per dollar between 3% and 5% of employee wages. 

Supplemental Executive Retirement Plan 

In March 2007, our Board of Directors approved a Supplemental Executive Retirement Plan ("SERP") pursuant 
to which we agreed to provide Mr. Cotter, Sr. supplemental retirement benefits to reward him for his more than 2 5 years of 
service to our Company and its predecessors. Under the SERP, following his separation from our Company, Mr. Cotter, 
Sr. will be entitled to receive from our Company for the remainder of his life (with a guaranteed minimum of 180 monthly 
payments) a monthly payment of the greater of (i) 40% of his average monthly base salary and cash bonuses over the 
highest consecutive 36-month period of earnings prior to Mr. Cotter, Sr.'s separation from service with us or (ii) 
$25,000. The beneficiaries under the SERP may be designated by Mr. Cotter, Sr. or by his beneficiary following his 
death. The benefits under the SERP are fully vested. 

The SERP is unfunded and, as such, the SERP benefits are unsecured, general obligations of our Company. We 
may choose in the future to establish one or more grantor trusts from which to pay the SERP benefits. The SERP is 
administered by the Compensation Committee. 

Other Retirement Plans 

John Hunter, our fonner Chief Operating Officer, left the company in June 2013, and in accordance with the 
provisions of his employment agreement, the Company paid the vested pension benefit of$400,000 on February 3, 2014, 
without interest. 

During 2012, Mr. Matyczynski was granted an unfunded deferred compensation plan ("DCP") that is partially 
vested and will vest further, assuming he remains in our continuous employ. If Mr. Matyczynski is tenninated for cause, 
then the total vested amount reduces to zero. The incremental amount vested each year is subject to review and approval 
by our Board of Directors (with the concurrence of our Chainnan). Assuming no changes in the incremental vesting 
amount by our Board of Directors, Mr. Matyczynski's DCP will vest as follows: 

Total Vested Amount at 
the End of Each Vesting 

December 31 Year 
2013 $ 300,000 
2014 $ 375,000 
2015 $ 450,000 
2016 $ 525,000 
2017 $ 625,000 
2018 $ 750,000 
2019 $ 1,000,000 

Payment of the vested benefit is to be made in three equal annual payments, starting six months after he ceases 
to be employed by our Company. 

We currently maintain no other retirement plan for our named executive officers. 

Tax and Accounting Considerations 

Deductibility of Executive Compensation 
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Subject to an exception for "perfonnance-based compensation," Section 162(m) of the Internal Revenue Code 
generally prohibits publicly held corporations from deducting for federal income tax purposes annual compensation paid 
to any senior executive officer to the extent that such annual compensation exceeds $1.0 million. The Compensation 
Committee and our Board of Directors consider the limits on deductibility under Section 162(m) in establishing 
executive compensation, but retain the discretion to authorize the payment of compensation that exceeds the limit on 
deductibility under this Section as in the case ofMr. Cotter, Sr. 

Nonqualified Deferred Compensation 

We believe we are operating, where applicable, in compliance with the tax rules applicable to nonqualified 
deferred compensation arrangements. 

Accountingfor Stock-Based Compensation 

Beginning on January 1, 2006, we began accounting for stock-based payments in accordance with the 
requirements of Statement of Accounting Standards No. 123(R). Our decision to award restricted stock to Mr. Cotter, Sr. 
and other named executive officers from time to time was based in part upon the change in accounting treatment for stock 
options. Accounting treatment otherwise has had no significant effect on our compensation decisions. 

Say on Pay and Say When Pay 

At our Company's Annual Meeting of Stockholders held on May 19, 2011, we held an advisory vote on 
executive compensation and an advisory vote on the frequency of future executive compensation advisory votes. Our 
stockholders voted in favor of our Company's executive compensation and in favor of providing stockholders with an 
advisory vote on future executive compensation every three years. In light of the voting results and other factors, the 
Board determined to provide stockholders with an advisory vote on future executive compensation every three 
years. The Committee reviewed the results of the advisory vote on executive compensation in 2012 and did not make 
any changes to our compensation based on the results ofthe vote. The Committee will review the results ofthe upcoming 
advisory vote on executive compensation and decide whether any changes should be made going forward. 

Compensation Committee Report 

The Compensation Committee has reviewed and discussed with management the "Compensation Discussion 
and Analysis" required by Item 401 (b) of Regulation S-K and, based on such review and discussions, has 
recommended to our Board of Directors that the foregoing "Compensation Discussion and Analysis" be included in 
this Proxy Statement. 

Respectfully submitted, 

Edward L. Kane, Chainnan 
Tim Storey 
Alfred Villasenor 
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Summary Compensation Table 

The following table presents summary information concerning all compensation payable to our named executive 
officers for services rendered in all capacities during the past three completed fiscal years: 

Change in Pension 
Value and 

Nonqualified 
Deferred 

Option Compensation All Other 
Salary Bonus Stock Awards Awards Earnings Compensation 

Year ($) ($) ($) ($) ($) ($) 
James 1. Cotter, Sr. 2013 750,000 1,000,000 750,000 (I) 1,455,000 (2) 25,000 

Chairman of the Board 2012 700,000 500,000 950,000 2,433,000 24,000 

and Chief Executive 2011 500,000 500,000 750,000 25,000 

Officer 

Audrzej Matyczynski 2013 309,000 35,000 33,000 50,000 (5) 26,000 

Chief Financial Officer 2012 309,000 33,000 250,000 25,000 

and Treasurer 2011 309,000 31,000 22,000 

Robert F. Smerling 2013 350,000 50,000 22,000 

President - Domestic 2012 350,000 50,000 22,000 

Cinema Operations 2011 350,000 25,000 18,000 

Ellen M. Cotter 2013 335,000 25,000 

Chief Operating Officer 2012 335,000 60,000 25,000 

Domestic Cinemas 2011 275,000 24,000 

Wayne Smith 2013 339,000 20,000 

Managing Director - 2012 357,000 16,000 22,000 19,000 

Australia and New Zealand 2011 353,000 26,000 33,000 40,000 

(I) Based on closing price of our Class A Nonvoting Common Stock on January 15,2013. 

(2) Represents an increase in the actuarial value of Mr. Cotter. Sr.'s SERP at December 31,2013, as estimated by 
Towers Watson in January 20 I 4. As the SERP is unfunded, this does not represent any current payment or 
contribution by our Company. Rather, it is simply a calculation of the increase in the present value of the 
formula benefits provided for in the SERP, and reflects items such as the timing of cash compensation payments 
made to Mr. Cotter, Sr., and interest rates from time to time. No change has been made to the SERP benefits since 
its inception in 2007. 

(3) We own a condominium in West Hollywood, California, which is used as an executive meeting place and 
office. "All Other Compensation" includes our matching contributions under our 40 I (k) plan, the incremental 
cost to our Company of providing the use ofthe West Hollywood Condominium to Mr. Cotter, Sr. , the cost ofa 
Company automobile used by Mr. Cotter, Sr., and health club dues paid by the Company. 

(4) Represents our employer's matching contributions under our 401(k) plan, key person insurance, and any car 
allowances. 

24 
r····················································· ................................................................................................................................................................... . 

(3) 

(4) 

(4) 

(4) 

(4) 

Total 
($) 

3,980,000 

4,607,000 

1,775,000 

453,000 

617,000 

362,000 

422,000 

422,000 

393,000 

360,000 

420,000 

299,000 

359,000 

414,000 

452,000 
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(5) Represents increases in the value ofthe DCP for Mr. Matyczynski at December 31,2013. As this DCP is 
unfunded, these amounts do not represent any current payment or contribution by our Company. Rather, it is 
simply a calculation of the increase in the value ofthe benefits provided for by the DCP. 

Grants of Plan-Based Awards 

The following table contains information concerning the stock grants made to our named executive officers for 
the year ended December 31,2013: 

Name 
James J. Cotter, Sr. 

Grant Date 
111512013 

All Other 
Stock Awards: 

Number of 
Shares of 

Stock or Units 
125,209 (1) 

Grant Date 
Fair Value of 

Stock and 
Option Awards 

$ 750,000 

(1) Represents the value, determined by reference to the closing price of our Class A Stock on January 15,2013, of 
shares issued to Mr. Cotter in satisfaction of the stock bonus portion of his compensation package for 2013. 
This valuation does not reflect any discount forthe fact that these shares are restricted and cannot be sold for 

five years. 

Outstanding Equity Awards 

The following table contains information concerning the outstanding option and stock awards of our named 
executive officers as of December 31,2013: 

0l2tion Awards Stock Awards 
Number of Number of Number of Market 

Shares Shares Shares or Value of 
Underlying Underlying Units of Shares or 
Unexercised Unexercised Option Option Stock that Units that 

Options Options Exercise Expiration Have Not Have Not 
Class Exercisable Unexercisab1e Price ($) Date Vested Vested ($) 

James J. Cotter, Sr. B 100,000 $ 10.24 519/2017 
Ellen M. Cotter A 20,000 $ 5.55 3116/2018 
Ellen M. Cotter B 50,000 $ 10.24 519/2017 
Andrzej Matyczynski A 35,100 $ 5.13 9112/2020 
Andrzej Matyczynski A 12,500 37,500 $ 6.02 8122/2022 
Robert F. Smerling A 43,750 $ 10.24 519/2017 
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Option Exercises and Stock Vested 

The following table contains infonnation for our named executive officers concerning the option awards that 
were exercised and stock awards that vested during the year ended December 31, 2013: 

Name 
James J. Cotter, Sr. 
Ellen M. Cotter 
Wayne Smith 

Pension Benefits 

Option Awards 
Number of 

Shares 
Acquired on 

Exercise 

75,000 
50,000 

Value Realized 
on Exercise ($) 

$ 
$ 
$ 

300,750 
200,500 

Stock Awards 
Number of 

Shares 
Acquired on 

Vesting 
125,209 $ 

$ 
$ 

Value Realized 
on Vesting ($) 

937,815 

The following table contains infonnation concerning pension plans for each of the named executive officers for 
the year ended December 31,2013: 

Number of 
Years of Present Value of Payments 
Credited Accumulated During Last 

Name Plan Name Service Benefit {$} Fiscal Year {$} 
James J. Cotter, Sr. SERP 26 $ 7,398,000 $ 
Andrzej Matyczynski CFODCP 4 $ 300,000 $ 

Payments Upon Termination or Change in Control 

We have entered into the following termination arrangements with the following named executive officer: 

Andrzej Matyczynski. Pursuant to his employment agreement, Mr. Matyczynski is entitled to a severance 
payment equal to six months' salary in the event his employment is involuntarily terminated. 

Wayne Smith. Pursuant to his employment agreement, Mr. Smith is entitled to a severance payment equal to six 
months' salary ifthe Reading Board terminates his employment for not meeting the standards of anticipated perfonnance. 

No other named executive officers have termination benefits in their employment agreements. None of our 
employment agreements with our named executive officers have provisions relating to change in control. 

Compensation Committee Interlocks and Insider Participation 

The current members of our Compensation Committee are Alfred Villasenor, Tim Storey and Edward L. Kane, 
who serves as Chainnan. There are no "interlocks," as defined by the SEC, with respect to any member of our 
Compensation Committee. 

CERTAIN TRANSACTIONS AND RELATED PARTY TRANSACTIONS 

The members of our Audit and Conflicts Committee are Edward Kane, Tim Storey, and Douglas McEachern, who 
serves as Chainnan. Management presents all potential related party transactions to 
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the Conflicts Connnittee for review. Our Conflicts Connnittee reviews whether a given related party transaction is 
beneficial to our Company, and approves or bars the transaction after a thorough analysis. Only Connnittee members 
disinterested in the transaction in question participate in the detennination of whether the transaction may proceed. 

Sutton Hill Capital 

In 2001, we entered into a transaction with Sutton Hill Capital, LLC ("SHC") regarding the leasing with an 
option to purchase of certain cinemas located in Manhattan including our Village East and Cinemas 1, 2 & 3 theaters. In 
connection with that transaction, we also agreed to lend certain amounts to SHC, to provide liquidity in its investment, 
pending our detennination whether or not to exercise our option to purchase and to manage the 86th Street Cinema on a 
fee basis. SHC is a limited liability company owned in equal shares by James J. Cotter and a third party and of which Mr. 
Cotter is the managing member. The Village East is the only cinema that remains subject to this lease and during 2013, 
2012, and 2011, we paid rent to SHC for this cinema in the amount of$590,000 annually. 

On June 29, 2010, we agreed to extend our existing lease from SHC ofthe Village East Cinema in New York City 
by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a sub-lease of the ground 
underlying the cinema that is subject to a longer-term ground lease between SHC and an unrelated third party that expires 
in June 2031 (the "cinema ground lease"). The extended lease provides for a call option pursuant to which Reading may 
purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has a put option 
pursuant to which SHC may require Reading to purchase all or a portion of SHC's interest in the existing cinema lease 
and the cinema ground lease at any time between July 1, 2013 and December 4, 2019. SHC's put option may be exercised 
on one or more occasions in increments of not less than $100,000 each. We are advised by SHC that they intend to 
exercise their put option this year. In 2005, we acquired from a third party the fee interest and from SHC its interest in the 
ground lease estate underlying and the improvements constituting the Cinemas 1, 2 & 3. In connection with that 
transaction, we granted to SHC an option to acquire a 25% interest in the special purpose entity formed to acquire these 
interests at cost. On June 28, 2007, SHC exercised this option, paying the option exercise price through the application 
of their $3.0 million deposit plus the assumption of its proportionate share of SHP's liabilities giving it a 25% non
managing membership interest in SHP. We manage this cinema property for a management fee equal to 5% of its gross 
mcome. 

In 2005, we acquired from a third party the fee interest and from SHC its interest in the ground lease estate 
underlying and the improvements constituting the Cinemas 1,2 & 3. In connection with that transaction, we granted to 
SHC an option to acquire a 25% interest in the special purpose entity formed to acquire these interests at cost. On June 
28, 2007, SHC exercised this option, paying the option exercise price through the application of their $3.0 million 
deposit plus the assumption of its proportionate share of SHP's liabilities giving it a 25% non-managing membership 
interest in SHP. 

OBI Management Agreement 

Pursuant to a Theater Management Agreement (the "Management Agreement"), our live theater operations 
are managed by OBI LLC ("OBI Management"), which is wholly owned by Ms. Margaret Cotter who is the 
daughter of James J. Cotter and a member of our Board of Directors. 

The Management Agreement generally provides that we will pay OBI Management a combination of fixed 
and incentive fees, which historically have equated to approximately 21 % of the net cash flow received by us from 
our live theaters in New York. Since the fixed fees are applicable only during such periods as the New York 
theaters are booked, OBI Management receives no compensation with respect to a theater at any time when it is not 
generating revenue for us. This arrangement provides an incentive to OBI Management to keep the theaters booked 
with the best available shows, and mitigates the negative cash flow that would result from having an empty 
theater. In addition, OBI Management manages our Royal George live theater complex 
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in Chicago on a fee basis based on theater cash flow. In 2013, OBI Management earned $401,000, which was 
20.1% of net cash flows for the year. In 2012, OBI Management earned $390,000, which was 19.7% of net cash 
flows for the year. In 2011, OBI Management earned $398,000, which was 19.4% of net cash flows for the 
year. In each year, we reimbursed travel related expenses for OBI Management personnel with respect to travel 
between New York City and Chicago in connection with the management of the Royal George complex. 

OBI Management conducts its operations from our office facilities on a rent-free basis, and we share the 
cost of one administrative employee of OBI Management. Other than these expenses and travel-related expenses for 
OBI Management personnel to travel to Chicago as referred to above, OBI Management is responsible for all of its 
costs and expenses related to the performance of its management fnnctions. The Management Agreement renews 
automatically each year unless either party gives at least six months' prior notice of its determination to allow the 
Management Agreement to expIre. In addition, we may terminate the Management Agreement at any time for 
cause. 

Live Theater Play Investment 

From time to time, our officers and Directors may invest in plays that lease our live theaters. The play STOMP 
has been playing in our Orpheum Theatre since prior to the time we acquired the theater in 2001. Messrs. James J. Cotter 
and Michael Forman own an approximately 5% interest in that play, an interest that they have held since prior to our 
acquisition of the theater. 

Shadow View Land and Farming LLC 

During 2012, Mr. James J. Cotter, our Chairman, Chief Executive Officer and controlling shareholder, 
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a land parcel 
in Coachella, California and to cover his 50% share of certain costs associated with that acquisition. This land is held in 
Shadow View Land and Farming, LLC, in which Mr. Cotter owns a 50% interest. We are the managing member of 
Shadow View Land and Farming, LLC, with oversight provided by the Audit and Conflicts Committee of our Board of 
Directors. 

Certain Family Relationships 

Mr. Cotter, Sr., our controlling stockholder, has advised the Board of Directors that he considers his holdings in 
our Company to be long-term investments to be passed onto his heirs. The Directors believe that it is in the best interests 
of our Company and our stockholders for his heirs to become experienced in our operations and affairs. Accordingly, all 
of Mr. Cotter, Sr. 's children are currently involved with our Company and all serve on our Board of Directors. 

Certain Miscellaneous Transactions 

We have loaned Mr. Robert Smerling, the President of our domestic cinema operations, $70,000 pursuant to an 
interest-free demand loan that antedated the effective date of the Sarbanes-Oxley prohibition on loans to Directors and 
officers. 

INDEPENDENT PUBLIC ACCOUNTANTS 

Our independent public accountants, Grant Thornton, LLP, have audited our financial statements for the fiscal 
year ended December 31,2013, and are expected to have a representative present at the Annual Meeting who will have 
the opportunity to make a statement ifhe or she desires to do so and is expected to be available to respond to appropriate 
questions. 
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Audit Fees 

The aggregate fees for professional services for the audit of our financial statements, audit of internal controls 
related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q 
provided by Grant Thornton LLP for 20 13 and 2012 were approximately $550,000 and $593,000, respectively. 

Audit-Related Fees 

Grant Thornton, LLP did not provide us any audit related services for both 2013 and 2012. 

Tax Fees 

Grant Thornton, LLP did not provide us any products or any services for tax compliance, tax advice, or tax 
planning for both 2013 and 2012. 

All Other Fees 

Grant Thornton, LLP did not provide us any other services than as set forth above for both 2013 and 2012. 

Pre-Approval Policies and Procedures 

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and 
pennissible non-audit services provided by our independent registered public accounting firm, except for any de minimis 
non-audit services. Non-audit services are considered de minimis if (i) the aggregate amount of all such non-audit 
services constitutes less than 5% of the total amount of revenues we paid to our independent registered public accounting 
firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time of the 
engagement to be non-audit services; and (iii) such services are promptly submitted to our Audit Committee for approval 
prior to the completion of the audit by our Audit Committee or any of its member(s) who has authority to give such 
approval. Our Audit Committee pre-approved all services provided to us by Grant Thornton LLP for 20 13 and 2012. 

STOCKHOLDER COMMUNICATIONS 

Annual Report 

A copy of our Annual Report on Form 1 O-K for the fiscal year ended December 31,201 3 is being provided with 
this Proxy Statement. 

Stockholder Communications with Directors 

It is the policy of our Board of Directors that any communications sent to the attention of anyone or more of our 
Directors in care of our executive offices will be promptly forwarded to such Directors. Such communications will not be 
opened or reviewed by any of our officers or employees, or by any other Director, unless they are requested to do so by the 
addressee of any such communication. Likewise, the content of any telephone messages left for anyone or more of our 
Directors (including call-back number, if any) will be promptly forwarded to that Director. 

Stockholder Proposals and Director Nominations 

Any stockholder who, in accordance with and subject to the provisions of the proxy rules of the SEC, wishes to 
submit a proposal for inclusion in our Proxy Statement for our 2015 Annual Meeting of 
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Stockholders, must deliver such proposal in writing to the Secretary of the Company at the address of our Company's 
principal executive offices at 6100 Center Drive, Suite 900, Los Angeles, California 90045. Unless we change the date of 
our annual meeting by more than 30 days from the prior year's meeting, such written proposal must be delivered to us no 
later than January 6, 2015 to be considered timely. If our 2015 Annual Meeting is not within 30 days ofthe anniversary 
of our 2014 Annual Meeting, to be considered timely, stockholder proposals must be received no later than ten days after 
the earlier of (a) the date on which notice of the 2015 Annual Meeting is mailed, or (b) the date on which the Company 
publicly discloses the date of the 2015 Annual Meeting, including disclosure in an SEC filing or through a press 
release. Ifwe do not receive timely notice of a stockholder proposal, the proxies that we hold may confer discretionary 
authority to vote against such stockholder proposal, even though such proposal is not discussed in our Proxy Statement 
for that meeting. 

Our Board of Directors will consider written nominations for Directors from stockholders. Nominations for the 
election of Directors made by our stockholders must be made by written notice delivered to our Secretary at our principal 
executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement is first sent to 
stockholders. Such written notice must set forth the name, age, address, and principal occupation or employment of such 
nominee, the number of shares of our Company's common stock that is beneficially owned by such nominee and such 
other information required by the proxy rules of the SEC with respect to a nominee of the Board of Directors. 

Under our governing documents and applicable Nevada law, our stockholders may also directly nominate 
candidates from the floor at any meeting of our stockholders held at which Directors are to be elected. 

OTHER MATTERS 

We do not know of any other matters to be presented for consideration other than the proposals described above, 
but if any matters are properly presented, it is the intention of the persons named in the accompanying proxy to vote on 
such matters in accordance with their judgment. 

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS 

As permitted by the Securities Exchange Act of 1934, only one copy of the proxy materials are being delivered 
to our stockholders residing at the same address, unless such stockholders have notified us of their desire to receive 
multiple copies ofthe proxy materials. 

We will promptly deliver without charge, upon oral or written request, a separate copy of the proxy materials to 
any stockholder residing at an address to which only one copy was mailed. Requests for additional copies should be 
directed to our Corporate Secretary by telephone at (213) 235-2240 or by mail to Corporate Secretary, Reading 
International, Inc., 6100 Center Drive, Suite 900, Los Angeles, California 90045. 

Stockholders residing at the same address and currently receiving only one copy of the proxy materials may 
contact the Corporate Secretary as described above to request multiple copies of the proxy materials in the future. 

By Order of the Board of Directors, 
......... , .... ;<1 

l' -0... ,rY4.;~ 
.. ", . ,.~. I \~F ' .~~r:.,' Y;:~r--~ ___ 
.x. ~.~' .. ' .. '_w'----">""", , , ~ ~ 

~ .' -

L,\ .. / 
James J. Cotter, Sr., Chairman 
Dated: April 25, 2014 
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PROXY CARD 

Electronic Voting hlstructions 

~~.~~.~.~~ 
You can vote by hlternet or telephone! 
Available 24 hours a day, 7 days a week! 
Instead of mailing your proxy, you may choose one of the t\vo voting 
methods outlined below to vote your proxy. 

INTERW.I .. :rION.Al. 

Annual Meeting Proxy Card 

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR 
Proxies submitted by the hlternet or telephone must be received by 
1:00 a.m., Central Time, on May 15, 2014. 
Vote by Internet 
Log on to the Internet and go to 
www.investorvote.com/RDI 
Follow the steps outlined on the secured website. 
Vote by telephone 
Call toll free 1-800-652-VOTE (8683) within the USA, US territories & 
Canada any time on a touch tone telephone. There is NO CHARGE to 
you for the call. 
Follow the instructions provided by the recorded message. 

IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH 
AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. 

A. Proposals 

I. Election of Directors - The Board of Directors recommends a vote FOR all the nominees listed. 

Nominees: 
OI-James1. 
Cotter, Sr. 

04 -
Margaret 
Cotter 
07 - Edward 
L. Kane 

For Withhold 
D D 

D D 

D D 

For 
02 - James 1. D 
Cotter, Jr. 

05 - Guy W. D 
Adams 

08 - Douglas D 
1. McEachern 

Withhold For Withhold 
D 03 - Ellen D D 

M. 
Cotter 

D 06 - D D 
William D. 
Gould 

D 09 - Tim D D 
Storey 

2. Advisory vote on executive officer compensation - The Board of Directors recommends a vote FOR 
approval of the advisory and non-binding vote on the Company's named executive officer 
compensation. 

For 
D 

Against 
D 

Withhold 
D 

3. Other Business. In their discretion, the proxies are authorized to vote upon such other business as may 
properly come before the meeting and at and with respect to any and all adjournments or 
postponements thereof. The Board of Directors at present knows of no other business to be presented by 
or on behalf of the Company or the Board of Directors at the meeting. 

B. Authorized Signatures - This section must be completed for your vote to be counted. - Date and Sign Below 

Please date this proxy card and sign above exactly as your name appears on this card. Joint owners should each sign 
personally. Corporate proxies should be signed by an authorized officer. Executors, administrators, trustees, etc., should 
give their full titles. 

Date (mmJdd/yyyy) - Please print 
date below. 

Signature I - Please keep signature 
within the box. 

Signature 2 - Please keep signature 
within the box. 

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD. 
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Proxy - READING INTERNATIONAL, INC. 

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS - TO BE HELD MAY 15, 2014 
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS 

The undersigned hereby appoints James J. Cotter, Sr. and Andrzej Matyczynski, and each of them, the attorneys, agents, 
and proxies of the undersigned, with full powers of substitution to each, to attend and act as proxy or proxies of the 
undersigned at the Annual Meeting of Stockholders of Reading International, Inc. to be held at the offices of Reading 
International, Inc., 6100 Center Drive, Suite 900, Los Angeles, California 90045, on Thursday, May 15, 2014 at 11 :00 
a.m., local time, and at and with respect to any and all adjournments or postponements thereof, and to vote as specified 
herein the number of shares which the undersigned, if personally present, would be entitled to vote. 

The undersigned hereby ratifies and confirms all that the attorneys and proxies, or any of them, or their substitutes, shall 
lawfully do or cause to be done by virtue hereof, and hereby revokes any and all proxies heretofore given by the 
undersigned to vote at the Annual Meeting. The undersigned acknowledges receipt ofthe Notice of Annual Meeting and 
the Proxy Statement accompanying such notice. 

THE PROXY, WHEN PROPERLY EXECUTED AND RETURNED PRIOR TO THE ANNUAL MEETING, WILL 
BE VOTED AS DIRECTED. IF NO DIRECTION IS GIVEN, IT WILL BE VOTED "FOR" PROPOSAL 1, 2, AND IN 
THE PROXY HOLDERS' DISCRETION AS TO ANY OTHER MATTER THAT MAY PROPERLY COME BEFORE 
THE ANNUAL MEETING OR ANY POSTPONEMENT OR ADJOURNMENT THEREOF. 

PLEASE SIGN AND DATE ON REVERSE SIDE 

C. Non-Voting Items 

,..:C"'h:..oa=n"'gc:.e--'o"'f..oA.=;d::.;d=r..oe"'ss:....----=.P.::.l e:..;ac:..:s..:.e ... p.::.n=· n:..ot..::n:..oe..:.w:....a:;..d::.;d=r..oe"'ss:....b:...e"'l"'o..:.w:..... ______ --, Meeting Attendance 
Mark the box to the right if you D 
plan to attend the Annual Meeting. 

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD. 

~ ........................................................................................................................................................................................................................ . 
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Reading International Announces 
The Passing of James J. Cotter, Sr., the 

Former Chairman and Chief Executive Officer 

Los Angeles, California, - (BUSINESS WIRE) - September 15, 2014 - Reading International, Inc. 
(NASDAQ: RDI) is saddened to advise that our controlling shareholder and former Chairman and Chief 
Executive Officer, James J. Cotter, Sr. has passed away. Mr. Cotter has been the controlling force at our 
Company for nearly three decades. He will be missed. 

He is survived by his three children, each of whom is active in our Company. James J. Cotter, Jr. 
continues as our Chief Executive Officer and President. Ellen Cotter continues as our Chairman and as 
the head of our domestic cinema operations. Margaret Cotter continues as our Vice Chairman, and as the 
head of our live theater operations. 

About Reading International, Inc. 

Reading International (http://www.readingrdi.com) is in the business of owning and operating cinemas 
and developing, owning and operating real estate assets. Our business consists primarily of: 

• the development, ownership and operation of multiplex cinemas in the United States, Australia 
and New Zealand; and 

• the development, ownership, and operation of retail and commercial real estate in Australia, New 
Zealand, and the United States, including entertainment-themed retail centers ("ETRC") in 
Australia and New Zealand and live theater assets in Manhattan and Chicago in the United States. 

Reading manages its worldwide cinema business under various different brands: 

• in the United States, under the 
o Reading brand (http://www.readingcinemasus.com). 
o Angelika Film Center brand (http://www.angelikafilmcenter.com). 
o Consolidated Theatres brand (http://www.consolidatedtheatres.com). 
o City Cinemas brand (http://www.citycinemas.com). 
o Beekman Theatre brand (http://www.beekmantheatre.com). 
o The Paris Theatre brand (http://www.theparistheatre.com); 
o Liberty Theatres brand (http://www.libertytheatresusa.com); and 
o Village East Cinema brand (http://www.villageeastcinema.com) 

• in Australia, under the 
o Reading brand (http://www.readingcinemas.com.au); 
o Newmarket brand (http://www.readingnewmarket.com.au); and 
o Red Yard Entertainment Centre (http://www.redyard.com.au) 

• in New Zealand, under the 
o Reading (http://www.readingcinemas.co.nz); 
o Rialto (http://www.rialto.co.nz) brands; 
o Reading Properties brand (http://www.readingproperties.co.nz); 
o Courtenay Central brand (http://www.readingcourtenay.co.nz); 
o Steer n' Beer restaurant brand (http://www.steernbeer.co.nz); and 
o Taupo Motel brand (http://www.sailstaupo.co.nz). 

Forward -Looking Statements 

Our statements in this press release contain a variety of forward-looking statements as defined by the 
Securities Litigation Reform Act of 1995. Forward-looking statements reflect only our expectations 
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regarding future events and operating performance and necessarily speak only as of the date the 
information was prepared. No guarantees can be given that our expectation will in fact be realized, in 
whole or in part. You can recognize these statements by our use of words such as, by way of example, 
"may, " "will, " "expect, " "believe, " and "anticipate" or other similar terminology. 

These forward-looking statements reflect our expectation after having considered a variety of risks and 
uncertainties. However, they are necessarily the product of internal discussion and do not necessarily 
completely reflect the views of individual members of our Board of Directors or of our management team 
Individual Board members and individual members of our management team may have different views as 
to the risks and uncertainties involved, and may have different views as to future events or our operating 
performance. 

Among the factors that could cause actual results to differ materially from those expressed m or 
underlying our forward-looking statements are the following: 

• With respect to our cinema operations: 
o The number and attractiveness to movie goers of the films released in future periods; 
o The amount of money spent by film distributors to promote their motion pictures; 
o The licensing fees and terms required by film distributors from motion picture exhibitors 

in order to exhibit their films; 
o The comparative attractiveness of motion pictures as a source of entertainment and 

willingness and/or ability of consumers (i) to spend their dollars on entertainment and (ii) 
to spend their entertainment dollars on movies in an outside the home environment; and 

o The extent to which we encounter competition from other cinema exhibitors, from other 
sources outside of the home entertainment, and from inside the home entertainment options, such 
as "home theaters" and competitive film product distribution technology such as, by way of 
example, cable, satellite broadcast, DVD rentals and sales, and so called "movies on demand;" 

• With respect to our real estate development and operation activities: 
o The rental rates and capitalization rates applicable to the markets in which we operate and 

the quality of properties that we own; 
o The extent to which we can obtain on a timely basis the various land use approvals and 

entitlements needed to develop our properties; 
o The risks and uncertainties associated with real estate development; 
o The availability and cost of labor and materials; 
o Competition for development sites and tenants; and 
o The extent to which our cinemas can continue to serve as an anchor tenant which will, in 

turn, be influenced by the same factors as will influence generally the results of our 
cinema operations; 

• With respect to our operations generally as an international company involved in both the 
development and operation of cinemas and the development and operation of real estate; and 
previously engaged for many years in the railroad business in the United States: 

o Our ongoing access to borrowed funds and capital and the interest that must be paid on 
that debt and the returns that must be paid on such capital; 

o The relative values of the currency used in the countries in which we operate; 
o Changes in government regulation, including by way of example, the costs resulting from 

the implementation of the requirements of Sarbanes-Oxley; 
o Our labor relations and costs of labor (including future government requirements with 

respect to pension liabilities, disability insurance and health coverage, and vacations and 
leave); 

o Our exposure from time to time to legal claims and to uninsurable risks such as those 
related to our historic railroad operations, including potential environmental claims and 
health related claims relating to alleged exposure to asbestos or other substances now or 
in the future recognized as being possible causes of cancer or other health-related 
problems; 

o Changes in future effective tax rates and the results of currently ongoing and future 
potential audits by taxing authorities having jurisdiction over our various companies; and 
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o Changes in applicable accounting policies and practices. 

The above list is not necessarily exhaustive, as business is by definition unpredictable and risky, and 
subject to influence by numerous factors outside of our control such as changes in government regulation 
or policy, competition, interest rates, supply, technological innovation, changes in consumer taste and 
fancy, weather, and the extent to which consumers in our markets have the economic wherewithal to 
spend money on beyond-the-home entertainment. 

Given the variety and unpredictability of the factors that will ultimately influence our businesses and our 
results of operation, no guarantees can be given that any of our forward-looking statements will 
ultimately prove to be correct. Actual results will undoubtedly vary and there is no guarantee as to how 
our securities will perform either when considered in isolation or when compared to other securities or 
investment opportunities. 

Finally, we undertake no obligation to publicly update or to revise any of our forward-looking statements, 
whether as a result of new information, future events or otherwise, except as may be required under 
applicable law. Accordingly, you should always note the date to which our forward-looking statements 
speak 

Additionally, certain of the presentations included in this press release may contain "pro forma" 
information or "non- US GAAP financial measures." In such case, a reconciliation of this information to 
our US GAAP financial statements will be made available in connection with such statements. 

For more information, contact: 

Andrzej Matyczynski, Chief Financial Officer 
Reading International, Inc. (213) 235-2240 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORMS-K 

Current Report 
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 

Date of Report (Date of Earliest Event Reported): June 12, 2015 

READING INTERNATIONAL, INC. 
(Exact Name of Registrant as Specified in its Charter) 

Nevada 
(State or Other Jurisdiction of Incorporation) 

1-8625 
(Commission File Number) 

6100 Center Drive 
Suite 900 

Los Angeles, California 
(Address of Principal Executive Offices) 

95-3885184 
(I.R.S. Employer Identification No.) 

90045 
(Zip Code) 

(213) 235-2240 
(Registrant's Telephone Number, Including Area Code) 

nla 
(Former Name or Former Address, if Changed Since Last Report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing 
obligation of the registrant under any of the following provisions (see General Instruction A.2. below): 

D Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425). 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12). 

D Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 
240. 14d-2(b)). 

D Pre-commencement communications pursuant to Rule 13e-4( c) under the Exchange Act (17 CFR 
240. 13e-4(c)). 
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ITEM 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of 
Certain Officers; Compensatory Arrangements of Certain Officers 

On June 12, 2015, the board of directors (the "Board") of Reading International, Inc. ("we," "our," "us," 
"Reading" or the "company") terminated the employment of James J. Cotter, Jr. as our President and Chief 
Executive Officer, effective immediately. The Company currently intends to engage the assistance of a 
leading executive search firm to identify a permanent President and Chief Executive Officer, which will 
consider both internal and extemal candidates. 

On June 12, 2015, our Board appointed Ellen Marie Cotter, 49, Chairperson of the Board and the Chief 
Operating Officer of our Domestic Cinemas Division, to serve as our interim President and Chief Executive 
Officer. No new compensatory arrangements were entered into with Ms. Cotter in connection with her 
appointment as interim President and Chief Executive Officer. 

Ellen Cotter has been a member of the Board since March 7, 2013, and on August 7,2014 was appointed as 
its Chairperson. Prior to joining our company in 1998, Ms. Cotter spent four years in private practice as a 
corporate attorney with the law firm of White & Case in Manhattan. She is a graduate of Smith College and 
holds a Juris Doctorate from Georgetown Law School. Ms. Cotter is the sister of James J. Cotter, Jr. and 
Margaret Cotter. 

Under Mr. Cotter, Jr. 's employment agreement with the company, he is entitled to the compensation and 
benefits he was receiving at the time of a termination without cause for a period of twelve months from notice 
of termination. At the time of termination, Mr. Cotter Jr. 's annual salary was $335,000. 

Under his employment agreement, Mr. Cotter, Jr. is required to tender his resignation as a director of our 
company immediately upon the termination of his employment. After a request to do so, Mr. Cotter, Jr. has 
not yet tendered his resignation. The company considers such refusal as a material breach of Mr. Cotter, Jr.' s 
employment agreement, and has given him thirty (30) days in which to resign. If he does not do so, the 
company will terminate further severance payments, as permitted under the employment agreement. 

No new compensatory arrangements were entered into with Mr. Cotter, Jr. in connection with his termination. 

ITEM 8.01 OTHER EVENTS 

On June 12,2015, Mr. Cotter, Jr. filed a lawsuit against us and each of our other directors in the District Court 
of the State of Nevada for Clark County, titled James J. Cotter, Jr., individually and derivatively on behalf of 
Reading Intemational, Inc. vs. Margaret Cotter, et. al. The lawsuit alleges, among other allegations, that the 
other directors breached their fiduciary duties in taking the actions to terminate Mr. Cotter, Jr. as President and 
Chief Executive Officer of the company and that Margaret Cotter and Ellen Cotter aided and abetted the 
breach of such fiduciary duties of the other directors. The lawsuit seeks damages and other relief, including an 
injunctive order restraining and enjoining the defendants from taking further action to effectuate or implement 
the termination of Mr. Cotter, Jr. as President and Chief Executive Officer of the company and a determination 
that Mr. Cotter, Jr.' s termination as President and Chief Executive Officer is legally ineffectual and of no force 
or effect. The company believes that numerous of the factual allegations included in the complaint are 
inaccurate and untrue and intends to vigorously defend against the claims in this action. The company has 
been informed that the other directors intend to seek indemnification from the Company for any losses arising 
under the lawsuit, in which case the company will tender a claim under its director and officers liability 
insurance policy. 
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Exhibit 99.1 

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS 

(d) The following exhibit is included with this Report and incorporated herein by reference: 

Exhibit No. Description 
~~~~~---------------------------------------------------

99.1 Press release of Reading International, Inc. of June 15,2015 

SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused 
this Report to be signed on its behalf by the undersigned, thereunto duly authorized. 

Dated: June 18,2015 

110376285 vI 

READING INTERNATIONAL, INC. 

By: lsi William D. Ellis 
William D. Ellis 
General Counsel and Secretary 
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Exhibit 99.1 

Reading International Announces Appointment of Ellen Cotter as Interim 
Chief Executive Officer 

Los Angeles, California, (Business Wire) June 15,2015 - Reading International, Inc. (NASDAQ:RDI) 
announced today that its Board of Directors has appointed Ellen M. Cotter as interim President and Chief 
Executive Officer, succeeding James J. Cotter. Jr. The Company currently intends to engage the assistance of a 
leading executive search firm to identify a permanent President and Chief Executive Officer, which will 
consider both internal and external candidates. 

Ms. Cotter is the Chairman of the Board of Directors of the Company and has served as the senior operating 
officer of the Company's US cinemas operations for the past 14 years. In addition, Ms. Cotter is a significant 
stockholder in the Company. 

Ms. Cotter commented, "James Cotter, Sr., who served as our Company's Chairman and Chief Executive 
Officer for over 20 years, grew Reading International, Inc. to a major international developer and operator of 
multiplex cinemas, live theaters and other commercial real estate assets. I look forward to continuing his vision 
and commitment to these businesses as we move forward to conduct our search for our next Chief Executive 
Officer. I will work diligently to ensure that this transition is seamless to all of our stakeholders." 

The Company plans to report its second quarter financial results on or before August 10,2015. 

About Ellen Cotter 
Ellen M. Cotter has been a member of our Company's Board of Directors since March 2013, and in August 
2014 was appointed as Chairman of the Board. She joined Reading International, Inc. in 1998 and brings to the 
position her 17 years of experience working in our Company's cinema operations, both in the United States 
and Australia. For the past 14 years, she has served as the senior operating officer of our Company's domestic 
cinema operations. Ms. Cotter is a graduate of Smith College and holds a Juris Doctorate from Georgetown 
Law School. Prior to joining our Company, Ms. Cotter was a corporate attorney with the law firm of White & 
Case in New York, New York. 

About Reading International, Inc. 
Reading International (b1!12EY{_Y{_Y{:x.~~Elim;r~L~~;~!!!) is in the business of owning and operating cinemas and 
developing, owning and operating real estate assets. Our business consists primarily of: 

• the development, ownership and operation of multiplex cinemas in the United States, Australia and 
New Zealand; and 

• the development, ownership, and operation of retail and commercial real estate in Australia, New 
Zealand, and the United States, including entertainment-themed retail centers ("ETRC") in Australia 
and New Zealand and live theater assets in Manhattan and Chicago in the United States. 

Reading manages its worldwide business under various different brands: 

• in the United States, under the 
o Reading brand (htt12:liwww.readingcinemasus.com); 
o Angelika Film Center brand (htt12:llwvv'\v.angelikafilmcenter.com); 
o Consolidated Theatres brand (hup:!lwww.consolidatedtheatres.com); 
o City Cinemas brand (l.l!!l?_ibYlnY:fj1Y_~j!!~_[!.l~~:_~E~!!!); 
o Beekman Theatre brand (http://www.beekmantheatre.com); 
o The Paris Theatre brand (l!l1J2EY{.w.w:_!h~.PN.i~lhf:.~!l!::"'&Q.m); 
o Liberty Theatres brand (htt12:lllibertytheatresusa.comi); and 
o Village East Cinema brand (htt12:livill'H!eeastcinema.com) 
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Exhibit 99.1 

• in Australia, under the 
o Reading brand (http://www.readingcinemas.com.au); and 
o Newmarket brand (1J1!gLLr..~~;\;!j,Qg].l~}Y.'}lEg:K~L~;\;~]!!,_~~) 
o Red Yard Entertainment Centre (hup:!/vv'ww.redvard.com.au) 

• in New Zealand, under the 
o Reading brand (http://www.readingcinemas.co.nz); 
o Rialto brand (http://wwvl'.rialto.coonz); 
o Reading Properties brand (http://readingproperties.co.nz); 
o Courtenay Central brand (bnp;!l}y':}y':}y':,I_~~;\;!j,Qgf.Q~]:!f,[],~Y_,f.Q,_:g~); 
o Steer n' Beer restaurant brand (hup:l/steembeer.co.flz); 

Media Contact: 
Andrzej Matyczynski 
Tel: 213-235-2240 
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~\~ ~~:h:~ ;~n~ ~;,{~~ ~(H~~,i.~ ~{~ r-h;-\;~ :~.U h~>hkrs >:~ f ~ ~~~r (" t~~;:s::~ n S~(:od< ~~1~(~ ~~~,~ '~~'}~~~.k·d: };:') "t;~,~ {>~~ ~.h¢ ~~·~m·~~~·~;: ~h:~;- ;;>~}~-~H~ j>.:;.'f~}f(: ~h~ 
~~·~~:·~:t~n~; ~h~: <·\FP{~~ ~~~n~~y ;.,~ ~ .. ~,~~\,~ ~~:~:..'~,:. : ~: ;.~:~: ~, ',\ h<~.h<::· (~~. B'~~ ~.h~~y ~~~~,~~id H~~~' ~'~~:x":':~~~~:~~ ~ ~~ ~X:f::.i~>~~, ~ { y:'::~.:. ::~f:~: ;:~ h.;.~~·: br (~f r~~·::.,:~:~{:: ~ .:>( :'·:k;:w~~~ 
~A' :>~.::r C~:.::.:>~:, H \~{>~d~, .. ~ .. ~.~\.~ h~~;;..·~:· ~h,~ n~~~~~ ~{~ .... qk ~~: n~~::X\}~~ .::: ih~~ ':-n-\;'{;'(;~~':" ~ f :;.'(w; ,,'h.;X"'';''';~ ~.'~ (~.; .. ~'.~'~ ,.--;: .. 0 ,,:m~, ~:~~;x~ ~}$:~~~g th~~ '~'mH~Jt 

~;~:~:;;~~:\;~:i ~::~,'~ ;:~~; :\;;;·~~~~\;~;1l\;); ~::;\::. ~:~;;~~ ~:;:~:.~; ;;~~ ~:~~;:;;l ;~~;;~ /;:~~~;~;~:;~;d;;~;~::::~:~~ ~:~~.~~~::~~:i;~~~~ (!,~;:~ :~~.~; ~~~;:~: :;~~;:; i.~l~,~,,·~:,;~~·~N" h, 

" 

;~~;;~:'~~~~~,;:;i;!~;':;~:;h~:/;:;~'~\;~~:!~~~:~:;~~~;;;::~:E~~~<}~::~~:~:~:~~;;:;~:~~~~~~~~~~;\m1~;~:Jlt;~~~~~~~~~:~\;:~~;:~~:E~i,~~~~,~~:)' 
Ff,~:~d:\:~~ ~~~hn~~H;~~~ h\ ~h:;,' ~Hh:~~~~:'~ n':d::i~~.:.· {~~{.::,~·i\·~d hV ~ ()~f p :.~~ f~~~{~d~:, I.t.: .. ~~~~ .. fm N.;>~·~~~f~~X::{ ~3 .. ~\~~::; nh~~ iS~~~~ h~~~h~>·~~ 
~h~~ ,\f}n~~~~~ ~:h~.i~·~.h~g}. - . . 

~~). ':\;~)~}:' .-.", ~ t~~hk~s ~~f Bnr (t.R~$ n 'SB~{:k {~r r~~-&:);~rd ·;.~h(} hw .. -:~~ $~>~;::'~'~~'~;J ~~ p<~}~~:t (~)~,:\~,. qf ~~ ~$~n:~:.:,: ~.:~rd. ~~} ~n~~H ~~i:~~~' ::H~§}~r~~t 
~~~.~},~.~{.~~ h)· :::(~~nph::t~n~~~ &~~~s~~r~~~ an(~ d~l~~.ng ~h~~r P.~\5>iY· ~::~~r~~ ,~::.~~d n~;3.H~~~*~ ~~ in th~:. ~~(,:)~'::tn1p;~~~y~~~g }~;~~.,::s~hh"·x~.):~x:d 
;~"··".··:-.:·,i .. , .. ~·:· t·~~·}~;'l·'l·'"" ,,,-,{ "',~~" :i ..• ~.:,.~: •. 'i.> '\~" ..... 5 .. ~'I.'~""';-; ~,; .. """ h.;,:.;.;,~.;t~:,.; .. ~;·,~ ·,',·.;· ... ·:· .. :x ,).~.:,~;;,., ~~,~, ... "'. '~ .... ->'''.~~y.: .. ,~ ~.; .. ;,.,~.;'~..:,.,') 
.>~~\; , ..•. ". ~~'l: ...• ~. "s. :>.' .~ ,{,' ~ •• """ --..) '.': •• c:' ~.~ ". ~.'i.d ... ~ , ... ~ ", ,~. \,;. , ....... " ..... , .... ,"~~ ..... , ",', .. ~... ~'.' ,,,,~ L~. ~'\,;. '''' }..., ..... ~ ..... -.... ~ ,,\ ... '. ~.H ~~: 
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insttuctklll card ft\)fII IllC ir ban"" bwkct or tlOll'litR~¢ may f'Ctunl lhe yuiin!:! inslnlel.ilm ¢urI! by mail as $~I jhrlh ~m Ihe 
cmd. Pw".ie~ s\thmiu~d by !l)l>d lllu.~1 ~ ro~'Civ~d b-e1~1!e the l"ll)lIs afC dQ~ed at Ihe ,-"tUlual Meeting 

In '}t"l!~M ,'''' Hokkn'(tr ov1' CI~I~S H SI(II.~k M f~~~~)l'd.IW'Y \·l)l<.~ ~ha(e~ held intheirnan'\~ in pNwn ;)1 the .Anllual 
)'·le~~ling. Ymt Ul5(lmay be repre~~~ntcd l,)ytinl)thcr ~fJ>~)n ill I.hc AIlIltl:oll;l,'ketin!:l by execuling II prow dC!lignating 
ihal lle~on, Share.s of Cla.,~ .. HSt(~l:k fnr which ,1 sw.:i<hol Jer is the bcndklal Imlder but not dll~ s!ockholder (II' ~'(~m* 
rt)<)\' bc\'olcd in pct)l.on at die A!llIuai Meeting only if gu~h $1!X:kholdcr i~l)bk W (l\)jaill a~)tQ);y trom the \.l;lnk, bwkcr 
Of Il~)minc.; Illll! hQld~ 111-1: $l\'~k!~\)!der' $ $hUfe~. indicating: Ihat dw ~i\wklwl{lcr Wil~ thebtl'llcHt'illl holder a~ of 'he 
recofd dille ;.lud the mtmbetof ~hiln~s fur which the ~i.\)ckho!der Wit~ the btltwlkial owner 1111 the t~e\)r\l d,1tll. 

II{lldet$ Of.OUf Cla.,~ U Stock 'In: eO~~1Uf<\i:\edhl wile their I)wxics by hllertWi. IciCI)Il<'t!1e Of by C~'lItII)lcting. signing, dating 
and tctl.lminga vr~):<y ~~~nt lir \'otitl~ illSlnl4:liNI r.ilnt but not hy more than Ofli:' IIwlilo(/. I fy~\\1 ".uti) b~' ll'lHI¢t!mll on~ metil!)d, III' 
Hllc mllltiplri: tillws .usiuI-I Ih~ S:lru~ methmt 0111\· Ihi:' la~Hm!¢d Hlle Ihal i~ H.'lCclved by Ille ~U$llrtl~lf Mekcti('11 will be cUltmed, Md 
e,l(:hrrevimjj; Wlle will 6e di~reg.l)rded. UYOH "'~)leili pcrsmn1t IhC"\Iln\HdMeetin~: }'I>l.1 will fcwke al1Y 1)11\11" proxYlh,)t Y()U Inil)' 
hlwe giW!l Yuu willlll~d In twing II wllid (mm .)f idmtit'kation (St!ch .a~ II dri'l:er's I it.:cn~1t or fms-~pmi) 10 Ihe .. '\nolla.l ~\1l:~ling 1\) 
~mtc shate.~llC!d of reci!rd hy yml)U pers.m!. 

\-\'hal if my sbart$ af~ bdd or rtfU'l'd by all «!lIm)'~~h Il~ a I:UfptlrlUtlln, Umitlltlliabmty cOOl*)~ 0,... ~eneul (llInB~nblp. Iimit~d 
fllIrtller~ip ttl' tnt$! {an" t:llti,,·"), ~lr III tbi! nltm~ (If Dl(lcrt (tum une ~noo, Itt' I am \-Oct.lng hI .~ repre.~~lItalh-e IW fidll~iary Cal)ltcit)'? 

Slcwns Itdd <d·n(.'(ml fw (Itt t.'tltii)··: In (!Ide! l(; H)ttl ~hafes on t~h~d r (if ,~ll Elilil)"" }'NI nt.~ed. t~) t)(ovide ~vid~~l1cC (':l.u"h ,I:. ,\ 
~,~llid ~~()lutk)111 M·H\m ilill!),lntv IO \,I)t,,~m;h sh,tm~. Imk~~ Hm arc liMed t)frcwni .jS-~ it ho1ikr (lf~udl ~Imrc&. " - ~ - - - - - - - oi - - - - - , ~. 

SHal'~'S bdd '~lN'",-,rd /Iva trim: lh~~ tnMcc of $I H11~\ is~,"*led ttl \'Ot<! Ilw share!, held h.l' the tru.~L dlhn hy ~m\y ('f hy 
attt:ndin~. ami \'(l(il1g in ~r.,onill th~ AllIumlMeeting. If you .are \'!)tin~ a:s a tni..>;lee, Mil ~n~ twt itklltitkJ.il.~ ~ l'Ccmd 
~wn(;! ~)ll:!'!(; $h<m:~, then YOIl muM I)m\'id~ ~lIitahk ,~\'iikn(;(; MYIJBt Halu$ % ,\ tHlstCC (If til\: wt:Hnl truSl ,~wn,;:l'. If thc 
r~~<"lrd (l~qler i~ ,1Inl$\ amllh~I\~ :lie !llullll!k tnl~It;,%, Illt')lifool)' "ne ItU);.I~~~ "·lll~'S, th;UIH));(\'~"s "ote 'ippli~li I~) ,ll1 MIlle 
$h3fi:!~ hdd (~f\Ct'()fll t}~' the trust. !f)l\.(lr~ tha.nt)m.~ ~f\)$iec Wlies, tht~ "N~~ nftbe maJority nt'the "ming; im~iec" apply to 
ail (' r th~ ~,tl<jte$ heW ~)f n:(;(.rd hy th~ Im~L I f m~w~ ilwn HllC tt~l~t(;~ 1'\)((;$ ami I!'!\! \'\)h;s 'm~ <,phI ~\'~~lt!}' ,In auy p,'Hii.'uhlf 
P("'INsa.l, t,wh !.nlSIN' n'iilY >il)t;l Prol)\)HWnally {n..~ ,hme~ heM of l\~e(il'd by thc IlW'1 

Sftal't'S hrM 0/ "")<'(lt~t ill tilf tmm('4 m{il"~" IJum fNI<' ('I$,:'i"$(HI: ! f voly Nle. individU<11 >i'(IK~~, thill indi\' idua!'$ \:'Ol~~ UIII)1 k$ It) 
;!.U ,,(tile ,;har~i< S(l h,;;k! ofr-;:;qlnt. !fUk)!"" Ihan (>!le pepioll'Hie:;, th" \'olc;; (tHh" maimi!y <>i'th" villing imJivi>iuah l\~!)' 
In a.U ,HI' sw:h?ilmles. If !tK'I!'" !liM Ol"l"! indiVidual YOle~, .md 11l~~ Y(H~~?> ;U'~ s{lht ~~'~!ily ~~J) any pattHml:u l'mp<Hal, ~~adl 
lwln'ld\.!i~1 m~ly \:i*: ,i!lt~h $h,lr~~~ pwp~mi(>!l;!lIy, 

WIm! h 3 brnku ri~ll!·qlk? 

i\pphcabk f\lk~ i.leflmt l)f(lk:;:-I'$ to 1;1)(':: shaR~ hdd in ::HI'Ctl BMW M t<;,)Ulill¢ ltlaH~~r*,. Slnm.~$ thm arc UN \;t)t;:d ~Hl IKHI' 
!'(',mill(': maHt:t! .. , ~ud) a", the· ;;:i1lQjon of dif~t~Wt~ '~f iIlW PN)p~t.~ed alllt'n<./.IlWIlI .ilf i!!Ir Attidt'il ilr nY!il\~-;;', MC qll"d h(lk~r nfH)vQ)tt:$.. 
Bmker 1I0lH'ot.::S wi II ha"~ IKl CHllC! 1m the H)I~ fot th~ ~kctmti orJjJt'l:iM~, hll ~':lm!d 1!t1i::",1 till: tmt(:(lmt~ of any m11\tCf 1'C(II!l{ ing IIR~ 
Jlppm",)1 (>1' Ih~ lwkkrs (If;m ,.b~()kIW maJNlty tIt' Iht~ Cla$~ BSIO~~. \V1l arent-I! (:U!l1mth' ,lWJ1W M aU,1i m.m~r It' be prcscllted l() Iht~ 
Anll~wl Meetillll Ihal would requi.re the !\l)f\HMII {){ the huidet:< '1f ,111 .lbs.;lltll~ maJority of 'I he CliS--;:s B Swd>; 

Wbitt I'(ludlle nutten wlll be voted 00 itt tnt luultud metting1 

Thll ml~flt.:iltiml of Gf<lfll ThornlOll ! .J .. P;l~ our iflilependeul al.ldilors I~)r 20 1.5 is. d~ ~m!y mmifiC 'IllaU~r It) be 1~1'l.~~ole'" at Ihe 
Anllua! j\.·klt!lug by Il~ l!\)ard on whidt brokers< may "{llllln Iheil disCMi,)u mibtlhi1lf~r~~ootkii1l \)WlleI'S wh~ have n~tpwvided 
\,~)Ijll:g ill$lnKtiQI\$. 

'What n(llt.n)gllll~ ml*tI~n will b.: \:otffi m:l ul thr lallOulll nn>clin!l:! 

The dC~tiOll ~)r Ilitl( HlCltIl'lt.'fS to Ihc HOard I)fDil'cctOI'$ .is til(: Mlnl()I)'I\)utim;m<Ul~t jnelude~ am~ll~ the U,'l)rd'~ " 
llf(il)<:'&al~ (>Il wlm:.b llmkers may IWI Yi)le, unks~ they h~w rCC~~llrlld ~pel:lhc vmm~ m-;;Ilucllon~ Imm lX~whcl,,1 j)\\'n~n ~)I !lUI' (:.I$s 
B ~1H1.i;, . 

U(IW IIrt i'l1~CeDtillllS llJ,nf bf!)l<~1" !lttll-W)ctf\i t(Nnll~d'r 

1 

000932



, . ,AJ~~h:mlion~ anJ bmh'f' nV~)'~{lt(:S ru:~ iMtwl;d in u(:teullillinll; \"'flelh~~a qli{l(Wn i); lm ... 't>~nl, In tilbul<lting:IIK~ v('lirlg $~$lil~~ 
h~r the !I~illS l!ll1<.t votii~l ~m iJI. th.: 11.11)· ;\nms.d !>.kdm§:, ~hm\~j;. Ilml (~{m~nh*~ ill!c~!~lltl~ms and bwk(:f 1l~)IN:(itcS iln: I1Ill i;()MHlcfii • .l 
.:mit!~d ttl nli(: otlltml mallcl alid Willl~)t 1Il'f~'1 !~ !)uli;mn~ of allY IHittlln ~ing \-'I)t.:d;m at the m~t'ling, unli,'1"s d~ m<lll~'r re'llllrc§ 
Ib\: altjlnw>ll (~r d\jS h(>IJ~r& (,I' a (ll<lj~lrit)' {,I' the ()l.Ilstltnllitl~ .shaH';' ~)f (Jl.l;>.~ a S.t(,~'k 
u~"" fl*1S l~halS~~ m~' ~I)t~ all¢r ISIl!!tnl1lt P'fn~~t 

!f~'fm i~ II Slt~'IJ~)~!kf *~rte~of!i, Inew afe tlu'cc WII~\~ y~}\t ~lIn dmng~ r~)I!f w'le lJr r~w~l;.~ ymlr rro~y ilftl.'r ~'I~U b+lw 
su~l:tniu,'d y~mr Pll)~Y 

~'it~t, Y('~l ma~ ~ml <l w~.i~~fI,I,l<.)lk~' ~uRc<l~il~g h~cnmtimlaL hoc, f''t);>l~~~~} ~)f ~)tbel' ddh'~f)' Cnaf!;(:$ pt~\·pahl,(:il~ 
Oll!cc illlh\: S.~~\I~lm\, ~ ll,l(~ C~~llt ... 'f Unw, ~l.illc "K~), L\)'$ /"IH,'t!C~<. CA, ~$l,~A;>, ~l~Ullg l.b;.'lt you r~\'QI;.~' y~)\.!rpHt~y, 
j)¢ dt~Cliw, w¢ mU$( fllt't'h'¢ youI' Wl'ilWt m)h'~ WiN II) dw \h}$i!,g ,)1' Ibept~it~ at Inll f\mltlnl Mcctitl~ . 

To 

S.:wtld, Y(l\l 1ll3Y ~~m)pkte ;.'Ind s~~t)jllil a n¢w t'ltQxy ill (1M t)fdw manncr~ d":~{;fil~(l ;ll~wc un~i\''flhc ciljl!10n, "HIM 
D;~ I Vi!Ii."," Any ~\i~heJ pm~kli wi!! ~ re¥ok.:d 4tliOIt1llIk&!y, 

Thild, ymi iiOliWi#!.tfld too AIl"tI<'ill\:kc~itl~ m){l ,,~*~ in I)¢~(HI. /\iiy ~'>lrher PHWY wiH tw fe\'~)k¢(/, H{)w~wr, ilH¢11djcli\l, 
i.~ ,'\mmit! M~~bng 'iHlho\!1 w.tillj,l: illl)l:fSNI wi!ll~)t I\:'\''')I;.~ )Omi), I~H!,\:~'. 

How ~~U! yj)'~ ~t)jkitl»'tHil!(\ and ~~hll will fll$)' (fit el~t~? 

.. Vi? wll! pay she C,)~t~ Mi.I1~: "olkihHiou,)ffftt)1(le§, \\'C Hlay rdmhurSi? bl'llkemge fitm~ l1nd otlwr p¢t:.,ml$ l<:rH's~'nling 
rnmdki41 own~t;; of S!ti1t~c$ t~)f "XI*H!WS innmed in nu'warding lhi: \'I)tiug m<llitnal~ l-!) tlld!' (::U&Wllwt~ whl) aflt hcndl~"d ,')W(Wf"l liHd 
nb\ainillg !h~'}( ~,t)$il)l!> i!I.~ln(dt(\n~, ,I~l llddilwn !.') $(l!iciHu.!,l ptHx.i(:~by mlld, t)~I.t b~J:1tJ l~l~m~(*>, Mjker~ ~'nd ~mp!tl~""'~ m!w *,dl(:~1 
1)1,)'1:1"'" 'm ,WI h*flill!, \Hlh(}'lt;:l{!<Jlllmml'mll!~w»i!j(>fI, 1)¢1"'1~IWUy (If by {{~kflh(llW, 

h th~t't It ~* ,~~~'ld$~~Mtft~lrtifl~l W \'Mt lltfJIf AIHl·UllJ Mrttl~g't 

llw- I@M'I)f~I~)d;JI{lldn~ (d 1\,{,,*J "nlitbi h:; >';(tll; ,\IIJW Am.~lllj! ~km.it';g. wiH ~~ iW,lililhk ;It tb~ Anilwl! \'kdin~~ ill\d hit 
m'l jbp prim' to tbl~ Am~@! '\k'.mn~ is! <},It pdlx:il1'm I!)<~'~'tith,t' (,Hk~", !1;ztwe,'~l thf !winx ,)(,}'(XI."l.lH <mil ,~'l){l P 111, tk,l,.'lY pm!l<)s,~ 
rd~\',;j:l)t IH ih~ ,\;mual Mi::i::,mg, T'llln'&l~lWNYi,'w tll!;$kit during 11K' !HIK'~ l'IN(ih~~d <'Ib~)~'¢, p!¢>I;~I!,'m\ll~llhe S~'~r:;:li~IY gflk 
(,mJ';)ny, 

W"~tNl,*ilHl,tl~ il q(t(lt'ttll.lc? 

llw Ilf'C,~~rK~ in p~J:;.m N by l)f(i,W ~)f I.M j)Qldt'# ()f n~,'ofd M ij ltl,i,ilXity M (iW' !),II,t~m;jillU 1~h,it,~x<l lei;/.% n $wd,. 
"nlltkd t\) ~'Ot~ will \~f;W'ljIHli? ;~ qUBlWIl ;){ th,~ />,!tnl'»>! \-k'Ci:bg f\l(:h shan,' M ,HII' Ch\$~ 11 '<;t\jc(1i enlitks Hi\: hojdtf MR'fNd \;) ,)lW 
~'l}l~ il:1I >II! ItmHfH ~~) >::WIl,' hdiH"'lll~, .'\ttlma! M\~\:lm,1, 

Ikl~' 1$N! ~'a'lltli >::<)Iulled 8:!uf ~b~} win ¢¢rtify th~ ",stdts t 
hf~tC,I«st R¢s~~\I~,ln\:, wiU al:t ,t>;\he i~~"'~~)Cu>kI)\ !lhl)¢';hw\)fFk~\hm~ 1l1~1 win ¥w;ml ,,1R' '\:t!W~, d~t';fmit)e ','IC\1';Ii:tef ~ 

.}tt<:lfIU1i i~ pl~~~Ic'$)I, ~~';lh!,'lt~ Ih .. , \-liMu}' ~'fpw;\)~, ,)1'\<:1 hal!(il;~, iilld 4'lI'nij)' til.: f¢'{i.lt~, A i'CprCS¢l'il.lctiw M hr~1 C'WIc"'l R~'$~)h$, hw, 
will·O\~ ffR'.""mt l)II~' Al1m .. .a! l\'k~~til)~t, 111i." nil.1I ~(ltin!~ tC~lIlll, wil! ~ tep(ltt(~lt by us on it CIIlNlll R.;~m ;;11 h)tH) g,K hi l~~ W<:.x\ 
With th~ SEC wilhin t(lur tlU,~ill~;;~ J>I)'.s t(!llt)wil~ tbl.' AtltllllllMeetillg, 

Wllat k tb~ \'l*ie r~u!mf rut c:I .P~al tl) ~$? 

Th~ niM n~mitlt,,~ lhf l.'le(;titm as mfl.'dm~>ll th~ AllnU+l1 \'k~'tilt~ Wbfl rj:'~~iw ttw hight'~ lh!ltlkr ~lf "F(JR" wt~$ win M 
d~'C!c~~t.~$ r:1l(~~1<)t$ .. rh~;$ i~ ,,~lllc~ll~tftahIY wlin$, t.!ilk$;>~'(,uil}~ii~al.' Qtf~fWi~, Uil.' PC(;>(lM l\<'UM~ ~~ ~'Imf pmxl~ win VH!~ pM 
"h<1fl~i\ HJR~U th~ fl<}11'11l~¢' jOt W~"1jli' tmm~lll1 ~~)j)<.),,;ill I, ! I )'()1$1 shm'it~ ilf~' ~I il by <t hn~fr ~ \)t!\et' iWlnWCt imd ym.l ~Wlltkl 
hl<~ I» H)Il: y~,>\~f ~h~ws f~lr tbl.' d~\:tkm ~f Dite(:t!):!::) m *lmll<.~sa.l I, ,~'~)U n!l.lcxt ia.~tnt':~ ~h~ bwk..->t Of nmllin~l: II} \'iilC 'TOIt" thr ~m:h 
~~m~'r (,rtl'l~ sMIt, If ym).giv~' lW. iil-;!tl)~titlll;; !o y~~l.lt br~)I;.~t m flMli))l.'¢, Ih~H Y'~\lr $h,U'C'S will M~ ~ ~'(~t~d, If ~'~*instHl¢1 ylH!f 
bml>(:rI1r !lI.m)ifl<~~ W "wrnHIOLD," i:!'I¢11 ~'o\lr ",)Il.' w!lIIK)IOO ~(I{~ml.'d itHM~fmltling the d~\:tjnf!, 

I'f<)rn,;~.)l .:1 n:(ltljrt~ the ,1H'lm1<.'1tiH~ "l'OIf' v(~I(: of " m~j~~rily M tbl.' \'\l'Il.'§ (:;)SI by Ih~ $~\l'\:"JmldeN vr~:"l.'!l! in l*r~(~tl (It 
r\'pH'~llt~d h)' PfN"},>ll. th~ Anmmll\'ieelin§' iilt~l enlillt:J t(, "'1)('; ther~;m, 
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r"c~pt with t~~d to die I'fOlwlOill to t:llily HIlt illdefl'!'nd~1lI audilof1>,whefe omk"(;f nOIH,me1> \\"111 bt: counted, only \'!)t(:~ 
k~f m' ag'lillSt Pwpm.~l 1 ~~t the Annual MI!"!.ltilll!, will hI!" L':OUllIcd <1$ Imtcsc,"ist ami abM~lltil)ns ,HIY bmkenHlII-ypics wd !IWl be 
nhUlicd I~)t w.lin!>! PUlIX1W$. 

b my \'ut~. krpt eonMt'nlial! 

Pf.),i~, hillhtl", +It)(1 v~~ljng laoulatmll); idel1lii~'ing SI~)ckh~hkJ~ are kcpl cMlld-enlial and will Il~)t bc di~d~)$ed t~Hhird 
ViUlk"S, c~(.'<:~)t M may l~ nece~IO' \{) r!\\!'clleg~1 (cquifl":1'I1<ml$, 

n~' will Ihe Annual M""tI~ m eond{kit:'d? 

III ,\<:col"i.bmcc willi ~"II.!f n~~hlWS., Elitm tv'- CUItCI < a~ II\<: ChaifJx'T~lnl t)f the B,,"itird (>fDit~.fl)t~, will bed1C l'l"c"'jdi~l~ OUke-!' (ir 
lhe .. ~,!lm!M M~'e! iUll. CMig Tmnpkim h,l~becn d~B hw.lkd by' rvh, CO*'f 10 sefH' ,i~ ~nC!iU)' t\x dh? .'\nntml :Vkd lng. 

!'<-'h. (,(lltCf' ;)IHII~lhct mcmbe!'~ ~)f maml~WIT\\.'m \viB "ltd!eS~ <llIcndcl."S t~llklWilJg thc Annual Ml~"'ting. SI(~kllQhkr.; dc~irilJl:l 
to !)(;~c 'Iii';: ~lk\!IS It) l)nf ll\illlatwnllmt (IN "'IW(Wf<lgt'd 10 st'l\d the it {Illesth)!!"'> to II.~, (>lrc (,I' (he ,'\mlll;)1 M~lilll:l Seerel;)ry, in 
ad\'an-c~(~flhe ;\nrmal Meding, so ,1$ I~I il.;~il>i our mnllagem~1I1 HII~r~J!llml!! apJ!topnali;\ I-eSP<-)Il~$ ,\OU I~) lildliHllC C~)llIplillncc wilh 
ll!~pIii:<Iblc wWl"illeslaw$ 

Tlt!;~ I~'$'idin§' onk~t has bmad <mlhm'ily wWlldui:! lh~ Allnu,,*, Mceting ill ~Il Mdcdy MU limd~' m'lMfr. lhi,~ auHH,'fi~r 
IlIdu.:lfS estat.hshing Jules !i~1" $w-.:klwhkm. Whl)~"'i"h h) addN% the mectlng OJ' bring matters bdi)teliw Antlua! t-.kNing. HIe 
l't",~,idilig Ome;:! l\1iW <lhj) eXl~fds;: bfi}ild di'i\tMIt.-n in f",('ognitio~ :tm"'khHkll~f~' who wi~h Il) spcllk .1Il;:! In.ktermilling (he ~'xhmt (If 
.hSCllssiotl ml (ladl itcm <>1" husin;:.;;<~ .. !n Ii dll ~)r the tI~d t(~ mnd l)d~ Ihe Annuul M,*IHI!:1 within ;). reilS~!1mbl~p~n(>d!)f Bm~, the!!) 
..-:M be IW ,It,sIUM"e dmt \:'\'ery "tQ.;:ldlt}ht~1' wh~)wi~he~ ((I spcnk Will be ~ll)k ((I M 5!"). 'fhe Pr",si<hng Offk·ilt hM ,lUtilm'it)" in her 
~li$w:l.i(ln, 1(. at imy Itll1:t H~~~~"'$ !)!' il(!.iQUm Ilw ,\t1tmltll\'I~:cti!lg. Ouiy 'i1()d;hoMt~fi< <.in' ~'nIHkd h~ lIU~lld :):nd mldn:~.,. the AtUlIlal 
!\:{~~ting. Any qU~$tij)n$ tIt' di;'fUJt~~ ,\$ II, who may m m,~y flol ,1ll",nd ;llld~;j.dt"'.s.s th~ ..-\nml,iI M~~lio~ WIll h<l d~l(ltmil)~(\ hy th;:.; 
Prc.sklro!! ()t1kn 

Otlly~m;h l)1l~iness ;tl> ~ha.l! h;w .. ~ b~'.m pmpefly hnmghl bcli..lr~ Ilw Annmd M~""iill!,', Slh\U he i:(>!Idm:U,'<! Fur:-;mml ~t) mn' 
j?,<wt'mi!lR dO(:l.ti1"Ii:IHS <\n<l HPllliml*, l\l,":v<Id;~ htW, ill t)Hkr 10 1)(:' Ilf('Il<?rl)' bt<:>ugh! t.<;:iA)t~~ !h~ ;\nmlili\-t~,ting. $11(:11 1:>\I~hwj:.'S mu~1 
be :mnig!\.t by ~)f ;l~ Ihe ~iif<l(liM ,)1" (l) th,? (:'h~il'lM",~)f\, Ul.)ltf H<Mnl 'll' I)lrc~tm:'i<" Hf 13;' h,,!dc)".,. ,jfr.:\:md ilt\)iH ChiS;> n SIiKk At 
dw }lppWpfla"~ lml<:', :loy ~1,,)d,hHklcf whn wishes In ()ddf~\S~ !!w Atln~ml M~,~,ting iillnuld ,h S{) (!1)ly \ljwa IR~!flg t',~.:q}ni;~.~d by Hw 
l\<:sidi.l~ om",:! 
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m~t"lW bl$du'8llip S*nWhIR 
EII~:nt.,l (\)tl¢r i~ Ou.r i~Ulwnt (l~il-~f"'~l~' and ahm ~i;t¥i;l\ as \")\U\f\\llllm Ch~f bt!"i:ul)W Onk~f llllU p.re~;lknl aUli ~(lty~S m. 

Ille n~jd: (~~lllil'l~ Onk~' Ihl" 1)111 Ll<.mu.'"liIi~ On\'~I1~\'$. Elkn M ((met 1m); i:n;cn with \)Ut C{lm~m} [(If itlMc thall 17 y~:!<, tl..~u~ing 
Illirw1lially (Inlhe ~iMm~ t)l*n)ti~)!1); ~~w¢¢t& (Ifm>lf bu&itles~. ["-ltiN;; Ih.is (ime ~~fltxt w~ ha\~~ gfl}wn mil' t:h)tllt'$l.i1:: Cint!tlIll 
OJ*ralll)flS Ir~'ll) 4J. t\:114Ssc1\l\:m mid ~)(Irdn..<tna re\"!.mu~i! MW j}w-wn . lImn 0$ $15.;) million t() 05 $1 :!~.7 milhml. .MllfglU·\:1 Ol!t\:f 
i~ @.T .:mwlltVii:\:,Omftpcrwn. )I,,'111rmlfet {\!Het flu); ~entC);r~)nsible k~'I.he ~)veraljl)nnfl)Ur hve. th~<#¢N iQr ml)t~' th<m lh~ f~~l t <I 
Wllfjl. Md ba~ l~)t I~\(nc th;u) th~p~llh-e y~an btetl a~llwly m\'~}lwd til t!w te-{1;:\'~klflflk~llt M (lUI N~w Yo~t:: flt\~fi~~. 

t.% .. -nM. C~)lIet hllS II ~ubstanHal ~1.;U;ein twr ~l$inel>.~, {\Wflillg ditet:i!~' 1W,%$$nat~S (if C!~'" A Smck <I!lll 5nJ~)(l~hil!~$ 
()fC!!~~ rt~I~l\:~ l'>'!~:t~f~i C~)lt~r lik(~wi$e,tlm;,~ 5tl~~~~)t&al ~I}l~~}n ~\~f ~l~~~~~~$, ~~~'t1~h~~ di~~(t~v,~'t~L l ?J<~hll~£S,n!' (~;t~/\, .St~~k 
MId ", . ..l ,lI., ",!l<lt~·S ~)! t)ll1iSO H ~l~'>(:k. IJIl:'H ;#)(1 M.lt!l,.3:l:\:t Ll)!:l\:t:h<i:: I!~ \.~}·I.x«ulm:~ \,j L.~lf 1,'l-ihCI :; IJaHl\:~ J C~}ll\:t, Sf. } uM.tI<; ,~llcl 
C~}'THlSIC(:S ora ttus* (th:;t "Li\'ing Tn~'it"l (:stat~h"lwd jht tM mtl~fil k}fhtsl:itit'$ .. T~l~~th\:t ttw" tH~"'lt. "'~Ill.((:1! ,.~)ti~,~ ~"\\'\.f\~! '.}""~$ ,WI 
'l!-w~~gal~ M' I ,2{!,'I,;I$1/ ~haf¢,~ ;)i' ~':i b% ~l{ imJ ('h.'>.;> n Shx:k tU~m :md .M'llWUN C~.,ib b.wc hiR.,mwd Ihe ~Nttd tll~ lilll), inil!nd I~" 
''!.'It(: thl! ~h.m~~ lJ<:nlln.:i>).Ih' hdd h,. t~m fm each .).1' Ihe !lille ))('lilliiWt~S MtIled in ihi;; f't(l" \' SI.;l;h:mell( I~)f ded lim to tI~ Boaf>! !.)f 
Diredilf:> uftd.::-r !'r!.)IX"l:l.ll { ... -' .. ... . . . 

J:l:m~ Cotler,.1t all~g~~ he has.lh-ot right h) ¥N~ !I~ shut!),. IIdd by tll~ U\·jngTt\t$~. nlt~ C!)mjUUlY ~Ikws dllll, tm<i>::f 
llW!i~~~bl.;: N~\'itJlll.il\~\ Wh~H~ th~t~ lln:~ muWpl~ In~it>!~$i ora trust I!ml,s ,\ r~m'dBMWt ~)f~'<)liB~ sh<1N:.',~ ~tr~! N>!vmlll CoqX!f~IUm, 
'-fIIt! mM~ tlm!! ~~m: tm~t~(~ w.kw. tho;: "'l..~les I.)HI\!) majoriW .. if lh~ \'Nillg h1.ISi,,'t':~ '~ln~ly I .. ) ,1I1 .. )f thll ~.hiW.~;; hd4 of rC(:i!t\1 h .he 
lmst, If@);tv thilll mw !nm~ \'!)h;;; ili!d tlR: 1dli>::;; ;lW ~vht ¢v~nly mi 'Ifly piifi.i~~llaf I)WI~1S;~1. >!~Kh ~tuSke m<';y V!1tl! limj)(,tti~midly 
i!)-¢ ~h,I:W" hdd l)j' rt~t(!f(II:!'y 1M It'ust, UknM. (\Hte{ i#ld .M3:l:g11Wt CWt~t~ whu l.~oU~""!iwly (:!.)fi$tiM~ ,$ Hlll,i(!flly Ill' II)-¢ (\1' It\i~I~~~~ 
• .,f !t~ Li~'lng Tm.$l,. h,n'~~ Hllhmwd !h .. ~lh!aHllhlll dt~y lm~~1*11l..1 V(,f(: Ih~? ~h,lt\~-:; hdd by IlR~ U"'ingl'r%l f~)t ~iKh (!fdl~'11m~' . 
~)I"tlliM~SMm~ ii) Ihl;:; PmW :'>IJltw*~m fM¢\¢i.'I\t)ti Ik) Illd~th#\! I)r!)jn:um'i' iilllkf PWil(I~'~ll. At~'(if~(il~ly, tit<: (\'il~r;lny ~':'>he"'i;i'~ 
in<~1 Wklll\.·!C<.)!kr lifo:>} MllrlJijtd (:Nler~"ilk'lh,dy h~,,~, lh~' !X)WN ;md.ltut~lri!~' to ~'IRt~ 1111 k)f!h~ $lK\fi:!c~ ofCb;:;s H "'t~wk hdu(!f 
~~'~'~n§ h); ttl" L i)iug ·1:f\~"'1. \~:h'~h. \>,'h~~ft,iJ,kd .111 Ih¢'i .. ~hef 2ilmr~s H~,,'y fi}~)l'lll~ t~~l!llf h'l~fki~llly (IW1R,d h~' fMm, wm <:wk~titut" 
; l. i~"'·~ ot th<;'~h;~~~ ,~i \. hi$.$ .~~ \HKk <;~lmled 1<;) vti\1! IW <tl~(:tOf~ llt 1M Annl.l.l1l !',·1\~<~tmg. 

Til" (\~f!!§mny' has;!k~Md I,) t(ih ~1R~"o;':@f~lkd (:~iil~)'UWw d(~~Nlt1~ll.I.nl.t.~' i4)I)li<:;.lh!~ jhtii\~ mk-:; ~)fT!t<: 1\,.\:';):),'\1.) 
Cipit&! $i!.x'k M<1fli.:.>1 f!h<;~ NASO}\.Q LM.iltg Rllki'l i\i::i::m~hll~~!Y, Hw Ci~'tn!Mn~' is eM,mflkd ti"iml ih~ f(Xjl.lifem~m i() h",\',~ ;m 
itl~lqwl'1d)mif~!m"imlllflg,'mrimiH~i: ,tlld t(! hll"!.~ ~ ~l'*1.\1i:~ .. mrfhWd ~)f~t I;:MI ,* m,~ii'rity of imklleBd"tH dif"\~Wf:>' ~w m"t'. .. 
'W<i~Hhd.;,,~ BNllill"ti.!i!" M>; iiilkilim(knl ,ht;t;:lm~ "'il d{~\:ti!.)ii W (~ljl H!.)((fsi \V~ h~w~~ :in ."'ltdi t iii~d Omflit:I':; (\>ii~mint~t~ Hh(~ ".'\ lKiH 
(:(~l1mm(!\() lilld a Ct1mj.)(:u~iilk}n iiml St~l('.k ()ptimm C<)mmili~'I! (th~ "O)mp'~I~"l!ion Ct1fUllliUl!e"} i'iHIlj)l'i:<i:iI ituih'dy fif ill..wr~tKkiil 
di,~'d(!f": Ani!, \~,,~ l\,w.;: " j~ltl~ lll~~l"h.'i:~ F»~"mhc {\)\I~m{lk"~ ,,)n)l1'hSe{l ~)r \)\\1 Clll:\'i<p¢I'$\)U i1ml \' \\,(:'(:h;ljfp~~r$t)n lind I Wt> 
ir};l':'>I~nd(:m dil~t~tm'S 1,\4<::%t:>. O~W \\'. i\d::\l'tls iUlll: bJw;u'd. t. Kan~}. nue It) l'li:;' "Ift/Clme, Ih~ .;:\m(:~m~~*:-.;: ·01' ,11 k~~( 1m,,' 
in{W{Wt1ikni. lll~m}X'f I)f tw;;~ [x~(:miw (\)mm.ilt~'I! i!i n~<l\iil(~1 in ~lfI'l.,"t !hr Ih~~ E;.;(:.;:tl!~V~ t.\)mn\lti"'~' t\) !ilk>lilt1it)!1. 

\Ve tx,!kw th'~ mif nif~(~iM~ hliflR a hma<:1 fml~e i*f blili.."t~hip ~'»i~fkMe I~) l~if C~}iitl)-;m~' 'Iml n:g~lh~rlf l,:(>nir:ibul>:; It) Ih" 
Ih:\.>\l~hH)d di!>~ussiim HW",-*·t:d m dt(:Clh'dy~)\:'(:"f~Nj)\~ lile hH;:;it~%-.. and 3flMt'S t~rd~ (\)It)!Xl.ny. W~ l'>(:!ilt.\·e thai ~!I BmmJ 
mi;iml*f~ ,\1'1: wdl ~ngll~~1 m ~~WH f';~PNlsit>l~i~I;':"" <Ind l)\il( ill~! l%~lfd m~ml)l'f!< ;':'In~$$ t!R~\t \~1C\~$ umi f:(>il~ll1ct I¥ ~~~~il)i\)n~ 
~'>;l'wss(:d by mh« Vifedi!f'). ~~:( Dlfe(~~)f$I)~) ~1t.jf H\)<1fd are mdl~~"t~~1t IJmrer tilt! ~'MSf)i\Q ! 3sht1~ Rllks ;md :'>.H: nd""", ~Ild 
W1Hiamil G.mM sen"cs ~s (nl: kill! dm.~,j~)f mmmg Nlt In~~~"rlcnt !)ir~"tt~~,ln Ihllt capad!¥; Me O~)uld dl<ltl'S m\:\:linS!~ (~ft~ 
!t1<kl~nd¢tn UtNetotjl.;md ~~ill i~ Ii~i.)j,\ ~tw¢¢l1 OUf (:hl)if~wtS~)jl \)f!~ Ih1lltd ll!1d ifli(~~!'im (:hidT'>;~""!~IW Onk(.'t llnd (IUf 
In..w~tldent !)i.ret'tI)N<. QUt hh!~j*m,knt f)ifIM(lt>; >lr~ ill¥t"l-Ived tn th.; tll~lkt~hi{l WU(:ttlf¢ ('if (lm B(l<1t:d b~' S:;:f\'!I~R l)1\ {)\it A\$dH 
l\lnmllH¢~, tlw ('(,*Ill'~flSmiM (\)Itm~il!"~. 31ld dre Tite\ (.~·\:f~i~nl Cmnrtlitt(l\:~ ~<lt:h ImYing II ~~llmi~ind~~m.kmt Ch<1i~t~'i.~1. in 
~:mlnC'11M \nlh !M Annuul ~4~'I!~lIIg., 'Ow tlrtw ~~MbhshM ,l S~RXi~U Nlm)in~ing C !)jllmiltce(;'(llllflti~cd M Ihe dlll.l{:'\of out" F'l~t~lIiH~, 
Audit >llld Compen$m.it-nl (\)mmjtw~"".. . 

~bll)l~,mtnt Sllft,~~ .. io,* 

10 

000935



'.. JM\U t (\~Ill'r, Sr" \1\# (\~Ii'fmIY'~«>lltWlliflj;l !>h)'Ckt\\~kb< Chl.iJf})'C{~i,m am! (1lid E"\~(;~rti .. ~ (.itlil.-:er, t~i~'t~~ Ih~;lU 
!~wih.ml> nl. <..~ar (\.mp\!ny !'II) /\Ukl~t$t " 2\H4, lUI!! pM~~d ,t~\:.w .m&."fl:w:nl!)t~' *}, Ji.ll4 . Lpon his !"~iRn~k\n, tU~nM. (.\)tl~f wa.l> 
i$r}~)il!!(;d t;!hl:ilJ~tl»)n" Maf~~t COU(:f, ffi;f ~i~(;L w~ iif>lK\in~~d \l t...~ Omi.tpef'>.\m ~K1 h\\1~~ J., (\'\\wr, .k". \w:r lIDX~~f, "\'l'~ 
a~w.:t;:d ('l»erE"(;(;ul!.v~ OHI(;(;t, whd;: ;:t~nU!l,uHlg illS jXl~!lINl il.<l *>r;:M~nt 

On JUIl~ I J, ~~{jL5, Ih~ B~Md t;:tll1iUlltcd tht ;:ttlpi.OYlltt!)wLlall'lt':s J. O)lt(:t, Jr. ;;tHl'Ut PtlmtU(;nl UtlU Clikn~xec(;:ulhe Omi,:t.'f~ 
ilj)dlippt)im~J Elhm M, (\)Uef t~) ~lff'VC a~the (\)mpitny'~ ilU~~rim p,."""idl.'1)1 tuxl Chit:fE:<;:c(;uti~"" Ot1ltx~r, rhe B(lilrtl hllll (;Sltlbli~h.:tI 
lUI b~~~~lii"'{l $c{tgil (\)Il1mitt!.:!.: ! the "S~MRil (\~lmniU~") ~'.("n~1jise;:I.)ft)ut Ch~ilp(;r~ml), ,WI' Vi~:tl(,htlilpi.'two \ll1\' dit~><:;tt,:r~ ,,\{btl)$, 
OI)lJlJ and ~·ld:~ocl1~m '!flU hal{ tctaitWd K~)tll Fi<ny tt1 ~~k (lU,t !;:.m\ii(41cs t\1t til<! Chw! n,..~t:utiw Ollk-er pi}Sihml, l~ :)el)f(;h 
C(1<imtiil~(;~ win ~~(}u$·i(b bt:idl H!l,!:lI'U<~1 at~;ll;~)i.t\:"mm (;~mdiu;M$,. 

&#rd's RQO~iD R~k O~trs~IU 

. Out mafh~~I~)(;m 1$ l'il$poo~iN~ k){ll~ da~"t(Hb~' mill~~ilm(;llt (~rri~b W\t Hu:~ <,l,~a (\)m:pill~)" whlli:' 1m!' r-J;.;~ltd, a:;:. .!lwhnle 
,ulti !hl~~Wh Its n)U!~n~tle(;$, t:w r~~pmml.'llhty k)t lru: Q\,~~I'lllght (Ii mk II\<ltl<~~~meus. In It§ n::>k ~w~mgilt r(~k, ~1U$' B~)!ltd h<ls !he 
fcspomdHhty tt) $;Mlg;I~' lISC!! dUl tile hsf< 1!!llmlgt'm~~llt l'w~:t'$$~~$ d~~$igl~1 ttrnllmf!li~rnl?lw.~d by i),\;lll'l!\~~ltle!lJ ,)re ll®.quilleaod 
Ihtll.~lit)llil1g ,~ dcsi"w~d, . . 

nl~ H(IMd tl! ays< llll imPl.'n!unll\'ikill risk ~)\!cr~i!lh! ~ l{t~lldin§ thR)Uj,th dil'¢ .. t skd&h">IHlI.,kiiJg .mdlfl!'itY~"·Hhl\~~iNt'l to 
si.guifk<mllUllUCr:;:., liS wdl ~>; Ihmugh Ih~~ (\~'~)li~ln !)f m.aml§~mcnl ilY til;.: Btl,ll'd <mil it~ wmmitt~t~~ In pilftiwlM, Ihc H\)llrd 
lhlB'iin!~I¢tS ils fisk. m'(;£siWtt ttiU:Clion Ihn)lJ:gh {* !}h;: f(;Yi~\~' .. nd \li,,~u";>~)t~ ~).r (>!'I1<~~!ilt ~Hm1i(; rqRII1); tl~ th~ Hm~~ ~~~, i~~ 
~'~ll!\m!lh~# tmlqpK$ Nhllm~ t(l !~ n,~l<s 1,lm! tlw \.<,W{liIUY IM;:~, !J) Ih(!N~tia'¢d ,Wimw::)l hy ,he BMtli tor it :CO'J)lHWtt':\l it! ll~~ 
t~)lltd) M' :<:iii:llifk.3tll t!'lln."'<l~li\)fl:;:' ,\lld ili.h~f ~'k'Ci:<:ii:iI~~, p }IM.hf(;~~1 {w~!s~ghl <){~lI:cWC'l.~'~'i< (d l~ C~lrn~*!)' 's l-B!~~n~~.,~ h' lhe: 
A~1i! Cmmmtlc:t':, 1Jll.~ G~l!p:;.'tl~<nk)<l (:~tm:nitl~~c and dli::'h:o: (h'cr$ight CNtllMllW, ;md !4) I(;gu!*' ~fi(ldk n:pmts !h)m iJ~ am*it(~f~ 
,md Mhll! ~)!lt."kk {;(m!ildHIUlS ~~g'IHli"!l Y!lti~)u;.: ,'U~m, !Jf {KIICllli,tt Ih\(, indl!ilmg. ;ml~~N~ (ldll.~rs, 1h\1se fdtlting t() QlJ:t inltoHm~('\lmHII 
,)~\~t' fin.;mdal r~PI.'i!lj!l~ Iht~ H")'1t~i ;~I~<) reh(~s <,)11 m~\agt!lllllm wl.Wil)g 'i<1g!lifk;.lHi mai.lt:tll impiKlillg !*R~ Company It) ih~,m~~!lli~;!l tlf 
IIK~ H~}'~fJ, 

"CMlrulkd Oiml})lll~'" S'lIttt~ 

Und~f ~~t'li(l~\ 5&l:§{t:ln i~)fll\e NASOi\Q I,~~hllg Rilk,>, a "Ck}lllm!kd (:nmpany" i,~ ~ (!)H1rmll), if! whidl :'i(l'~~ nf!h(l '>'IliUlg 
Ilm~(~r !h( !!K~ di:'~'!W(! Hfdil\'.(;'ltlrs is twhl by ,lfi indi"iduHi. ;1 g.(\,l~iti ~'\r ,1!I,Wfu~f tW1ol11!lmw. Tf~I,\~~t!I)::;r, M.arg::)rcl ('mf~~l' ,ttl;} EHeu ?,4, 
(\>l~t ~M ik~,~H~" m~ll I )t~~.,'}!i,i;: ~hl\~e~ M U;l;($ H ~wt.:k !hsd (1) il~h"K"'~ (~f ,:;;,m(ls<t!, ()HI th~,t,! hM dd~'fmiM{! tht~t liK~i'i;: k~r~ tilll 
(:t}~np~tny ~.$)~ ";'~":~~)~:f{;)tk~~l ~>:)ttlp~'l:ny>: "t~'~t~~1~ thx~ :~·t\SrJ/~~~, L~:stjn$: Rn!t~$. 

A It,;!!' f~" i(:wing lh~, l),.'ll~m:~ lttl\! ,k~lf~m~'llh ~;i l,;\\(tllj,t ,)(*vnnl<lg~' Ill' II:\<;; ,;x¢qlti~lI~~ !(; 11111 C,)l'P,;r;lk w;wm~ll,',~mk" .sd 
hlrlh mlhe NASON) LlShng Ruh':$., ~)ut H()l~;} h'.l.'l liet~tmil!~J tH f~~k:i:' a!h'~nhlg(; nr;;:~'tt;!i$ll;'>;~~~!RiBll:~ ftmn 11~~ NAM)AQ U~!iUi? 
RI-lk:;:.~(j~)fikd 1(, (!HI' (:(,mj)\)tI~' ,to ~I (:(su!n)t!cct CNnt):,l.l~>" hi !dimt~~'" ')I~ ~\ '\MI!wlkd NlnlliltW" CW~!~!Hln, Hli': (\)m(l<!fI~' d(!t~:> Itt)t 
m3i!l!<tin ,\ $Cp:lJ:,~C n,tt\Jh'g Nm\\i~M\\\~ <\~j~mi\~~(;. rh,,~ (\)mtlm\y I\~"'~llfu:!¢,.,,, ,'\ ,1\\:;:. tim~ m~\i-lHl\im i\ flIt! ~Hmd t~tIlj}fi$l?il ~)fil 
mi1,i~'ll'ity Itf il1dq)'Cl'1d~1li Ditt~~~t(!t:$,md lully iml~!*nden! :'\ ~1il 3))(1 C;)!nIWfHill iou nlnmliu~'i!'s, ,lllil has HilIH'i:'ililUl;llmnl Itm w \' iUy 
!h,w i:h~!l W\lt'hU{~, fnrrwf.'w"~~ ~)'''d"..,..!m~ !wl'ni!R~t~~11.)(o~f(;WI5 A~'\nuil.l Mn~!!{lg, the U;)m'<:l Rvmed <I St~~t~t,l! N(lmiuillUlI,\ 
(~Jmmitt~(: wm~~'('iwd of tlll.~ C!ll*~ (lfoul' Ei~~t\lj\,~, i\lidit ;\!ld ("'lm~f~,)tk,\!l Ct)m~l!ilt(:e:<: f, M(:i;.SI$ Ad.tt!l)l,~<kF,~tcm iil'lil Kall(:, 
{It.;,. ~h~.A~.·}, il." t.ld &It'..l,Il-l. l(;t'! I. ~). 1 .. llilt ~~!){ .. '!ltl.nlt~'$!. '.ml.HH .. ~.I'i!)'. tll. RX't'.m. tJl<.~lx.l. mnn. i!llZ<.~M t. h~.' .. ~.{,."m .. I'd .Iht t!l~ Bt,,!fd'!> '*. JlP(.~~~. '11.'. ·.ml:<:. j 
SR~tli.Mtil)t'. !~t<)t'i(l%1 I is ~~~;mf!rh.cd (If ttic n~'\!)iillt.~,~ reCtmu!lcl'it;llldh)' II~ S~t:ia* N,'lmltMj,!lg f<:mm1iuw ~m;! appr(wt~d<1nd 
tMmilll-lt(;d ~. llHf nSla.wl, . 

&an! OmultiueH 

Ow &~anl''la'> .! *.mlding E;(~~lb\'(; (\)ftlmiti~'C, A~ldi! Ct~mlni!t~, Olmf!-\~n(i{1ti!)\1 Ci)fmnitk~, mRt 'fa,.. ()wr~iS:\.hl 
Co!tUlriu~~, Th~~ l..,mmllti:'~$ant Ji.'il(u.'}~d in ~J~<ltcr dt-Iltil ~Ii,w 

F~.%mfu:t- C()mnll~, The F»~l.Ili\'i:' COmttljtt(:e ~)P~riiW, IHlfMI.aflt hi aClmrlcr <IJopl~d by (Ulf Board. Our E)\I.'k'utiw 
('tlmmiulW ill :cmwmly "\lmpIT"\;~ ~~ft<.-1$, Ukm M, O)lt<:t M~. Mi$fgm'¢t C(m¢( and ~·ic%l$, Adam.~ and Kane. f'Ur~Ulttlt lH H:i 
f'h<,'fiW. all(; E."~~!.iVt~ Ct1tmniUlW i!> msihOl'ill.'i til the !'1i1k~ eXWtli. ~tmiU",xi b:~' N\;w~II'b h~\\' .;md (slU f~~taw$, 1\) I~~ MY Mil ~1!1 
a~~tilm:;!bitl C~)ltld /t,lW l:>t:C'fl ~llkC'a by Ih~ tid! lll~i#'d m,1WlWll{OOtotings d' lht' fiN! n,..,~:d, 'Ill(; E~~"'I#h'~ \')!t)l!nitk>:(; ll(;l(! WI n)(:<:lin~~$ 
4uriflf! 2M4, 

tw~!il (\:l:mmill~~·. Tht~ Audit (\wumilttt ~"f:~mt~~~ lIlHl>ml~~l to 9mr!~~r ad~lpl~,j hy mIT }hud dmii$ ,w'l:ih,l.'lIil Hll ~wr w",h~i!¢ 
l~ www~:ml$u£nil. kwn, Our Hk}l'ltd b,.~ ~k!(;I'@n.,?d lim!: t~ ;\tl(lH t·t'iUW1tI!(;(; i~ ¢ompns!:,,1 t~IIU.idy ,1i m~'k1)~1l:;:l"~ill 
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L~~~~:;;:~~:~~l~;~~~~~:~~~,:1 ;~~~~(:~;;:j<;;;\~~~;;~~;~[':!::il~:~;~;~l;07i!:i~';~;~;~:~:~:iii' i~~~~~;~~;~l~~S~::'~~~;l~~\~~(~;';;;~S~;~~~l~,~~~~~l;~t~t:;~:kn~. w,w 
~~~r'···~~:~· ~~S <j~;;~k~ ;:~n~i ~~k. K ~~n~ :\:tr. S~~~f~~):· .. ~~'h~) ::::~n~\~d ~>~~ ~~ur r!:~)~-:J·d ~-t~_ }·O: ti ~~~K~ thn>B~~h (~:~~>h~~f ~: }" }~~ ~ :>" ~~~~"Y~~{{ ~H'~ ~~~~~ ... /,~~dh 
<~~~~~:~1i~~~~,,~ t~~h~~~~h::~,~t 2~J{~t Th<: .. :\:~~d~~. (\>~~H~~.~~~.:~~~ hx:k~ t~x~~- n}(:<:{i~~~€s ~kK~~~~~ ~~{}~,:~. .. 

l~ llh,~ :\~~;~~:~;~~~l~~~:&l}~:;~,:;;~~:~<i::;;~:l~~~:~,'~:~~,;~~~:S~~:!~~~~l;';;~;il;~:~;~~:~~~~~~;~:it:~,~i;~:~~~L~l!)~~~;:~~~:,;:;~;\;~:~;,~,:,~;j~:::\"i~l' \b Am~id 
g~~~,~~~;~~~~~\~ ~~~;li);n;~~:;l{~:~k:~~~:::1~~~:~<1t~~):~~t:;~:;~(\>~;;;~~;~:~~~~~: ~~~~;~;~~~~i~~i,·;~~i;;lii:,;;~,~~~~~f)~;:'!~~;~:i~}(~;:;~·/-i~;~:~':,~~::;~~~:;,1\1. 
({.>~~~::~~~~~:::;;.~\.~} ~~~~d ~k-:~::::-~~~~~;:~\~ t~> t.~m;~: <=~)~~~~B~_~~,~,,:,,: .;~~:~~h::~r~'~~.: ~~:~ ::~:l::·::~h~.:~~\:: ,::::~~d '~~:<:<~~~';~n(:-~~:::~ ~}(~~:::}n~~~~::~ {.~~' :::~x: ~h~~ Hr},{::d ~hf' d~~~ *h~~~rd;:~ 
'-'-"""x~ ,.~, .. ,,;:';"<' w. "\'\~"" .. , .. , .. ~ .• ,,:~ ...... :-: •. ~ ',,,, w .... ~~,·.·, .. ~ .:-,.;,- ~ :-~~,>~ ... ~~:::~~~ ~ ~ fk'('{~~ ~~~ (>~ ~)~ :'~~~ .. ~; ~~x ~ ::;';: b ~{'}f~ ~~ ",h:,: ~~~~H~:;';::S .;;{ ~{~~:' ~;:';'~~~'~i~~,:,,:;~ ~:':{:·:.>fBr(::~:·~~~.k~~} h>: 
ti;:\~~~~~'~~:;;~~"N~~;;\~~';~~i::~~' ?~:~~~~~~~~;~;:~;:~;~~~~~~~~~n~~<:d ~~~'S;:~ ~>::~~n~n;)~~:~~~ t~y ~~~~~' g~H ~J~}~~nJ 

~",~i~'~i M~~;:~;,~;~~~~~:~~~;,;~:;;~:n:~~Hj:i.;;:;~;~'~'!~;~~~;~~l;:~"~;~~'~;;;.~i~f';;~;:~:iit:;~;:~i:;;~~Ctt::~s~~~i~n\~;'~\~;~~~i~~~l;~::;:~:~~i~~:;~/~~::;;:;.;:~~J:(;;~il M .. 
~~~~}:.~:: ~ f~~::~~~ ~,}~~~;: <~ f ~~ :~{h ~: ~~H:~J~<k~~::~ :~~{h~n~~~_,~d ~~B~~ ,~.;>~~~ ~~~\.~{~::~~ ~~~}~::f'.{~~~'~::':':~ ,~::/~t~~ n::n~~'i ~~ ~:+ H~~:: ~;:~~H~h(~~~{~\::."· ~>~::~,~,~ ~J~(}~_ :\:t C~>~~-x~r ~~~~~~ 
~.:h~r~~;:~~-;;;~~ {::::~~:~~~r ~~{~~,~ ~~ ~~·~~~~qf$~.~· <sf~.h~~ (. t:~~~ ~~ ~~t~~);k. ~h:::' S~R~Z:~~}~ ~>~~:~~r~~~-~:.~~~-S-~~~ ('q~n~~qH~:":' .:~{:\.~ ~h:~:' H::~~~~-~~ :~{:;::>:>nh~:;~~~~y n::~~::;.,~{~~:·{~~~~ ·~~:~:·~r 
~.::i::::-:;,:~:x ~~'~d~ ~'\:::::;~~~::.;~~: ~~.~ '~h;.:~ )~>::: ~~ 'r}~~::~:::;$~~~ ~~~ ~~~·~b·~:::·:::~~. 

r ~~H~::-)::':'h:,;~~ ~~ ~\:-~'k'~~: <~~\{~;:,': "\:~,,~x~·r~~:'~~~·.~~ ~~~k~ ~~:~:'~~~',:::;:~ q~~~~§~ fk:.:~~,~r~::::~: ::S ~h~: ~)~~~~:({.~~:r <:_~~~~~-h.;}~~~~~~ ~~\::;:sk~~~wd b> {~~~:. S:~~~~. ::m 
>~~~>~~~~·:~·~~~f~t (:~:~~~~n~~:~~~:x\ t~~~~ (:~~~·::~~~~~~~x~~: ~~~<:~:>~::·~~~x>:}~~~d sh;.~~ ~h~~- k~~~ g~~~~~~<~ ~~~\::~~~~~~~::~\ ;..~r:.;d ~,h\:~ F~n n<~~~f~l ~~~:~~'~h:<:d h~ ~«~~t~~~~~~~:{·. {~~,~~~ <:-f 
s~':~: ~~~d~~; ~d~;~::~h ~(~;:,~n~: ~~ E;:' ~'~ r~~.>(:-~.~"!.: ~ f\>~ ~:'k{:i_~~:::;-~ ;~~ ,U~f~~'\.:i~~r:::: ~.~(~~~~~ ·(~.~~t~~~~:~Ff' ~~~: ~::·~~r ~~i} ~ S /~.~~~>~~~~~ ,\~~~~~~~'::~~~ ~>{ \:~~~~:'k~:~~~~ ~~~:S':;;. 

'rh(~ r.-:{,~,~.~:~ ~,~,,'\;(, .... ~.~;.,~: ..:.:"'~;;~' ~,~' ,~\.::. {~.;)";";.,~~",,,;,,, ' .. ' ···';·~~l:,"t·w~,k·:.;-~ ~v ... - ~ ~,~, ~N;':"'';::$d '~w-:{: ..;~.;d:~ ... :~~ (·':{·:"'r·:~~~"~~' ~:;;~:~~n }~~~~':~':i:: }. C(~n""-:1'·. }r. 
;:,~~>t~,~~~~. ~~~~$'~'~~$t' ~~:~:::~;' ;~rh~~:~ :~~~~~}~~~~~;;~~~~~~::T~~'~;;~;~~~~~~~;'~: :~~~~~~~~d~;~~'i;;~;;~~:~~~:~)~~~;~,i,·.~:i~::· (~~~~~~i~;~~~",;~;;'i\~i:~~r~~€: ,t\:{~;~'\~/~~~~~t~~-~~k )~~g ~~:i:~~ ~~~~~~:~x~~}t ~~)~ .. 
d~~~ ~~~,~,~~'i~~.%~}. \:~~':'. r'~~~-~,~r. J{ .. $'~h${;~\.)~~~~~~~;~y ~::.~:~~r~~<:{~ ~~ u:~~~;~~~~~t h.~ ~~~:~~~~~ ~~~~r~w~~: ~~~ ~~ :::~~~~~,~:~~,~,~ :~~~ :::h~~:$,~ n):~~~~~:}'i~~h ~g~'\.~ 

-~ ., , .' 
... ',~' 
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\\/~~ h:~'}~'~ ~~~,~~);,x,~ ~~ (\>~§~. ,'{f b~t~~·~'::.;· d~~~~~~{,~~J {~> h~:tr :~HXf r)~.~:~~t~)t~ :;~~"sd: <:'~1"s:~~~~~Y~:~~~ ,~;;;~~~~t\:):',~~~h~t:~~§, ~:$~,--~t~~. (JUt (.\~{~~!: ~}f ~~~th~t~ 
~:~~f~}~~~~ ~~~ ~~H l}~~:~'t~){~ ~'t~)d: ~t~~ph:~y0:;~~" ~~~{.~htdh~~g t~: ()~~x~:f E~~\:':~~~,h:~~ {)H1&:~~t~ d~~ ()~~,~:~ F~n~ff~~~i=~ (J~~k\,:~·~ ~~fh~t~~d ,:~~~':&:~~t~~~tjn~1 ~'$ilkx,:r., 
C,>~1h"'~)~h~t :.~)~g: ~~,:r$,)n~ ~~utJ~~n~{:h\~~ $-~g~~~~~t t\:S~ot..':t,~~~::B~. (ka (\«:~~~ {}f Ethk:~ ~~ ~}($~;:t~(i ~~~ ~),,~~" ~~{>h~~s~\ ·~~\).',:\:-.t~~~~h~)~rd(t'::i~~:t~, ~'HHh.:~r '~h~:: 
.;,.~ (~~.,.,{;:~{.~". ,~~ ~).~ .;..<", ~.~~ ,,~ ...•.•... ..:' ~{x\,·,·~"·".;-(Nq:: ,r~'-~~···) i;~l~·;.....;tt:x'·'·· '::-'\'~}l' ~"'H:) ." , ... v., .... ~ .... :..,''I;~\ .. , .. ,.., ".".' .... (~",(,~:-., ...... -..:" ...... ~ ",,.., ...... "-~~.I-.,. ..... ,~. 

·rh."'.;?: n~~~n~ h~~~ ·x~~~}.~hF:~~·~~,~ ,::. WH:~~$:.~~~ l~~f ,~~)"~t:~h)yk*:::) H~ t~1~~r~ ~~ ~;·k}h~~i{~~i 5}f :~H~r~::~~~(':d ~.d~)h.~~k)~~ Bf ~h~~ C~){~~- ~.~,f rth~(:~ 
~~~~~jg~,r~~~.~::r~l>· h~ ~~5,~~.h~.~~::{~ ... ~,>(~ h~'i\:·t: .'~~k~t~~~<~ ~~ ··'··%V%~~~~~.k~s::n*{;~.~" p(.)~ ~<J ,', thm x~~t~~bhsh~s -:..~ rs<)~:·~::$.:s, by -~~'h~)..::i~ ~~~n{~:.k'}Y~):~} n~~~'y 
~~~~~~~t:qn~\i}:{~Y d~~~::~t~:~:~: ~~} d:!{~: ,A~~<~~s (~';~1~{:B~~~x~~ :3.H~~g~~~j fi;.~~~d ~~r 'v~~~h~~~{)JW ,~~r ~::.'~>~:~~~.B~-th~~~ h~~,~~'~n~J ~~'~::"~~~'~~ngng ::..~~~~~H{}h~;- (~r ~~~~4~t~n~ 
~n.:..~H:(:'~"~ . 

-rh.(:' .-:\}~::j~~ C~:~~~~~~~H~:'..~~ h~r~ .:~(h)t~~{~{~ ~~ ';;.~tH~K~~ t~(!ih::~' t~-$r ~~~:~n~v;~~ ~:~J~n~n~;;~d~~~~~s 1>~:l~~'~'>:.~,~1 ~h,~ C{>~~~.~~,~n~· ~~B,t ~~.:~ <~h·...::'\.:~(~r~,. .' , ",'." , ~' , . ',', " . 
~~\\':"':"}.':~i:)f ;:~,;}::-;"~~~\:x,,;,:.. i\:~'~\:"';'''{~~~':;':~' ,rf~k"x~{~ ,;~\,:...: ... ~~",- ~~ ..... :~ .... ·~h::.;~ ~:>i':"''''''''''~~~<': ~<';'~"~~H\':-::x~ ~}\(,-'(~\;:"'-~ ~~~~{~ ~~~~~~. <'::''':\:{::''::'~;;:'~''''{;',:,;: ~\~~~'~{<~ .. ~h~~' ~~~':~~:':~'~' ~~:<''-.;:~nt;,,:: ..... ~ 

;;:::~~~,lti~~~~~:;~~:~t'~~i1;>i\~~~~;j:~<;~;:;~~1~i;;:%:'~~?~~~:~~l,j~~:i~~~:~l~0~l~\~}~~~~::~;<~:;'fi;~i:,:~~:~:~;::~;!;~:~l;:;~;~~t~;;~~;~l;:t:~~~;i:i:~~<}~;~,l~:;;~~ 
n:;,;~h:x~~:~~~:;;'~ >~~~p~i~~~~. Th~~ ~1{'~~ky ~~n}~.dt~~~ ~h;.~~: ~h~" .:\:"~tS~~. ti:)~::~n~i~t~:~:· H,~~··~~~~"'l;~:~ B:~~~:;3a~:,~~{~~W ~~~t~)~x:~, h~ t~h:' p'\.~H':,r m~"d >i<~~~~~':;.~~h~:,;"',:~ 
~~·h~~~.~~~~"· ~')f ~~:,~, ?> ~::~~~":~r~~':;.:~ ;:.x ~'~~~:jJy ~h{~~",~ ~n~}~$.;;·}(~:;,~~f::~. h~ <k.;~ng ${)" ~h{:' .:'\ u~ht (',,~~-nrnih~,:~~ H~i~\:~:;~ .~.~~~n ':S(:(:')~~~H,;. ~~~S"~(}~~g HH~~~~~' ~ ~~r~{~t\ ~t 
~~~:'~:'~~~~~ ~~~~Fn)~:~rw~.~": 

.. A.BY f~;h'~>f h1:~~){Sn,~~t!'~~~~ f~q~~.~w~h~1~ Ht~:: !r~~~~~~~~{l~(,'}~1 t;:f ~h<.~, n~~~~~(,~d {~~r${)~~ ~~) the: ~;~H~~.~)(t ~~r ~J~ p~"'~~x:~~~::::~~ ~r;~n,');~~·.>:.:~~'~n d'm:~ ~<o~t(H:! ~~ 
~w H~~~~(.~~~~~} h,~ ~~\""··~~$.t~~~r:; H~ hgh~. ,~f~.h,~ ~;·~~,~t.~t~~:):~~~~~~\:::;:. ,)t ~.h~ p<~n~~,:~>h'tf ~{~$'~~:'X}>.~~.~{~t}:. 
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(t~-t~l.t 
E~kn _~~ (~{)~~~'t, ... ",.,.",.,.". ',',' ',','."" ",''''""" 

(~,~~y ~\",' ... ')d~~H~~;.,,, ... "', .. ,, .'.-.. '." .'.-.................... . 
i~· ;,~,." l·\.~.~ .. ~~ :-1" .' ~),,,,,,' .,.. -" ~~ ... \.,'.-~ . .:::::'" "-.,,, '" ""'"'''' ,'",,,,,,,, . 
. L:tB~:;:~ J. (\~~~).:~r: .. k ................. ' .... . 
:\L:~r~~~~ ... .::~t C~~·~~::.:~r ... ' ... " ...... -...... -.".-.-." 
~VHh~~~~") O. (~::~~.~,.t" 
~:~{h~'~~{~~ ~. K ~~~~~-.-, 
~,:x~~~gh>;~ 1 ~~h:-f.~~~~h(:~n, -,-,,, ............. .. 

~."\ ~ 

.. ,,,<it.,», 
, ..... ., ............ ..,., .. ~.,.,., .................................................................. ~ .. ~""';.,,~'-~,,"."".,',",."., ...... ,.,.,.,..,..,~ .. ..,.".," ........ .. 
(~h~~~n~~~r$(:.n '~~f ~h~~ t~~~~rd~ {~~~~~r~~:~~ Ch~,~-f.E :():{;~tti<;.t 
>-s...-{~~.,~:>,:- .).,.~ t:'~·~ ... x~,)"..;~ ... ·.: .;.,., ... ~~ '.(·'X)":-~· {)";'·)l'··;>,;.(-l'-·-x-.." {}i:'t~""""'"l' 
'\. .••. ~~ ~lo: •• ~" ~~-~ .... ~ ... ~ ,,-, .'""R: ..... ~l: .... ~~ ........ ~,·,~~r".;· ~ ""',' ~ .. ~ .... ~, )"l':~ ,.".,)0 .. h.·~· 

r\~~~W$tk: (\~~~::HB)':~- { ~ '~ 
thi~~~~~){t § } ~) ~ 
~)~~(~':t~)f 

7~:- ~:.hN\:~: .. :~r~,;~:; 
'r! nh'~:'~:~~~#f ~ ~ ~)j ~~.} ~ ~ ~! 
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(; W,\ ( .• ~!~i;);~'~~;~l~,l;:~Ti.}::;~ \~;:si~::;:;;l;\,~;;:~~~~~:;,;) \~~~l~::~~);~~;~;~~~\~;;~~;~;j~~;":;~~;~~~~;;~~~~?ii;~ ;!j£;~~! ~.~~.~~;:~\~<;;~i~~;~;~t;~::;tl;:,;;f 
~t~:<k~i ':::~~(Hr~~~-~::$ ~J:~. /\d~~~~:~~- h~~::; ::~:~~t:i(~::~i ,:~~ ~~f~ ~~~~~~~':~~~~~k~H d~{{,;~{: h~r ~,::~~ H:~' h~>:;w;;..t:; ~~.f s.~~,~"~':~:'~~f:; ;:>f t~:~'B,,~ S:~>~r S~<:·~~kh~>!.~~'\;:' ;,:k ~~:,~~~;:x~~$. 
".;: "oW" ...... ". ~,;.~~..:.,.,.~,~~~ :..~".,;-.; •• ~~ ~:: '~"''::.t ~. '~ ....... ''"' .... ' .. ~~ ~:i·.,:-l:t ,'i;.t, •.• ~ '\?<::-" ..... ;:,:.,; ... ~ ·n} ... ~.Jo·: ;.;.;;:~ .. ~ •. .;~,.; . .: .. .t'. ,q '." ,':....; .. ~ :"~'l' .. ~ .'~ ).' .~{'.~.,,'~ ... , "-( .,,,};.~ ~, .. ~"~~~'.", ... ~ .. ' .. "",", .. ·~ .. x ".,':,;,: h:'; , .. .t •• ,:: 
,,·.·.~x:-~ ., ..... , ~"'" ........ "'~ .. , ~."" • .:: .. ~ ~.' ".; .. 0{ .......... " ~<>;~, ~v.·~,·' ~ .; .. o{.:.~, " ... v, .. ..;· , .... ' ~ .. ~. ':-.'"~'"''''' ,.,~, .. ~ .... \' ... .:. .~. ~ , .. ~,.,,:, .. ~~, ...... .;, ~'~~ ' ... ..;. '.::0' ,~~ .}~" .... , ~,. ,.,. ,.:,:.~~""o;.,}> \,.:x:., .... ' , .. ~ .. ,. ,.,.: .•. ~., . .:,~: ... :. 
~".~~. \·Ni~: .. ,. ,X. ~ ,~:-,,~ •. ~~, .... ~ .... ) .• ,..... "'"{ .•. .:~~-, .~ .:..~~ .. \ ........ ~,-..t..,;,..,;, ,. ~"-,,,~:,, ...... , .,~ '~'~"-';"'\: ~",x.·'" ~';'. '() ... " ........... " ~({~"..,;" .... :} .. ,~<,~ !\ .. '("" .. \ ,~.;""""",:,; .......... ,"'\~~ .. x.:~,~ ':'n')';"'x"'v;-" '~~":;' .:~.,;:~}.,,;. ,''''' .;:., (, •. -. , ... ;.. .... ~ .''''' .... _. :-;.,,'" ,.',:n.: ... ~':- ~"';'.')""- " .. ,' "';"'~""'" .:.'!-.~.,,-. ~ "'.' "'.}~~" ... " .. "''',,'.' .. ,'''-} lo..'''. ~ ,,~. ~ ~~.'. ~N.""'~.J ,."" ~~H " ....... " '" ~a)..... '_"'-~~ .. ' -. " ...... "~X ~~~,~, :-~ • .; ....... "\, ~.,,, ,~ .. ,,,·~X,} .... , "'," ~ ,.,- .. ,~ "\,' .. ,,~ ~' .• "." 

~~~~~~~i}' ,y;~t,>::;;~. {·~~~~t ~f::~'(:::::;-} ~~i$ ~)\~:~\ ~:;$~~~'H~~: h~ ~~~>h~~{ 2~~~·d ~{~\:"';~~8~: ~~q,~~~> ~,~'~~~~8,~~:~$~?:~$ ~h~,: h;;\$ ::;~'r):;~~d ~~;: {~;}> ;:~d\tH~~' ~o .~~$~':>~{.>~ 1. (\}~~,i:..,:r. 
),,0(' -'.t~,,~ '~'} "}';~"~'~r"'~'" .... .;~~ ......... (-{.:--.; ... ,~ "'\~~" ~")~,(,,,,~ ~"v ~\. .. , ... $ ..... , ...... :'; ~ { .. :-,~~,., ..... ~,. r'-':'}""~';' n" ~~"'" ~··'~~l~"'~ ~ ~'"',,:'~("''';';;- ~;o .... T{-... ~~.,;· .~~k .. , .. \' ,.}.:~~\.""x ......... ~:.~ ... ,: .... ,~,.-,,~, .. ~ h.·.l.~. :'.". ~-c-.,)~,- .. ~, ,,~, ~ .' ,~::-:- , .• ~, ,.,. ~'~ '~"" ",_", ..... " .- .• "'.':'.~ ~:-_;. ,,~~X·., ~~~~ .• ,.", .' .. ,-.. " ....... ~-~;- ': .. ~ ... ' ~"",:~ .. ~ .... ~ .. ' ~ ...... '.' , .. ;;, "., ...... ,. '.-. ~\,' .... ,. :'';(... '.' ~ ,,~,. " .~... "."". -~ " 

~.~ .. ;; .. +~ .:.{ .:", . .;)( ~ , .. ~,~ .. ,./.~~, .. ~ .:.,~ .......... ~)~ ~" ... \~' .. .;,~ -:;.~ ., .... r.: "'" ~u '.' .;.".:-~)). '.' ~'.: , ......... ~ ~ '~';" ~.;.. ~'w~,) ".~ .,,~.;- " ~. ''' ........ ..:: ... ~ , ...... ::""'.'''~.' h.·,~.·· .. , ..•.• ~. :~ .• ::0 ..•. , •••. <,,".','.':.,:: .. ,' .. ' <,' -~ .. l." •. , .. ~:.; ~ •. \ •. '.'."' ..• ':.'.',": .'\' ,.·.k~. ,,' •.. 'n,;x ... ·.'. ,,'.::~~ .... ;.:, ... ( •.. .', ._,."'.','~.~,.,. -. ~_ '.' '-~'.'''''''''.' ,,~.-:-:-.! ........ "~'. ~ ,.,~\:"", ... ~,~~ ~_,.~,..:::: .• ,{~~x·,.,.~~::::- ~":''\,'o{ .... { ...• ~~ .. ,.,.,\:. ••. ~., ~ ..... 'l:. , .. ,~~~-,.';; ...... _,,.~ , :- ~ ... , :). .... ,," .... , .• ' '" -, " ,'\, 

f~·~~t!':} J,~:..~~~·n~rd ·(;:~·~·"d~i~~{!~~ ~{:_h~~~:~~ <:-{ H~~:Hn,,':-:x:i :·\jn~i}~~.~~:f-;:~::-~,)~1. 

~::>.~~>~~~J <. ':.:-':~~~~~' h' ~"~$~~xY;} (:<~~~,~:~'>}r :=:~~~~ ~x:~:{~ ~~ n~S~~:~r::i ;:r~ ~~~~~ ~ .. n::·>~.pm~~· .~~:::~~;:~:~ i\t~nJ~ .~ ~, }<k~~~, :::<::r~'~~'~f, .:~:} ~:'~,:x:. 
, ...... '~'\".::~",' ..• ,." .. """ .. ::.:.';.:~.'.;: .•. ~"'~.',~.'\.'.'~~".".': ' .. ,,~;~~,.~,: ... ~~"::';.' ..•. ~.-;;..:,'.:""'.::; "" : .. ,:~~''\,,'.: ~ .. "'~"'~ .•. ' "'.;,.;~.',.,: .. ,." ... : ... ,'. '.>., "". '.'.,\ '!.'_ :~~. • ., ..•.. ,." •. ::. ,{" •.••• '.,' .• ,,'~"'.' .• '., ,~~". .',::0:::"'," .•.• -.::.".:~ ~:' .• '.'".'. ~','.' .',' ',\:~"":O:""'.".'<'_.~~."':-.. "." ~ '" .".','" n''''_ '. ~". ,. ~x'::>:::-::.:~~:::~::~~~::d~~.s$)r\;~~:~',:~:~~~·\}('<~~~\:~f.~·~n. ,~.. ','.'" ''' ..... -., , , .... , .... ~ 
~~ ~>::~~ ~h~g~~· ~ .... ~~~ ~ ,~ ~J::'\ .\}:;:"h /,:: ~~: V~" .:~ ~ L' ,~~:. ~ ,>. ~ ,~~~ ~ . h: .. ~'~ ~." ,",'~~~ ~;" ',' ~ ~H~{;.,"'r ~~'~:;~-n .::\.::.~~~g:a }. )~H:~ ~h~~~~>~J~ J~~~t.,;~, ~}. ~\~ ~ :::. t:.~:· ~,~~.'\:~:,~~ ;:~:'S 
Ch~~~r r.'\._~~~::~~.~:~~;>(: ~)ff~~:<'{' {.f(:~::>.,:,:::h~:.; f~~~::K ~~.~~~- =(:·~>n.;.(~{~~~~~}n ~,~~ (\~~t~:·:: k~::'~~~~Y "'>~~:~~~~d ,:j~nJx "'~~r<~~·~:~~f~ p::;{~:.~~f,_ ;)~d g~~~~}(~~:{~~"~ ~::'q~~! }n::~: :J~{H 
: >n ~ ~ ~ >. (~t;;. \:k C ,>~ ~ ~::~.:; J { ~(~f~:KS~ ~~:.: ~~ {>i: ~'~>d~ !,;,' .... ~,:;;" .. ;:, .. ,'.:~: ... ~ :,::: ~,.·.;.::.·.} .. ",~.~.i., .. ~ .. '.,.~ .. !.' ),2.t,-~ .. ~~.'.~.·.'.~~.::.t.;,· .. '.·:.i.:·.;:,>~ .. :".,,",~".',~ ~ .. :.l .....•. ·.~:,·~ ~".:'.:~'., ~~,: .. :'.~~<,~~.,., ~:, .. ::.' .~ ... :.::~\'.~,,~".~ ~'~:"::"'~~'" :.:~.~:, ... ,.~.,:; ~(~~~,' .,:; ',::~ ~:,~~>~:: ~~.~~:.~ r:1)-~·t ~ \~~r;: :':H J .:~;:~. ~~ r~ .h·{::.::s ~x' 
·:>r-nhh 'g::<~iB~\~:<:~~~, ~~~>~~~ S\:::-;':-~~:tB~X~r P:-~~K~'~~~ ',:', ~'. ' ,,, .... ;0-' '" ~~ ,".~ ,: '. , .... ~.~, -::(~ :>::r~~'-":1L :;;:f;~::~i:~~\.~.:.~~~~. ~~) 
<:<~~~~~:;~~~~~:. L:~~:-::_. {~"'~~~~ \";:'}~~~~~~~~~~:~$' ~ ':~~~f? ~~;- :>-~~~)' ~~~:x:q. :\:~r. <).:~.~;i,,~~'~ }~. ~ $ ~:~~~:: ~~\::~h<.'{ <~r \~{:.:::~~~~g::~ ~-: .. \>~~~T ~~~'}(~ LH~~~,:: \t (\~~~~:'~', :--Ar .:. "'~~:~ ~ k. 
:.~; ~~ " \~ .... ~ 'i~~~'k~~ ~::-f {h:~ }"~{~~~-;~'=' ,~_ C<~g~::~ ~~~ .{ ::~~:::-s, ·~~h~r:~~ b ~h~~ ~'~:::::r::} \4 ·:·::'.:~~~(~f ~~ f {~':~.:.\.~~~~::~ ;)~::~r~~~ ~~f z:.:~ ;::s~~ {~ ~~<x:k {::~::·f~{~~~':.~nd}~~~: .:~ .. ~. ~.; .. ~\~ ~>{ 
S~~<: h (' ';-~~~;:~ n \~~::<:~ J'. 

h>~~:~~:::~: .t !:\}H~':~· .. h". b~'-~'::~t::;: ~~:~ ~:~t ~~k~::}r~~ ~~>::; ~~)':~-:;~::f~,':{~~:_~:: ~f~ ~~ ~:~'~~::;~{K$:~ p:::~':~{~~$.~;:~~fm~ ~~~~~~. i::~~rFs~r~H~:~ ;:~~:~~.~r~~~~:~· ~x'~ \~'d~ ~~~ h~~ g~~~~}y 
y-(' :~~:~ nr~::x.~~::~·'_i~~~~:(:~~ }~~, }~,::~~ k~~{:''I;:-)::kd~W ~.}f, ~~~~' ~ .. ~~::}F:~;~~· "~;. ~:o:~,r:: ;~~{;~ ~:; ~\:·::<t ~~{j:~~~~; }~;" ";"' .. ~,h~ ~\:::} ... ~~ ~~~~ ~,~, ~.h{ ... ~~ ... ~ ;;~',=:O: .. ';::{'~~~~'';~ q{ ~ :::\~ ::: ~h 
~<h~~~::~:;:~ ~}{ ~~<~f ~: \>~~~tm~~~: \ ('h~~:~ .A t<~~~~~~x~~~ :> ~~:.(k ~~n{~ h b ~~,}::- ~~'~{~~} ~~~: (. ~~ ... :tf~~:::~:::~:: ~~t :t~~.<~- h~n~~~~ .r <»~t:~·{,. Sr. 'rn';;;;~':: 'i~~X. ~:"'~;~~~~~':.'~~~ . .'- ~::; .:~. 
's~":- ';\':'{~':"':~\";{ '~~::.k·'" '« .. 'it,.:::..: ..... · ~n ~)" ...... \)W,:-~::..~n~ :r, .. q~~~_~~ ,t.:;,: '::"'>:'}'~:':~.,;,; ~ ~::::\ ~ h<:: {~q~,\:,,,,,~,~x: nr-~~~~ (,,\,;,~~ .:~ ~ ~~-~.;c:!:}~~.>"'" .:~g~,>~~.~~ >}~<~<~;:~~'rs ~>{ ~hi:':. ~ .~n~~~,"':" 
~.: .. ,',~,: .•• '.,.', . .'.: ... ".'. '.">' ... >.' •. ~":""",~.', ~,' j .. , .. ,',:, .. ,.,',.,.', ...... ,:,:"~,,.x, .. " .... ,," , . ,,~~. . .. ' .' " .. ' ,.: , :: "'~~' _" ':~\ . ...".. v. . . " . . . '... '~:O" '.' .. ,~.' ,., ':::::_''''' '" " 
~ ,'. ,'': ,~~ .{. ," -..,":' " ({>~~'''''f~ }~' ~~~~~y ~::~:: ;:~ ~:·t'H~~{::n ~~~g ;:;h;:>.~\~,t~~.<j.,k~f ~~~ ~~h,' ("~:~~~'{~~;:~~~y .. 

000940



Stod" (represellting 2:;;,;%. vfsuch Cl~s B Sl!)~k), Ms M<\f~il1i11 CIlUilf is also !! (\t, TIUS-lill: 11f1he .hlflJell .I.C()iM, St, Tn~l, whi~1t ill 
the (~I;O{(! \)"qlc! 01'6%,080 slmrus (If CI~B V,,'llllg Cmnn}(.l!\ St\1~k (rufm~scnting lID (ldditimml44, O<!"~ of sm:h Cla~ n Sll"';l;.). 

M~" C\llter bring,>; to d~ n~)lIrd her o:~rlt~rii.'1:lcc .m, II h,,~d\(:~\t;:r pmrlm:;:t, tM.IW HIJerlllOr llfld an !I;:liwmmnbt~f \)( jt.t~ N~w 
Y\)rk IbC;I\w.<lmmunily, whi~h ~ive~ her i.ll~ight intl.) lh··c tilc.nef bu.~il1cs.s It~nd~ dun aflect i'ur·bu~ilW$Sm IhiS$t~IOf. Opllt'atillg 
,.'lml9wfscdng Ihese P. rl)pen.'II.!S{f.)[ (i~er. I <i .. Yt~arli' Mli .. ,~.?IM ~\)~tfillUlcll 1~'.I,t.IC.' .~ .. ·lnltC~i~ d,if~(:t. tun Ii?t o.i.it dl;.';'·do.~lfn. t11J.~~. .In. ' 
:lddm{ltl, wIth her d}f«ll)wno:t$lllp(!1 80,~, In sha"W,; ot (I~s i\ Slm:bmd >'.1 on s.tlllfe.~ I}I Uik~ Be Swck ilUd Iwr ptllllUl)ns. <1So (.0 .. 
b:¢¢UtOf (if Il¢rl~'thcf'~ ~'$Me and O~ .. Tru.~ltle Qf Ihe James)" Couer, SI'. Trust, Ms, l\.uer i" a ~igllm.;anl~tllkc holder ill. om 
Ci!tflparty. 

\VilUam p. (k~dd. William O. OOtlki h'l$ hc;:11 a tlii'l.,\:wt (tr ()ur Compmw S)JlIl~ i\:lt)bcr I ;~, ~titH ;lnd hilS b;:o:n >l1l...;m~~r (If 

the law n;:m;.)fTrpYtlOilfJ 1'(' shl\.'\l l')IR', Pnwwu.<ily., M Wl,'I.S ~) p<1ftner{Jfthc I,IW iinn ofO'Mclvt'IlY& !I,i~'cl"S, \\'1:' hllVC ih:lIIllime w 
tim~ 11tllllOOd Tm~'G(!u1dJ;C li)J h.>~a! ~hi~~. Ttll;ll f~ (filidtoMr, f)ouhfs.hIW iirm durifl$ :WI4 \\\:tc $4i.M2 Mr. (i!)l.iI(/ is"m 
aluhQc and kClUrer()IJ tllC' ~ul~icct" (If CN~l(I!m:e gtl'\o'em"!1i.~m)(1 {!Ierg~n ;md.l!;.;ljuis<ijj(llls, 

hlwl.lnl L Kaui:, Edw,wrl L KffilC bas beC!1 !I i)irel:tw (!j\l(\t OJl:npml\' siM'c {xmoor 1;5, 2(1(14, Mr. l(aoo Wn& <11&() il Direehn 
~?r I):\.l( CtitUf'any !I~;'n I ~1S5 1,0 19;}~.aml s.'~l'wd ,,::~ 1'1'C$)(lCnl from 19~11u I <)~~( MJ Kml.\t~~III't<~I~tI~' ~<\:~w:; ,~.Ihc Ch.3lltlf Hili' Ta", 
(.)\..'i!t'$lgnt (. ommltl~(~. ,)tI(l 1>1 nur '- t~m!)¢!Is.ahNI (01lltUI!t~, I k ~lb;t~ ~en-m< ~\~ 1I member u I oUt' I:;xccutl~,,~ C omtmt\.:..~ am! our AIIi!!l 
(\'mmilk~. At ~'lIri()ul< times during th~ p~st three d~k~\ldt':~, h~ h~ 1:H;,"''l.l ;\ djmM Pr()t~ss(lf M Law at two ()f S,m ni~()'~ law 
~dw;)h, <1Ul$ttc(:C''f!II)'in li..lO~ lim! 10tW ill Tlmmas Jdkl'son S(:l;ool ~)f I,.,,~~'. ltfl;j prior ilJefl:t!)at California \V~I~tn S;;h<.,,-)il'lfLaw 

,~drKM~ !~rin.g$ lolhe Um;rd Ius n,au}, yean, as a bt.x ,,!tomey amllaw f1roli:~~"'r, whkh t'~~r)Cri~tl<'~~ weil.scr\',!s I)\!f 
(\)1TiI)~l!.'Y Ul ;~ll!t~"S~i!l~ hl~ matte IS. ;\'jf, Kall,~ ;)ls~) bnug~~his eWe-lielw(: .<1$ lI. p<lSt Pr~$~dil:tlI. (If Craig COfjlQfi#)(lfl;md of Ik,ldiflg 
Ol1l'l{lil$l}', IWI) or ,)Uf wrf!llrilh! 11~!k\:~~SOf~. ,Ii'< wd! ,\S\l Ihrml.'rltWllll'it:r ~lf Iht~ b(ianh t)/\liNt;(,)t!) M $t~v:::ml ~wl)hC!y held 
!:ml)(!f~tk)ns ' 

b~~$!iliLb\tt!L~,~tlX!!1 Ll{)u¥las J M¢Eachcrn has ~'et\ it lJiw\:\I)j' flft)\lt(\)l1Ilmll), SIf!\:>J \,fay 1'1, lOH ~IIlJ Omif ~lf'Nr 
;:\\idi~ Ct)m@II~"":>i!l~:~~ Au!!tK4 l, ,WI :-.,' fk I~, $¢Ht~d as a mO:!llhcr >.If th;; H~),trd ~md of tho: A,udit alld Cm1'l~~O$a.ti'ili O)lmnill~~ t'itl 
Wilk4m (h.-mp, a N.,\SOAi) li~t~d i~ll~in~dujl((lm!~iln)', ,itKIl~~i.li.W, 1I<hMtFadli,m h al.'H!hI: Chair<>i'11'it: tlml$d ofC\;!tlllhmily 
Hank in PaS'l(kM, Oth I~!miaa!ld 1111Jefnbi,'t ~)f its Au,iit COItIll\\!SI;\l, l'k al:;:.() i~; a 1tI~'ml1t~f of !I);t~ F in.;met (\)111I1n!.h,'llllf the\'1~ltl<l(Ii*,1 
Ih)Wi!.'ll <)/' Aftil~jj'l. SHl"t' ~kpwmlx~r :Wt.W. Mf !I"fdhl(,t.o:m has ~d&(l sen-cd as ~Ul itl)llmrlof ~)f ,mdilil'l~ ,mil ;)C(:\;uHI.anq' ~I 
nm~~miiBt M,..,K,..,mm C(',Hq~,,~, ~-1t I\kbidwm wa,~ ,~n ll\jdit ~"\flMr l.i'(lm Jl~ly 19~5 t{! M.iY }(!O<) wilh lh~ ,IWJt llrm of l:kloilk ,md 
TI)U(:h\!, U.,f'. wHh d\~ul <.")m;~'f!lJ'1Iii)ns in Hmitld.l1 inSlitmit)tk, amll'i.~iil""~!iII<;~. Mr. .t\.·kb,ld);t'!1l W::\~ ilbt) a I'n)i¢%WHlll Att(lU!lIi.r.ll!, 
h~H()w wIth ll~ re-d~ml Hom~ )"HM Bauk hO:»'d ill \\',\$hlU!-:it)t' DC, IrHm JUlle j 9~J 10 Jul\'198$., Fmm JmK~ 19U;!() ,h.uw J. ~~1n,Mf, 
,~kF.ildt<tm W,t& <\ ~hifr~I"'m~1 and ~Hb%q~~!)t1~, II m!lMiit~1' v,i~h th~ au~it,lil'ln ~)f~h)udie I{~!M & Co, ipr~d;:~'e<i$(!f t(~ !)d\lijt~ & 
I ~l\.~¢M, tU». \-k ~'td;;ldJem re(:<ll,,~d ,( Us. m H\lj;U1';;&~ Ailm!UI&!ml,{jti In ft)H Irom 1hz \,:mw:r:>Hy (il t allk)l'm.~ n¢lt:d~y, lInd ,'I(I 
\'Uli\. in li}7(; ftwn i.h,,~ Uniwf);i!), ·ofS(lUdwrll (\dit",mm 

MI'. M~r;~(:h.;fIl !)(ir • .gs. IH the B').lfd hi~ m!)J~,lh<lll 17 yeaf~' cxp;:f'knl.~ mecting tlw >lCCOlutiitlj'! ~nd <1udilillg jlt~d~ I)t' 

11tl«m;j;ll irl~!Jt!uk)o~ <1l1d r~~'le~1l1tc d~'nt~, in~~I~IJinl!, (,~, CMn'K'l.tW, ~'k Mcbwhll1l1 alsohrillgs hil'- C'''1~1'io:tR~ ro{lHntllg ~t$ ;m 
iudi!IJend~nt .:mdilof 10 the bOilrds of.Jjt\.'+t.~I()£'ii (l'fa \'!itit~ty ~lfpublk 1'i!V')flil)g ~'Cmp.ltlk,.$ and {I~l) tW<lfdm~mb~1 him::;dflh! )·l.\fiouso 
C{)ntl',*!lIt$ lRI;J n,lt-{Q('-llI\)lit (l!gMil.u.i~)n$, 

Mi~~h<1d \V!otuiaki\.·1Iclla~! \VMmak: Wil~ d<l,~t(:d 1\1 scrw lI..'l i! Direclor Bl'tbo: (:'mnpan'\o' ,It! fkt~)OOt 12. 201~, Sin~e 2tX)t>. 
Mr, \\"«;Il'i;;lltfiu.~ ~""'''Ilhe Chid E;'(c''tuh'¢ Ollk~t t)f ... \milleu RC$(lllrcc'S. Ll.. C (" Amin~~"), .<1 pm;ill~.ly he!.l inMnalilmllt \:~)mn'Unliti .. ~ 
tH!dill~ Iit-ro, MI'. WroIni!ik .i!)i~d ,~mifll:n i.o ! 1)91 <lilt! is ~fedil~ll with~xpartdill~.<\lttjl)(:~1 '~'l(.1ivit!l.'$ in ~.um~...; aM Asia. l~y 
c~lilhhshmg ~J(!mt .. 'tmUtFc \'Io'nh;l SWIll.." cn~m(:ctl!1g l'll.)mrm1h as well a~ .:t~;ltlll§ partl11:!l:>h1rs With "'\Ma·!m~j;;d llu~me$$ell,Mf, 
\Vn,lltliilk s\l\::ce~! .. f\llly div£rl>.Hitlt .<\min(;o '$ pn)(lll'IIKlrll~lho. ~-fr WWlniuk l"l'll.'llfll(: ~ P<IUI\(:{ of Alm.nC(! it} .201)2, Ml .. Wt1.1tniak t.a~ 
becn l~lf nw'¢ tltlm th~ p~~lh'~ yentli. il i:1'I')SI~ \If St, J'l$CI)I\'~· Umrch ill nml~",\'ilk, New Y ()I'~, ;md is 'llTlCmlx~r at'th:;: BQ;lHl !..f 
AihlW{S (,I' the Lin!t! Si:;.iCI"S (d tl'l(1 Ft)()fllllncir I'lut)lin~ hnm(J in ihe Hfon:'(. New Yt1rksiu<:c ~)f!m.",im,uely 20N· Mr Wflltt1iak 
gr3J\I~ltcd ll\)tll U~j;)i'££rown 1.}ltiV¢I~U)' in I (1l!9 WJlhid.lS,H.A. (cullllilmlc:), 

16 
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Mr. V,irQ!iliak Ii; a ~1)editH.~t in Jhl'cig11I!adc, imd brings t~) II~ H,){ild hj;~ 1.~}(I$id.mlblcc\pedcl1\:e ill jm~ma!loMI t>U!iif~~~. 
mduuiitg fhfdgn i:Sdlimgc fisk miligalioll 

Alielldlltt~e alB.lilrd antt C mumitf« Mtttlnfts 

Durin!}. th~ Y;:{lt cnded l:i<..'(cml)ct J I. 2il14, I)I,jJ H"xitd (lfDit~clm·s ITlet .se~'CII tillljlS. TlwAmJit CummiUee held l\.1IJf meetings 
ilild 11K' (\)I!1Ix:n;>a{INI C"miUiUi-le held tllltr.;: tf~li~r,\~:hHl: the 'I:as Ov~~~i~ht CommiHee held IhU( ITh:ClillgS .. Em;h Oire\;I",I/, uUcmJ.."'il 
ill ka.,.t 15% I)llhe~ }h1iU\'I n):(~hll€.$ imd ,11 leit .. 1 7.':>,~ ollhl! fIl\..'etmj,\.~ 01 all ~~tmmlUcc$ on \\:Iudt hc ~)f slljl sen'ed, 

Indemnity A~~llitnl" 

\Ve <::mn:mlly have iIKknmily ~gH:ellrertl!; in p!iKe with c;l:(;h d' (lilt ;;umml Db;'('IOI~' an\! >eniUf ,,!Tkers. ,1S wd! ill> ;"~rl1lillof 
~Il<: nlteetM~ ,u)d ~el1i(lr 1'l1ken' nf \"lUf ~tlb~Hljllrj('$ tinder I~~e .agNem.;:nl;~,wi: I"we il~veed,supJed t~t ~~rtaill excc(llioll~. 10 
inlkmnilY t'lKh ~)nhcst~ mdj\'ldual" ag<li!~~l "lle);ptmi;es, li;lhih~it:" amllos-se$ lllCUI'red m l'tlmli:cll~)tI with <lilY threatct~d, f!i1ndi!l~ or 
conl~mplal~d >!~'!lmk ~lIlt ~if pwc\..-edillg, whelher civil (If criminal, admmi~lf:atj~'c or i!lYc~ti1:\~lwc, 10 

wt\idt ~tldlimli"idual i~ <1. j"l,1ny !){ h Ih~>llen,,~d mix: mmk a paHy. ill allY mallllcr. ha.,,1:J UpHIl,. arising Irmn, !daling 10 M by n~,\~~* 
Hfthl~ /lId Ihlll ~Ilch indIvidual i5, W;J,>;, sImI! ~ m- Il,/:> !'t'!.'11 'I Oin~(:tHr, I,!lk~'t, emph)y~'c., 3g",l\I (lr !ldlld,1ry Mine ('t)rtlr·1any, 

('llml)(>l'mni(.n 1)1' OIn:;~lm~ 

Oming ;W I ,'i. W,; flilid !HIt IHHH!fIlPloYi1>! diJ\:~lnrs $~~S. nO!) fl'!f year. ··11Ii" ;llt"MII W,I1'i illnc,lS~'~1 !(I i'Rtti{iH in .:W15 .. \Ve p~y 
lit" Chaifman t.l' (>lIt Audit ConIllHn,,~ an <Il.Id.!lilmal $7. nn() 1"'-'1 )<~;lf. 111(: Cflai!m;m ~)f OW' (:mn~R:n"»!I~m (\)ll1lmlte': ,Ill ;l~MitiBmill 
$;,,(KRI pcr Y~;!I, Ihe ('fmirm~ll of\'t!f t i!X Over~jp'Jlt Cortlmlite-e ;!.I! addiljt)ll~11 $ t )Ul(>(} IJef ~'I);IT ilnd I.ht: i..(:ild Ind'~pen<It:Il\. Din!t:I~)( all 
,iiMilKlii{\! $5 .. On!) p~r ~'t~af. . 

Omiflg )()!{ W~ p~\id an ,,,ldillm),,1 IItle,time tt:e ()fS5JXW It) cadl (~f1-.k>"!> Adam:>, (;{1uIJ, ~'1cr~'I<.~t\.;'m ,\IH! Kmw alld all 
additioaal mW,lJjl1C" !i..~ il.fS10J):\)(1 ~t) \k Stm-cy ~'kS~f$. M(:hwht~m and Sh1!VI! itho each n:!:~i\'~:d m~ iiiklui(lMi $(;,Of)i.i fi)( their 
adiiill(l{1,d ,-'mnmil!\:c '~\}fl;.. !n 2() 15 'S~~ I~ud mi;!;,k!l!i('lml j}n{Him<~ k~~ of $25.!ii.li) W >?iKh <,)( 1I.·{css.!",;;, Admn." Gould. MtC;I<::ocm :lnd 
tafl.:! ;!no an "ddili<)lliil mW'lim{: ICc <)f$i5,(lt>!i j,) t-.tr. 5hH\~y,lh;~"t~ I~s Wi:fc ,lw,\\',kd lit iwdl (Wi,;:' in r>:-;:"lgnilwu \)f!h~~11 i;('r\'ie" 
<.>n NIi·i-lNltdam! (\'ml~llttitS 

CP>lll Joillmg. HUf H,mn1, n>::w ni!,,<.~«m< haw lHSt!ili",d!y r~wi>,<,d imjrl>:dillld}H~~!{'d th'<:-~·;;W"t\KI;. ('llIlmr"j(. pUldlil~{: 
:!(}/l()(.i ~<hill\'" tlj"mlr Cl;t>;~ A Sj(>"k~! 1m \,XCH'I$>:: I~(i~,t, t~'lU'l! It) Hw mild,<,:t I" kll M!h~~ .wid:ilt liw daH.> of gml1l. initii\! gnml~ h) lx, 
j\iii;k H.\ \ok (\,ddmg iln(1 Mr \Vmhl"i>lk, {lUI nx<'tlI1y af!I)<)il1l,~d niH~d<!15 . . 3;:'i: bt-'lng n::yij~w"d hy ,HI!" (\tllltlt'!ISillil))) Commili(:c. 
C<)B)jf~iKi!1~'! hl)){tt~' U, :W L\ ,,~~dl of ml.f m\th~mf!ll)y(:\~ Di .. ::d~!t" will r~!:~h<::,m a;l,hHt)jl,d aun~"jj grant <..'1 $!j)('1;. \)!m\)lls It) 
FHn:!HI~~ L(lt~J ~hlll(:$ ~)fmlJ (1m;;. A. Stnck Th,~ ,Iwanl WIll ~"'~I,)ll ):llHliUY .1:> M ,he .;)pplkaNt~ )ili!f, will m: rin " kmn t}fl1V(: )""")/'$., 
h'lV~ <itl i1.\i,,~r.:iWrrK\'!t~qu;.\ll(i Ilw m;lrk\~! pfk~ M (Imd A StiKk Oil Ihe ~tqnl d~i(: ,md ~ nilly \\:-:;I~;l Hmll<xliiltdy Ufll)(1 gm!H. 

OIr~'etM (.~,)ml~Ml-liilIR 'fll·blt., 

. ..nwl~)Howil!~ h)bk.~~I$ iimh .il1l<')tm,\limt t:Ollceming It\t: wm~:II$'lIiml to:! f)l1/'$Of!i' who sen'~d as our oun~mpl<))i~'!.' 
Ott!!>;."!),",;; ,hmflg .20 14 tm th~tr .$':'f\'I~'1.'!1 M Directofs. 

Fn$ fJ\.·~or 
~~@,m.L"" .. _""""" __ .,.",,_, ,J~J~~Hu"t:!d!l~t 
MlU~"3Nl (\)tt~r( U 
Uut' \V. A.lan)S {2) 40Jl{)O 
\ViUi>!tll n Gt>t:dt! 
bJw;!l(! L Killl{: 63J.il.m 

()plion A~'lIrth 
($1 

AllOllln 
C~lm~n"atlljfl 

__ -.-:(~$.!..) _____ ~.J)lt31 !S) 
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Ti~n :S~t~~~:~ " " 

,: ~ ... , , ;. 
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;:~ ~ \'~~'. ~\~~~~~"t~ _.~,~~:~~'i .~,}~~ ~~:~~~~, \.:~~~ .. ~~{~~::'~~~~' ::,~~, ~~~~ ~.~ ,~~R~ ~;:~x ~~~~~~~~<.:;§. ~~~~ ~~~~ ~~~::...~ ~~ ~~'~'{>'y:~;:(~- =,~~:x:k ~:-~:'$~~::~- ~-~:: :::~::d~:~:,:;':: ~<~~3~~~ sh~~:t~~, ::;;( ,,~~~~' 
rJ~~,~ ~.\ ~~~~~:,~ ~5~ »~ »x..;;:~<~~ ~~~ ~~~~~:t <:t ~~~ ~H~ }~:r ~'t.~~~:" h~ ~:x:,:;~~~~~~~::;;~ ~~;Hh ~~fC ~"»~~$..: ~~K ~~~~~~;.~~:)t $~~~~":~~ ~{:;n*~~~ ~:~ ~,;~*~~.\;:~:,~~~: ~.~.~{:~. ,~~~}:: f:~:s~ r~~,~ ~)~ ~h,: 
:>;~~'i.:~n ~*~~·:=!,,~·}t ~:{~m~~~~::~:::~ ~~) :~{:::..:~;;~~.l:~~x~~ '~~d~.~ r ~~~:)~S~:~~~: ~·\:;:{w .. ~':S-~ ;,~* :>:.:H>::;:"~~'}~~ H:>-~~~~ ."\;,::);{>!~n~~~~ ~~mK~$..~\h (\4i.~h:;~~~w~ "f,'}P$x- .~ ~:S: 

{ ;~ ~ 

~)~~::>: .. '~\N·. 

~q .... ~~ r'~-c··~~ ~~(..:tt:·'~:l«"'(X ;.. ....... x~"V~\ .... ~ .. :~~* ,~",)~,:,;:{~~~:., ~"Xtt~'''h~w ~,~:f ~:"~':"::;. · ... ·:-..~t .~~ o}~ ..... ,. ~,~x· .. , ....... ,~ .... , .. ~~. ","" ., .... -.... ,. ,~,,~ ,,}. ',;::;) .,,,,,K.,,~ .~ .. \~ .. " ·X ..... , ~~ :.;,., ""· .... x .. ~".' Jo,.\:. 

~)~~::,,:(~{x::':, 

Th~" n~)~~f~j: h~~~ ~~::>~n~"f~~~~~~,~ t~~~(;h ~){ rh~~ ~~:~nn~~-s;:,,~:~ ~Ji:~;(::d:::;~::.~d .;~i>{~\·~ ~~~ *~~~h~ ~:~n}(:~ ~~~~~'i~ ~h{,.~ 'l!) F~ l'..}~~~~~~~~ :~'A~~~~~~.~:~~~ ~}·r 
"i:.;~ .... :>. .• :t~ .... ) .'~ ·'r..:· ':';l"h'~ ';}.":~"""'Y";x\-~,;"", '. ~l·l·~·~'~ )..,;.~ .. ; . .::~~. ~",.:-:t ...... ; .. ~;.: .. ~ ... , .. ,.; ~,\., •. ~ ··:x)· ... · ... '~:~:":';'r" ~ .. ~>; h .,. .. :-'" ,.:h"~·:;;: ,,: ~;,,,,,,,j"'''l'~ 'j'" .. ~ '~'r"~ I: '·':.:~"l·~ '~~ .• , ;h~-.: ':';\.:l·';·~}; (~.; ..... t '.;...:; . .;:.;. ~.l. ;.)<~~. ,.' }'::'~','~ . .. ,,~,~,:-;~, '·{-"·')X·. ,;.. ':- \'",) :-.~~ .... • ... x·~ .,:t, ....... , v. ~ h~~.· .. " , •• :-'. "'~"':--~'''~''I').,~,~, '.:.' ~,~':-·) .• ·x" ........ ,." ~)", ... ~ ",~·v~.~ ...... )~:.:. \~}""V"'''' v)o ~.~"", ,)~.,-J:-.\ ~S".' .!-. ,(,~ )~, ................ ,n. ,,, ~~,., ...... ). ....~. .~" 

~~, .. ,~.~ } ....... ,. » .. ".:,)....:: ... ' 'W ,; '';')\:~ ~~ ~';:-x,;-~ .; ") :';.:,;, .. ':-.... ~ ..... ,:\ ... ~ ~··~~('· ... ~·· .. l·("... ~.~.;,( H.:·····}r<l ';';l';:~':{'lt ('-"~:'i':'~""l": .::::'-~ .... l·l· .. ~ ~ .. )x.;·:.;~y ,;.;{ ",;};.,,;)~,~~,~ .; .', ...... ~~, .. "' ... ~'~ .. r ,:~ s.:';l"h:.;~ '''"H':-''' .. )< '. > .......... ~ "'~X' }}.~~,,{.:'" K "." ",,'''.' .... ,'. "'~~: "'., ........... , .... -..;.., .• ~ .. '.,~ .. x·,· .. ( ' ... ", ... , ... ,!,~ ... , .... '. ,,<",' .. "., .",'. '. , ... ',. •• ,. • v,. .... "........ .. .. v:.) .... ~, .• ,,,) :-.'~ ..... ,,, ...... ', v(" ............ " .... "' .•. , .... .. 

::~~.~h~{i.B~~.:.;~$,. lh~~ H'{:<~f).§ l~~~~ ~~::> ~\~~~.:;{)t~ H) ~$.;dh~:~'·~~: ;h;}~ ~~:B)' r~~~{~t::n.;,;·t."? (~'~H b~~ ~J~),:"!:bh~ (~f UH~~·~thr~~~ h~ ~~:n:'{::. 
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f'nOrOSAL 1: RlI:tilk#rilllt of AppofBI~~nt (jf !ft(l~pmd~nt R~~t«ed 
fllWk Acrnllulittg Hrm 

The Audll Cmllmilt<!~ha., ~k~ted Gmot l'hm'tlit)o LLP ~s ~)ur ifl!.lqxo<Jcnt fcgisl\:tcd {lublk ~ .. mmtill~ Ikm .ti~r rlw )'c~'r 
cndiOjg Dc~'.t'tnoot 31, 2tH5, lmd the HoardMs filhflcd s\lcn appoilllmcllt,fhc Hmmlha$ dirccted ~h<\t mlf lIlanagllllllml Mlhmillhll 
~1!!'tiooufOtllllt ThomlHIl tLP llsuur indcp~:tldenl rcgisl~ ... xl publi(: il,,'m.illl:ill,g linn lill" 2(lISI(lr latiHc,nklfl by IfW' sl~"\Ck.bohkt~ ilt 
the ,'\iltluaIMc¢tillg. 

OrlllllHIl)nnl.m LLi~ ha,<l <UtJitcd QUf \~u~()h<itlcd nnandul ~Ialt~ml!nts sim'c 1{il L RI!P«=SCftllllikcs (jf Gmnt Tlwmon LU' 
aft l.~\lx~tt}d m b..~ ~ll Ih", ,.'\mm.:l.\ /I,'h~Nil)g: will ha\·t~ ~U1I')I)ptltt\lfIjt)' !O !11::1kl!: a ~lat..-:ml!:llt if Ihl!:~' ~l) dt:utc lllld will hI!: ;wail,thk w 
fespoflu h'l illlJlH)l1tl<t11! quest il}l!~, 

St(Kl><ht)lllcr fi1iin~~;lli~m ~)f li)(: s(:h;l;"tion ~>f Own! Ih':'Ulwn LU' ;1.'> ~IUf i\1dq)t~Il.dcnl ro::gi">!~rl;"(~ Imbhc IK,~~~iUllng finn I~)r 
lnl5 is nol required .~?' mlr Byhlws or oth~wi~c. Howc\o"ttr, th~~ Hoatd has dilcctc:d ~)tl! Iml!l4\t:lJ1e~\I to ;;ubl~i~ this;.:c!cctioll 'p,~he 
;.cwd;l:Hlidcr;.c !Ill" h"lttHCillll)F! il.~ iI maltc:r l)j .@lWt! ~orpt)tiUe I)till~th;'::. In the ~~Wlllll1<:: ~h:Kkhi)ldl::r~ lallll} ntuty rrn: scli::"tl~)n (It 1.II<\nl 
Thomt<;n l.U', dw Audit Cmnmitltt will Mt ~ n"lulredll) I~pl~e Gmllt Tbomhm Ll.J' ll.'i ~mr inde{lt.,·tl!knl fc~~istt:fCd puhlic 
;K~~S)\lming firm. III thc '~"\'t'llt (lr.~IKh il tllilure 1(, mill)' .Ihe Audit CommiHcc am! the Hmltd win !cconsldt:f whethcr mnlll It) IlH",in 
Grallt nti;)'nllm tLP ,'8 lHlrlfl~l~ndllllttj!#hM~d p\~bhli: ,'I(:Cl)Ulllmg fin:'fl i))IUtUtc yC\l(~. l~WlllfdlC sekctil)ft is mtifkti, ilw ,\udil 
C(f{tllnlllel~ lJ1 il$ dl~l~I\.'1it)1l maV~lt~t the ;lpj}(,imnll!nt (If a diO~'lelll jl!~kfR,m!l"'nt te§i~t<::f,,'(111ilbh\: ij'''tillll!i!l~ firm >ll.ll:IW Il.ll1t: if If\t' 
A\l~!it C(lmmilkl~ ~kl"'mlill~s. dm!. sud1 il dwngt: ~q)UlJ I~ in tjUl'lllld l)urst(lI:hll(ll®r~' bestillt~tC'$1.S 

V tIlt Rtqt!irffi 

lh~~ Mntm~'tj"e <"(Ili:'Q!lhc !wMotr~ ~)f ,I m~WlfitY Qfthot ~tttlH~S pn~~'nl ill !~~l's{m ~)f rq"lr~~s(;nt~d b~' pW:\iy ,\nd l~fll ilkd t" "ot~ 
,~I ilw }~ltntt,'i \'kl~tlng i~ f~'quirl~d 1<) rmH~' t~ ~ditl.'ll(\tl ofGnll1ll1lOmlml UJ' iii, HilI' indcpim<knt regi1ihtn;:d flUNk >l,,'l,~nuflnng l'itm 
1I"t201\ 

lteeumml.'lluatioo fir tnt &anl 

rm: !!(URD RHOMMf',ms A VOTi-::" fOft" lHK RATIFiC.-\ nON Of Tln~ st:u·x~nON Of GlUNT Tm:m.NTON LU' Mi 
()VR I"NUt;l~fNM:NT Rt:GlsTttUmt't'ULiC .V:{(.RNll~(; nRM fOR 2n15, 
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Ih.:: 1~IH~w.·J'nt i-,; lhe t"1ltl!?t ~)nlR': Audit CMlltltltcc ~rOUf B(i.(t\J ~)fDiNi.'toti> wilh rl1~''lR~t W ~M{ <llldil~~ filRmdal :,;.l~lt~Ul~!N 
lhl ,~ fi$,,:;d ,r"";:u' ~'Ihkd f) .. >(~mlb\:( J I, 2U {<I. 

lh(\ itiformllllon ~'Il!llaitl¢d in !his rep(!H shill! M( be d~l.\mtod l~) be "S(ili\'iltnl$ @ll¢j"j. . .u" (it' "tlkm" \'\:'110 HIll ~ EC ~)(.~tll:licci. IV 
the !i~i!iiie$ of ~~'iiun I ~ of tl~ ~t'util.ie$. L\ehiWR~ At" ~)f t 9'34, us (\liWlld .. ~d (tbe ''F''\;hiln~e At,f't eXt"CI'lIO the \;~Ient ilmt w\; 
!ileeiik.uly in'::Otf)Ofale 11 ~~. H::f~r\;n.:1': itll.o a dHnmWn! fik.'d und<::r th.:: S~<:llt'i!ill~ !ki~)r 19~n. m; im)£nd~< Of Ihe Cx~:hang!l '--\.<::1 . 

. . TI)£p~lfl,\{)"i: l}hh~' i\tldit Cilmmit!i;'~ h W ;l~,btll)£ Hmml in il.s g!l!l(:flll ,)\,(:f:;ight <:If mIt fm.m<::!,ll f.:~nting, inti;'mul 
~mliJ{lb ~nd amhl 1\lilt'~I~)I~. ll~ Al.idit (\"*lIm\n~~' "~Illtt$ \mcl!tr a WfI'ltl:m Chatw adt~l~ by Imr HI..I<lrd ,If Hiri:<:l.tltl<. lfw Clmrt~r 
IS I .. ~);k",d ~~'rK~iit'aU~' <llld ~!lbil:~*I~' clliU~g¢: i'I:~ ~lt~rt'(il)fiil:l~~fhx~ il;udit (\mifllIU¢¢ Ch:;:Ul~f d~~;;.tfilx~:; ill ~!f\~~!~f dt~I,}H !h~~ iirl! 
n.~$~'>Ic~MilliWi~~ M dl£ Am!i/. (\>Ii1!hiu~. • 

In this ~~~)nlext Hw AudH Cnmmiu .. ~e ha~ fl'l"l~wedalld dh~~u~:;t~d til.: COI1lI)::lf>y <~ <l!ltiit¢d I!ll~ndl'il ~t\!iN\'l;)nt~ ~\'iih 
Itlal\'l.g~lWt\\I \\t\d G.nmt Th\~m\~\\\ \.Ll\ ~\l.t i\\di;'~nd~ll~ a~l\.ii~\)tjt. i'o!at\agi:m<,\111 i~; n:,s{l(m:>ih\\l ftw' \he llt!ll)aralinll.,. flNwlltal iml iffid 
lUi¢grill t)f mil' Hll<ltl¢la! ~lammi:IH;;: ;In'outllil1g ;rod Htlillldal re{l>'lr!il~~ FmKlfi!~: t~:,;.!~I:>!i~hm~ and IIlrnUlilminl} di~rj~)sU!e ~'olllr(l}s 
and ~1:(~>¢~'(!tlt~,~ (R'$ ;k tilled in E\rhllllgc At't Rule I Ji'I:- 15(e *t'stablbhm~ .nm mainui!ling inleuml ,,~~mwj W'.:'(lt rltlml¢!,ll {¢~wt'ting {~I..<l 
dd)Md ill F.~dli¥Utte Adlhlk D,I·!:l{I)i: i;y,thh.#ing the "n~Nh'''l\<;w~i)f d!~dt)$at<.:~ ~'~mmil:> 'lIld I)m(;;e~!uf~"'; ... "ah~lin!~ Ihe 
d'k.'~ti . .,..<m<::.':;.~. tIl hlMM! <:<IHln.)! B"~"{ fitm. !lelal 1t.':p.i1ftin1r:mi§ n:rlalt;.h."~an)' "hm)~ tnim<lm.)I\~t).,~tml {~. ~'~'( Hn>lllt'm. I It':!. tt!l1.i.ng lhal 
hit:' t!l~IIt'd'IH}' ~ll<::<::w~t ~)I 1$ Rll-'i>llmMy Ii!'.dy I: .. ~ Imlkd~Uy afl~¢t, li'iI~lj~a!~mlwl n'(~1 iinaai::i<ll tqwltitll!. .. Gmll.j Th(1mtBlI UJl i, 
rj:;';liillt~'iMe i(ll' p<::d\'Hmillg Ml lls,kp~ntkm iflidit d lht t~~!l~I~h<hw,1 l'imllwill! $1;iIt~llitms and l~\pl'~:%i!lg '.ltl "'j)W!MI 0:1\ dt ... 
~'(\!l!tWIIH!y ~,f lhl)"~~ Ilmif1.d,1l s!:aMll1111ts wilh ~I{~ttlimtitl~~ !1thidpil"$gel1~f»Uy 'K.:: ... pl~i! In Ih~ tntt ... ,'! SI.3.~i;'S of/\mcri'll, .~~. wdJ ,1$ ;111 
HIJinim) (III Ii} m1!m~~mt:lI(s a,,:;.~~<s.I!li.,,*)1 o I' lis ... t~fkdi\'~IWS:;'I}f inllitrMI ~mln)! IWl~1 iill3.l1<:ial {q)<)llil~1? :mil (ii) Ilw dlhlj"cu\l$S (,I' 
I(U~tl1i.l >:i)nttpl OW! IHl'.lIl<wd !~I)<)lhUi:! 

lhl~ i\tld.h (\Hnmittl'l' !s~~ .ll$(;U$Sl~d willI (kml! TI)(>mlBll LLP !h~~ amHl:t:" 1'<::Wdll,d t~) hi:.' dhl;'u:%~~d by "\lldWn.!? &nmdanl 
N~ •. j~, ":(')!tmli)1\it:~lli;m~ wilt! Au;,,!it CW!lmltKX.~" i#l(f. i"CA(JU ,\(!djtiu~ !:!tiUKlZltd !\o.t''<\!\i\B<.iH (If Itlt~~m~i! (\~n~f~)1 (ha 
Fin$lwia! ~kp')fii:ll~ shal i~ IU!:i.<gmls.',j wiih AIlJill){ fi!l,md,.! SMitn~~MS" ~ll ~id.:li(iml, ~h:ml T*ml't!i~~!t U.Y has!1f~widcdll~ Andis 
C~~mrt)ltk'~~ w~ll1tlw wriH.::l\ JI$d(iSll!\~j;. Mil i~ kU,,"f I\~~luirt'd by ihc 1!\.(li:p<m<;!i:IH.,*, &~<llld'lnh H.!<ml ~taml:ml Np I, ~~. ;mwmkd, 
"iiHkj)<:':l)ikuc<? Lli~(iN;;.imb wHh AII~ljt f,m~irlh!::::b.":{i!i! I.rn:: .'\u;:hl C:a'iitniH<?<? hil~ di~w~j;,NI \~ith Ur:{r'it fllxlWW.'i !JYdr<c'i1' finn's 
i 1I<k~pt'lBkn!'{~. 

Bas<:':d mllh~~\f revkw tlnh;:: ,'!)ns~.!idal",d fin<'iuda.! $latenW!1l~ ;md l'li.snl%imH with and tqm~,>"'nlatjMki jhmi m;l)l;l~~~'mwt 
and Gwm Tlwmhm ttl' !d~nitu W 'If.w~·O!, ,h<;: AUUI! C'H!ml!II<.~(;W@mm':Il(kd W 'Hlt BmlHl !.~ITlit"d(i!~ ihm lh~ '\!.Idll.;;:c<l iinuu.:ial 
$hll;!IIWfi'l;< hi: iildud,,,,,1 in mil' AmlU~d R<?I-}\)rt On I''(lrlll hH;~ li)r ibi:<11 y ... m 20H fbI' ilHlI~ wiin II"" SEC 

~I i~ Hil, ! h.:: .Illty ;) r th .... , Alklil C\}inii,i~h;~ !!..l 1~l;m ~)r i;()ct,jl!~,t ;U)\.1iN ~'f !(> ~kNmliJi~~!IHlt I!* C\WliRIl'iY'" t'im\Il(:i,lI SI.a!WI;:H!;;' 
~!f'" om1flk!~ <'Iihl ~iO:::>,'llrllIC llll\.1 ill i3. ... ~,',)HbtKll wi.!h iil."'<}\il'liitll; pfimjpk;;. ~'\.'*milly ;IC"'~~:fHNi ii~ lhe l}nH<?\.1 ~tilt\'S fha! Ie:; llil: 
r~$p(!!!;~ihlliJ)' (,rmaffil~(;rnill!! ;md Ih,: Om1p:<ll1):'S inJqwIHknt H~~!.M~!ed ,;)uhht: ll\:~i!~mtill~ ill'm. III ~i"'mg~l~ rt'<:mllJl!il!ldlltimlli> Ih.:: 
thi,\(d <.)1' Di.I~~·I~f~;, ill ... Au4lt ())IUfllilk:e leIkd ml ~ I} m;IMgl:!llt,m'~ NI>H~:,;.~:nH)tkll) HI,II:>l:Id'1 hnlmtHI~ $lal<:lllt'f\!$ h,I\'~' h'.::n 
llfepat~d with .fal~l:tfity >lnd l)bi\l~'Ih'il}' imd in Wnf~mllit)· wWt \lc~~N!tlhn,~ f!tiIKip!~, lclCn~tally (R:i;'i;"!lhX! in illl' Unitll<.i SMl!~ ;md 
(2) iM 1,~pNI ... )flh<;: C(lIn~)ffi\{~ illdi:f!~tld<::nl t<:~i~l~<:d ~lllMj(; ll¢<::outlhllj,\ film wjti1tl;"~'\(;o::t I~) '$tl¢1l Iltll\nd.a.! slahmw.tll~, 

R¢$pt:cll\lUy$~lbllljut!-d by till! Audit c,)!l!mIUtt. 

n(lU~iM J. Meh~~:m, Ch:'itllil'<'m 

blw;l(d t. K~mi: 
Tim St~ltll): 
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EX\::¢i~~, ~~~ i-k~~$'d!~d t~~hg),:' .. Hw ~~)U-qw"in~ ~:,~'b:t~- ~~~ .. :.; ~~)f~h ~ht~ ~.h~r>:~~ ,~$ f C~a~~ .A S~~~(:k: ~~~~d Ch~~~ H S~{~k tk~·~~~n:~;',~.~ny q).\··n~~~i 
@ Oq,~kt ~, )~H:\ by 

:+ ~~~~~;'h ~~~r~{)i~ kl~(~~~:n ~(~ t.~ ~~~ b-:.'!'- ~ht~ ht~rl;(~',n~;';:~~~ ~~~~;t}~r ~}f~~{-on .. ~ th~~~ 5~'~ ~j.f~~t.u· Ch~~:s Jl St~xk; ~~~Ki 

.... ~d{ -;~f~:~)r ~B,.~n~~i::"~~H~ :L}~H::l;.::~()~:~, ~H,~ ~_~~~HB}N~nt ,:;~:\(:{;tn~\:(;~ {$nk;~~r~ ;;.lS ~ gn:~tip.,. 

",,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,Amt~~~!!t~!lt:L~\'lmf,L~~fJ~!!s!h,~~gh~~~w.t1.t~i{:1..HL"""",,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 

""""""""""""G4,~ti,~~,ri!$:~,~"""""""""""" """""""""""""""""""~1~~~:JL%~,~~~dL""""""""""""""""",,, 
'\~Htl~ ;l !ltl ,\~h!n$.~ t~l' '\ m:&h*r ()( !'*~n'@~>I!l~ 

J~,~~~tfi~Ji:\tn~U\§:L"""""""""""""", ,,,,,,,,,,,,,it~~HL,,,,,,,,, """""~!Ljt~~:lL"",,, 

r.Ht~~t \1. (\~~{~~f ~X~'~,~ 
.h"~~:~~~~: J .. C~>a~~~f: :h~. ,~: ~\ ~~ ~ 

:-~>.~:" r' ·..:.;~.;L'~~~~ 
~,.,~~.".~ ,~~."' .. ,~.,,.:. ''';.~,. 
~V~H~i~~B, ~>. ,(~~~,~htf~:} 

/~ ~~,h"l~:i ~{~~t)\:)}·~~::~ki ~. ~ 2:'~ 
Lk~~~~;t~.~ }. ~·~\tt:~~d~~:r:·~ ~ (~:~ 
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~ ~ .; ,·$·~:::~':;::;;:.N~;."}t:"!-~ ~):t~.~~,::r$:h~~~ k::- (k~~~!,~~~i~~~)~ ~~~~~,t \~~~ ,~}?·~'L~ ,,~$5~~ ·~~~~:·t~ <:f ,C~~$.x ,.~, ~~;;~:~' $t~~~ ~ .;~~~~j,., ~\\(~ ::·hm::::::; ::~f Z"'~~~::::( B S:~i:-::.~k ~~~~~::;~*~~~~n~~ ,m 
~.>i::~~,:-:.x~r 6 ... 2~} ~ ;-;. ~~~~~~~~\:~~~~ '~H;~:x~rs~~~~~ R~~:S ~~::~~~~ ,~~~~~~~~~~~~xt ~n ~~,x~>,t~~':,~ ~~;~~J~ :5-:fC ~~k~_ Sh:=:~"'~:::, ~,;~~~~,:{;,:~ ~{> {)P~·~>::!-:;' ~k~~ ::~r~: '~':-:;~:'~~i~H>" ~:'X(~~:~»~b:~:,: ~J~ 
~~,~::.:r-:::~S%:~~ ~~.~~~~~~~ ~~~ (~~~),~ f.;~~~w .. ~·;~.~· :~~ ';.k~~~.~ , .. { !%~)~x:3":; ShH ~i~~hHH~h~'h ~~ ~»'~~\'~~h~": ::m.:i ~:-:~t ':\~~$>J~~{t ~~~ ~~:~~»~xJ!;':~$~ ~~$. i:-:~ ~:~:,.~~ :-:~~~~, ,:-.. d~~{~!: ~~i~ ~~~~~~:)~~~~~ 
~:;>' f:.:~t~"}.:~~~ .. ~~{::~ :'.~,:~~~<;(i. ~<:: :::~: ~~~::,j:k::~~~V ~:;{:'(!-x:x~ hy ~h~~ ~X:~~:;.<~~: ~):,:;h~~$:'~~ ~~~:: :>~i:::h:;:):;. :;::~~~~ ~r~~ ,k:H)$~;:'S:!{:. ~~ '~:;'~~~;~~~~'N.h~::~ in :;':';;:~::~,t::'~~~'~::$ ~h,::: ~~~m~~;;:,:~~~' 
~:~{l;:::;:~~~'$~~~~:: ,~r~~S~ tx.:~:$.!:;~ ... ~:~~, ~;~:~t ~~5 ::;':~)~::::~:;~~~~~~~ ~~~~~ ~*~~<:<[~::H.~:-:"!' '~>~~~~:::::>~~:~~}~ :!~·f,,~~~~: N~~~'f ~~:N~}~~ 

~}2 '~"'h~:' {'h~$ ,~~ ~::~~:<:~: :~~~>~':-')$ ~~)~:J:~k:~: :~~\~:-:;x} :::~~f:~~ ~~~h~:.;:~ ~~:-: :,;~~~r:~: .:~~;:~~.:~))::. ~~. '\"{~}~ ::<~ ~~~~~/?~~:~ :~h::<~·::~ hd.;J. ~~~~:x~t~< ~n$:~ C~~:::$ A .~~~::~d' ~~~:::,~~.:~ 
~{h~> ;:::(:~~~h~~ ~~~~:",?~~, ::J~;.:n:~: $; ~~~h~ ~'{ ~~~ }:~:~~x:* ...t C];:'~~:>:~i' r~~~~:~~tk~)~ ~ ;~~~' "{\>~~~::i ,~<':;:~5~;~b~:~:;:~.(·\ f~k~~~?-.~ ·C,~~~,:n ::,$ (: ... :. ... 'f::::~s~\:~: ~~;J ~::~{ (: :>~~:>:'!:~ f:;~~~~~,~*~':k~~~ 

;~~i~~V~:;~{::·.;;~1;~~:::t~;~;:1~~:l~~~;~~n~~~~~;1;;;;~;l;~~;1~;~:1~:~~~;,H~~~~~~~~:~L~~:~:;}i~~~t:\t~~t!i~~E£~:;~t~1:~~:~~,,;~;;~:1~1~~;::~::: 
;;;~~;\:~,:t;~~\:~;f~~~~;~'~~~~~;~~~~~::;~~;;;~(,:<:;:~~:~!~~;;~~:t1~:!;~r~: ~~~~:~1~~:~~:~~i~~~~~~:t~~;;~~£;i~~~;r:~:;',~~:~~:~,~;~~~F~'\:r1~~~'~Lfi£t::'f 
}~;;::: ~: .. ;<;(~~)~: --rH~::t ~~~~ ~hr~~:;:: (: :~'i,~~r ~~):"})~h' ~:.~:~mh":':$:) '\\:nu~;;,.~ ~~: ::~*;:,~mj;;:$~ ~:':-: ~x::m.:~k:~~t~~: ;.;';;''='::~ ~~~:~; ;;.;h;):,n::~;:: ~~(~~*:$X~}~>:~: ':~~X~U ~h~ ~;;~~>,:,~n~c :,.d ~h~ ::.~~~~~~~'~'~;, ,k:i{;:f~~:'~::~ 
~~{ ~'~:.::.~~}(;~~: :: ~ :~. .~ ~:;.BNhl:~::; \'~~~f~~~~~~ C~~H{:~' ~i:.~;~~ f~k~1 ~~{, Z\,:{~~:~" ~~~~·dk~~~~~' ~:~~;::~'} i J~~$,.;:~$,* 8::~;~(::~~ .;}({j~$:~ n' \~<x.·i 
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Th~ fi)lkswilig I;!hl~ ~d~ (sit'll! illfilfnl<lti~}tl r~g~m.hns ~)Uf ~X."'~~\ltil(;l ~)m'~tl> oill(:t dlRi1 Ukn M C~)tl;lr, wht.)s.e iii·l~inml(jmli,~ 
l>~1 .t~rth 3.bt1~·e Un.l~f"Pn'f)<)$aJI: Eh:(;liml Orr)if~~1j)N ", Nomitll't,"!; IIW n~~ti!)R« 

Name '\1te l'IU$! 
t5l:~"asls OhHS~'m-' rhkffin~ial Qtlk~r 
R(!I~n L SilMhl\~ 8t) Me"ilk.'lll- {)oaw~k Ci:wmao; 
WiUiomt !} flli~ 5~ Gcn~f~ Cmm~~l ,md &MC~<lf~' 
W>l),® n, Smish :H M~magil~ Uiretll)r .. Austnllia aM New Ze':lbnd 
}m'im 1. (,<-l!ter, !k hmner Chi~f E't:~~!ll\'e Om,-'l;~ i r:l¢~~e>l:.~d} 
h~n~~ J nlM~, Jt. 46 hmsl~~r Chwn'.~~"i!li\'l;~ om~~r 
l\ildlJ.t~! M>ltY"~Yll~ki M FontlC'r Utid Fi!lM~:ltll Om~~"f,U~asut~' m'lU 

COHil>r<UC Sttf~i.:lfY 

!~,~:~§.,tL\;)1n:tfili.~">"~, f~MiS.is Ghf!M: ~"<1.'l :lp{:l()int~1 ~:~hk~ ~il1<)'1K~~.t.! 01l!(W alld . n~~a.~IIH~f ,)It .!-.:lay It,?O I $. O~W tlw 
{l<1St ~~5 y~~&s. ~I:r. dt}l)$¢ :>~~I'\'~d ~.L,(~\~i#lW \' \;.:~ l'f~S id""fll. ;Jru! ~:Jnd f m:lm:m1 O!h~~f m'l<.i m a IMU})<;~fM )lOtnit)rtstlmx:\~ mk!i: wuh 
Ih«-~ /'<;,'fSf-li'$led ¢'(!tn!Hmi~~~.: 3kilkd l·k~d!.hcm\~Otool' (;l M~nb'>t:n'w~ ~~I,'1lpmIY. lli.'W p3ift ~.fG~\llt~~:i.~ H~~th(~md Ih~ru:::'nfl~ 1(1 
2m.}, Sh~I'~"t4 ~1~)r'1g¢ CenlNs, !ll~~. (atl inh"lmlti'>mll~~lmfHm)' (i)<.~~l~~l ~)tI ill~ l~<1ui"'iti@> dtlW!()!»)Wl'll. and l)pef~~)fI \If self., 
$l:OtllI,W {:euMs in th>:' I}$ <!tid lil#Y)I)<:\ MW ~),\fi ,)ITulilk ~!Ml!:ge) Il't-;m 201i4 M 11}('l6. aIRi HCP. {Il\~., t~~ilkh in<\.~~ flUWitHy in ffilll 
~~o;t~~~ :>~l'<' ~l\~~ Itl't 1X:.aEhnIN ~l\\h.j;;:;'\l~') Ihl!~l !~~') t~l 2\'liU .. >~l,d a$ M,w!<'~in~ PiN(~l\)! ·\nt~Hllltli.>nl)} .I\)r (lree~) ~1ti:.'e1 /\(h:iwf$ {Iln 
in~kj.i<,"tl\kl)t 1"''.~~l'l!ch ,mJ !t;IJm~ fi!m ~ol~:"~!lH~iH!1l 1m (luMkh 111Rl¢ll (t~;11 ~:;;h\,!1l Wf{M',)I.: $'Il~'uniie~ iil th~ US &. b,m)l)l.~) Ihm'i 
21'll)61~1 10m P'r~)t ~hi~Mo. ~-k (jh~)~~~ wm'k..xl Ii)!' Hi y~~;i!H Ihr l\i~-;;W;llt~!'ho~ls~~\N;)IWts ill til", US. fmm 1915 It) 1I.lS5."'-llti KP1Vm if! 
Ih:~ I.'K. He ~Il.mhn<.'da$ Il C~~nlfi~~d{>(;)bli~ An~l~ml<ltli. in Ill(: US and.1 fJmn>:.'red An~m.mlilllt ift iM C.K .. :md h~Jld~ <111 Ifmlins 
INgN~ itll'ltf$i\~S. ft{lm Ih~ nHi"{~!,Hy;)f !Nlin, lmlin ,\fh* ,$I.! r;'>;rt'\l(.iw M.n.k liM! Ill(: I filiwHhy ~)i\',lI i~(!tni<i, l.M AHl;d<:s. 

R(lil->:I1 F. SmcdifiK R~)bN! F. $m(:t!iJ'I.,! I~ s~~r\",'>i ill> .I~~i4.'$)t \)f NIl' d~)nw.\~!k NIli!'tn>l t~x.'t~kw, sh'lC'~ I W··i.Mr Sm-cdi~l~ 
Al1S !)<;"'~Il II'lrmt~;;;I~!;;l) ;tll~,stty f~w ',1 .\'~''h~ :wL ill~m~"lhltdy ~~I~mt .j~wli$)~{ (~W' (\~m!."'<'iIW < s~fvt'd ;1::" Ih~ PR,~i<::l~m <)f U~w<>' 
n~~;:;m;~ \hlla1:,~m<:al ('mp""nltinit . 

.. . 1~}Jhi:WtfLJ:lh~ ... \Vilh,'lm n. H!is t\'>~< l)IW~}i~)!~d ~~Jf <.f~~I~ml (\;~lm*1 ;.m.<\ S~~:te{af~' ill (It:l..')I)<;~f ~W 14 ..Mf f:lhiw min';' tltim 
J~.I y~'~lr<l (!ttl<lnd,,~),U k~M\?'\f~'nj.,'f!l.~<1 ;)C'i il !.,~'ll (:$i,;).1~ bWyt~t. Ikl~H~ ,WIIlJng ~)\fi Olmpml)', 11," W;l~ iqmI'lIR't· m itl¢ N.';:)I ~~Si;.lt~~ gt·<.)!!P ,~t 
~~dky AiMm l.LI' itl)' Hi Yi::'ll'~. !:kl~)r~ Ih,)I, II(: ~Wtt~d ,,'It ~h~~ h'lw hun M M(If!FiJI t(:'Wi;i &: nl>('J.;:iU~ Ll J' \'\r, Ems IN;~tMl'i ~li~~ ;.'m,,~~r >i.~ 
iI >:m'l'llmll~ <1:ml.s!::nwiH~s h\wy~r rhaiiilhog ;':\)l'P'imh: ~";il!~hilinns,. lPrY~., !)Wq:Wf~, >:>i{: ) >IIKllh@m!)wdl)tl it) f,~at t~S~<'l>l 
~ll(:(lid i/;ltiO!l \!Si:llldlillg. ka;iiSlI!-. <\C'llni;siti~)ns< di:!r>.~Wi!$lli. fillm~~iB~., d~wh*'Il@1 imd laM us~~ :jnd unhlkmMI ;)Ut~'S lt~' t .~uii~~d 
~t<M,,~ lk h-'I'(I ,I 'lIb;;M~Ii.iil !~~~Il esMi!' {l$~1ttk~ in New ''{itf~ <m,;.! N~"'~'<\k >lNII." in ~~,hkh W~' h<l\'~ ~>l.iti~~~d<it ,I::;~~{ ~1}(\N~IIO$(MI'" 
Mt Fllis gtll!.!lKltl.'Xi Phi fkll\ K<1f!Il>l J"Mm {)>;);:iih'ntal ('dk~<.'ia 1«(1'1) wli.h <I rb~~l!w ill' "'1;1'is. d~~g.tw jn Pi!! ilk .. 11 S~~tl;:<l.~kIV\.'~h:,~d 
his ..In. d""w\,,<; Hi 19K11t\)1B ilw 1.1l1h·<:rsil}' "If Mit:hiw.lll L>I~v 5dl>'~)\,. 

. ~~~i!~!~$lL§mWt,. W>l)'li~ n. xmilhil!ill~~d ~)ltr Cm!!flllll)' in April 201M m, mil Mam~jng j:)iN(il:lt·, ,\ Il.'itnth>l. ~lJ\d ~~w 
.l~~.di!lld. :il!~~f lJ yem'$ wu:!) tkS~:l'$ Cilw}~;I.'" l~lfitl~ ~i~ tili1t' w~h Ih~J:t,,)l(: WiI.<i ~ k~y ~ri\'l;~r. ;1.<; HIl;!l..hlfrr(!{~"tty. 111 ~wwi!l~~ lim!. 
;.:ml'\p;ln~'s Auslflllil1n <tml New Z-cahmd ;)j,~fiSliollS Vt>l itll .1\ Uf)~150 milium e'~vmt"i~)n t;} ml)n~ dum ;')0 ~il~$j and ¥It) Wtw·n,<;. \-\.'1'111<: 
~lt HHY!~, his I:<tl'e",t indud(:d hc:)din~ U!l' (he ~muff;l ~'>lr /W'killg ~m))f'a(ly, dll~ma ('flitHllio"s, (~'I)j'i.~nting Hl)yl~ as ,'I dire~tm m'l 
"':1fK'U~ J!llll( W!l'l.!!\: mt<':f~l>I$, .aM"K\l'd'1\Qt~I'g. m~)y \1$>'$"'I~l)qm.~~~!'WI& \W1 dl~'PQ$jah th~ \,:\..~"l'i;UW n1~. 

Jilln~~). '. \w~ $'~. .I>li~ll% J CiN:i~' !'>r s.'!:'~'\:·c·d .~ (sur ClHlimm!lllti:i! Chkf EM~'utiYC Onk~>r dtnli~"iY 2iJl4 until hi~ t~'>i')\l..1ti:l.~f\ 
m),~~lgu.~rf 16TC-t..';~··"'~· .. . ·..,·w 

,!ill..~ J CotNr .It, . Jmm:s. J Cmtet Jr. ~i<':n',':{lliS. ,WI l'r~~~kl~m d\irit'lt~ <til \)1' 2tl!4 ,UN ~i«1S a!l{:l()i!)l~dnUf ("lIfe! rw~miiw 
Ollker 1m /wgu~ 'r'.zu Rtk$~n.,\':J lIS ~1tl$' Vi~~ ('h.1itIDlI!ldm·illg 21H4 thmu~!1 A)lg~ "}, 2tH4. Mr. ( .... iier ''lIl~)siIWI1 >~ .. I}fS.'likkut 
ill~ C!)i~fF\;.>~'mi\e Oilkl?t~<'JI'ltinl)ed \rn!ilJt.tI)l.~ I:t ;WIS.< . 

l~)\~R~U'~~>lJ1g1N~1 An¢lt:j \·!mYl.'"ym;"l~l.~!wd Wi 1M Chid' Fi!~1t!"i;li om~er, lt~~l:>\lt~( M.d Cm'p<ll\1.tc Seel'C'!'uy 
'hll"i~I1l.11> 1.1 . ~lf.Xfiltyel:Yil~kl N~i~,n.,~(1 ,t>; (\)llR-;tm~~ ~k(;t;ltafy ~m (kU)b\:f 20, 1\) 14 ~lIld ;~ our (:'hi~f r lniirn:i;d Oflkl.:'f ~If\d Tl\:~M.itW 
<.'tlhllw1\.·1~y I *. 2\) Il 
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Cl)mpt1t~timt nI~U&~~l #00 A",at,<~~ 

~,~ ",',. ""1"'''' .···)~·I .. l<"" ~ '.·,n,,' _{:; .•. '~,~.,~.:- ~ '. l" ,~",; \.., ~l· .~~-£".:~,:~ .. "t ... ,l. ,~;;"t 

R(lit! tlml AtUlwri(l'~1' thif (''umpgItStltitm Cmnn##u 

OUf H!Jard IW'C'$ml*~~d a ~iUwillg Ctmli-Xlni<tlti()ll ('mmlliU"~~i!~~istitl~(~fhq) l>f tl\(1t~~ ()f' ~)tlt n~.m''Illl1pl()y<:<: 
Pire(:lOt». i\S a O)nlm!l~,! Cmnpany, we ilr~ \:~t!nlpt from d~ Ki\S!)AQ Li!l!Illg Rul:es fcsarding !Iw d~!.t~rmlml!i~m of ~~x(:cuti¥e 
COutll<:IlStl!i(lI\. 

The C(!mll<:n$~IIi<:!U (,,,Imnlilke: f~'.ornlllemh wilre fulll:xllwl (hi: i:\!fl)~n~iUi(ln (If ~)Ut (Ilki' iX~~~~!jtiH~ Otlkc.t and of the 
()tn..."t CIlIt;:!' liumly merofhlN. Wi'l(1 sct\'l:' .it.~ (tflkel'$ ~)f ~'l.Ir C(lrllPiUW, Our Ik~d. wuh m~~ (.'t)tll<'t fillnily PiI'CcIOt'» i:\t>~I~jning, IYf!ie.llly 
h<~ :'\~~¢¢pNd Wit..llNU m<"ililkatiml th¢ ';(lml~'!l~illi(ln lt~(mm1~tl~ali.on~ !>hhe Cl.)mpen$."!i~m Cmllmitt~t~, !ml t~",>~r\'\:~, the ri~J:lt t() 
nm.h I)' ~hc t'(:(:ommcm\.(:itk)nil.l!t t"k~ Nlwr i;~)mpell.'>+liitlu a!;:ilHII~ M its own, PHUf hi hi.s l"Csiglllltiml as OUf Chaitm::tn and Ch0f 
b:i!e:uliw (mkcr !)l\ Atlgllc';l 7, ~~\H l dUfing 2(114'.3!S iu prieur YJ,la!''S, Jatll~~~ J, (\mcf; Sr, Wl}.~ ;;kk~w:ti!1l t~SIX't .. ~ibllity tty ,)lll' !:J:(!(lfd iQf, 
dC'lt:ml!ml\~ t!R~ t~(~ll!X'j~'$MINI !)t (IIU' ~.\C(;l!H\'~ (;t'h<:J,lf,,~ItIjj}r IIwn hHI~1J @d hIs tinnily memtlC(~ ll~ !kM~ e~\.'t~i~{~! 1.1w~~wM ill 
t><,k (\llt~r. \) <~(:X';(,itliwtNtllx:n$ilii\)'tI .k-;;~Si(ltM ,'is a P<.1.H ~)fhiS p<:rtt):WI,lflW ~ (till' f~)flll",r Chid EXC''li*~'e Oi}it~ler. 

Thwlig!lI.WI llib pn';'>;) ~(;tMtll!m, tk h1ifi\iduill:> nanw.d io tilC Summ,uy Ct)mIH~n~i,m TlIbk, hi,-;!!)w .. ;itk' n~ IhNd t,~ ,I~ tll<." 
"mIlIKXi,~xi!C:UIIW I.)Hk'~f~"·' 

CEO (t..m/~<tI~«(hl# 

'The fi~mi:Xlil~ii(m (\'>!11mj!t¢<.~ !""('I.)inm~!)ds 1(1 j),if n!}3f!1 ilw aafi.'ilid (:o!t1I)l;'n:Slli.~m M (mf (h~(:f E~~~WIh'e Ollker. h~'~?d 
~}~hnadlyuf"'m dl~tmll~)(:H$~jiHn n~mmiiki! ';; amma! t\)~'i~~w ~)i' ~'l(;(:f !?.nmp pn!(;'lin~~ ~ld Ih~~ ~d~'i(<." ()f ,m \u"kl)(:mkm Ihird,tmny 
,:~>mJW!1::;~lIi()tl ;:on~BlMII. TIR~ CM~I)<m;;ah\m C\~ltl!lliU<;~~ 111.\'; ('~!~Ib!i~hi:N.l !tl!"~~ (M'tl~)(m(:m~ 1Jt' !tllf ('Itid 1~1(!i\:ah~'!? omn~r:~ 
~:(iml)eM~l!i(>n··"a hit:st: (,~t~h~;ll;u'Y, .~ (li,,~~t"'1ilm..ary m~!)twl,'.;.~sh !};:mus, ,ltld ,\ j\:>;(:d s{tld, p-fum. Til!.' ~*jt'~;lh't (If ~<I\':h ~~I'>11W!l( i~ til 
reiis')llably n~W,1fd t)Uf Chit, f [:(e~uljv" nm,er fiJr his Of I)(,r pcdhnnmli:t~ ;'f!<l kl).~1(:f~hJP' 

lu1.(}!)7, {lilt H');!fd ;;:pp«N<."d ::\ $t~pplell'lCll!.11 <."xl>nllh:c B:'llfli'IIWll! rlm~ I "~FRF". pummill ((I whh:h Wle ;l!l.-(~li'd t" pw\'i(.~ \k 
('HH~~r, Sf. :mpp!>:m~~nti!! (<."( il('!l1t:lH I)(~ndlt$ ~>;~!~w!l(d kIf hi~ .!lWt\~ HIM ,t:\ )i~~i!i~ ;~f s{~r~; k{~ tv Pllr Omw,UI'f m}(l~l$ 
!}ie,kn~';;;')f',. NOHI)' {If Me h!lK~ J. (\)u~r, h" iJllf 1~:mM ('ilkI' F\~~(:ljtiw Oifk¥'f, lVh, Uh,'n ~·t (.'t}tI';:{,Nlr ii~,~nm ChkfF",~",'uh~",~ 
Utlk~;t, I.\~ .my ~~fm\t ,j~I:l~~1' (\.{It<,me( ii·t l':,n'~;:l,)~t'h:,~t'> <.\( '\':~~I)I()~<'<."<.""', :is dl~~bk l(q);jlt;dpl)l~ m 'hI: SFHP .. ~~hkh i~ t~%n~",,~d in glwlln 
iJ,MI! ~~kw" nl;"::!.::( ihl~ 1~1)!tll~)I$"Sowkmcniid rx~tuliw k~~ilf(~IR~l11 Pkl..l).·· !·kt,ut-4t lhis plan wM ,ldvflied as a H'~Ya(J W \k ((;H(:t, 
:'>r. i~)r In:; \""'~! ~,~h'i~,~~,; 'HHI Hw ,jj'U{>I1hI$lf,IIW 1l;I,i~J un~N ~h~t ph:U) ;IH~ dtl~mu'fI~d l:>~' IIi) iIW;::,t:;l,ojlpm1 hmHlih'l, dw CNlill¢ll"ltiml 
C'M)1fnilf.~'" Jh'lI'MI tllh niH; ,!t:t:mmi tIM l)l;'ndlts UI1,f~1 ihm plilll in !t;;WrmiBltt!; ~h. G:Ht~~f, St '"" ,mfm~~t:(!j1It""~il""ali.m) thr xm,~ N' 
p~(:¥iml;; ~'.I."1f;;, Tm' ml)()UIlN rdk(:tt~tl In Ihit F!\~,:(llh~.'it O»)1fl<m$'I~iml T,#lkilfl*kr !!R~ 1lc(:fu!illt'~Ch*I!l.-~~ i!lP'~11s.iml V\1i;~ .md 
N,)nqu~htb:II)<:kn<'J (\>HI~)('tl~.;$!infl b,1l'SllmN' Nt1;.;'t'! "ny ijj\lei:\~"'in 111$.;' f,lrC':;;.;m ~,'T!!<:' <A dw SERf' !)(:l\dll ~;j,~",x! ~(r"m t!1K 
ilw»0i!1 imp;l!;:! (}f dw P<'~'!flitll~ {)f \it (.'tn~;:{. S.·, \w~h ~'I~!I~!%n~.3timl :I.-l\'\ .;:*mpg~$: in j.!lt~t\~,,( l'ilkS Sin~~ lll~, $FRP is !infHnd .. ~d, 
this llmiHlH! ;j .. )<;~:; nl.)! !:elk.::! ~fny ,Kim.! payU',r!lt h)'~wt C\)m~R\{\Y itlll,! the. ~l<.ln i!t th~ ',,,\IN ,It' ;\~~y ~''',;~i.s I" th<i: l)\;Stl ~t:.f wln~Ull'lCl-: 
«r" !"'JIl<:).n\l.~ !!.\l!l",nl~ IQ ;"'11', Cmt(!(, St. Uiltkr Ih .. , ~H<P w .. 'f'" ~h~~l B,ll!'W ",\~!I !X)Hi(}!I nlll}' nthls. (,,)rUwm,mi!lw .. ,WId !l"'>t I~l 
l.'lHl1plen"'i1ti.m ilt!lre fOlm M' ;\!!l<:X ('VII()115 (if &hKk grmw,. 
;'·(114 CEO G)fftpelt,~utitm 

The ComV\;'Il$,ltlon Cmlllt'liU~c cnf\ag~d T\lW~fS \\'\It,;:;)1'I, ~j)l'tIWtl~' Towt'tli Pcrrin, ~'x¢\'!tlli\'~ t.mlftcn"!lti .. ~11 conilullaftlS, in 
mu 10 a,. .. l<ilpt! i!Ul ChiefEWi:Uli\'e Ot1k~,'r'$< 1(11<\1 dil't"ll.~Omr~~n$;lli;~n C,)!lIP>lI'!1iJ 10 a p .. ~' gmup .. ~rl"lmp.im.i<::s In prepa.ring the 
il!l\.l..tysis, n'iW"'~ Wtlt'$.\;)U, ill ~A)n~\ha~'iml w,th {}\rt m')'I~~n\\:~lt im;h)i.\iw~ J,ml~~j. ('Qt1~, $,'" id~mW~d a I)CC{ l,\m~!p of 1,.~mlJ.lmHc5 
ill Ill\;' ,~<)t t'~mle ::\i\,{ ~'iIW!1lll j;?xnibitiml industri~~$, ~)\tt lW~) lw~illeJi..~ scgtll.ml~, b;l.~d ~~a It'Imi.:;:1 \'alll<.",. itlJ#stt'r.,\~nd bu~i'n~",~ 
d~"lI~liptit~tt 

f\N7 pl)~))i.\..~ (!fClilllhli",hill~ ()ijf Chid' E\;i,.'<.~u.tiw Omi:(!f';; .:,W 14 ~"mnpen,,><atw!1, lhe CNtlpe<isatiun (\)imniu<;.-.; <."ng.a~~d 
l~wl'~j'~ Wm:~m t" Updall::' it$. ~IMI¥)iil;. !.lfMf C~)!!er, St. 's C()nl!X='U$!lIj(}tl ,1~ i:OmlJ~lfcd It I hh !l~~f$, which fli-0<11~.! l'Cj.llltl was 
l~x,dVt";! (~III;dlflW:~; XI\;'~tlI4. TllleC;@~f'W pahl'Tt)wCI'l< Wi!I~<1n ~ I *, 4Q I Ihf 1M u~a:t~d f~p!.))t, ' 

Th~ TW"'~f;< \V~'H~~n aM\v~i$ !~'>i:m.cd ~)jl t!~ ~Mll)('li~i~'el,\<;;% .{tfMr C~)*~f, Sr,'~ i!i1tll~al b;t.~ ~<)lM'\" (t}W.l <:\)~li 
CWll~)(:u"'alj,(}!l mtd l<,)I.lI1 dir<1c( t{mipens.ali!)l1l{,~.", t~l(u!~.lsh !;:Mt~l(:ns~i~ll ~)!tl,~ t'x~)(:(:\!1d \'aJ.u~ ~)f hmg4erm ~1.)m}x~nSa~i(nl) rdati"'i1 
h:; a {!t:1."t. gn:,up ~)f lhtiH,;j 5~~1!:¢'$ ~ll",l AIl$~(al ian {H!nrmni~s <w.lIHIMistwd 1:~lmlx)!l;;Mj(m $utwy llal<?l, amI W BUt 
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C<~f~~rm~~y \; (:~i:n~:~x~~).~~~tk)~1 t~h~~{~~:{$~~~n;'~ ~~:hkh W.~:;::~ ~{~ ~<~~t{.~t ~Jr, C:~'H{~~t\ ~~t '\ t.::~~;:~~ >J ~f;::'{:~ (:'{~~'BP~~~~~~tt~~}~~ B~ ~h~~' f~(:'~h ~~\;~~:-{:~~~)t~k~~ -~;:.rth·\> 
3~~{:":r ~~N)~~r 

;\(:<~H~~ ,R~::;t~t~' Tn~~~ 
.. '\n1~~~~:z~~~n~~~~~d } i~):~~hB{t> :~3~3: 
.:\~~<.-:.~::i.~~~~d f~~~:§~~~- R~::~~~ ~_y f\~fP<. 
C::~'~})~~~ ('~~:i)::~S~;:\~ h~{.~. 
{':';..; •• ,~ '»:-, <:{""~)X((;""";";~' {:~<~, .. ~· .. x,,~· ~ ,~"'\. .... ' 
~'_"-:"':)",1.,.\. ,_.::O'~'_'~;"~'"~~"~~., "'-~:~»'''''''~ ..... " .... _,> 

C-~~~{~f~~>S~:k ~: ~~,~kh~~{~ h.:'.:;;': .. 
r~:~~~~{S~~n1~n,~~t -F~\~l~ ... t~s¢~: 'f~ ~;:~~ 
n~ h'$~~j~~:·t ~~x~~~g'.:, 'rfB~t 
~.)., \' ~ "' ... ~.'~ ".. " ..... ,' ...... 
~ ~ .... ~ h·.~-). ~,.,"\.~~ ~:.;;)~ ;~~_~n~~ 

th~(:~~H~::.~ {~~::f (>~~:::~ri-~:'~)' :~~ \.>:)~r~~~::)n~~~:~: ~~) ~h~~ ::::}n.~~~~,:~·~ '~:<~~'np~;:~~-~~:~x in_ ~h:~' -p;;::\:~~:- :~~n~a~~ .. ·.r';)~-;:;~~f:::: \V~~~3~>~~ f\:~{"~~~~r::~~d ~~::~~t~h~:{ BX: ~~~.:~~ 

::;~);l:~i~~:~:;~\~~~~~~~:~::;:<~;~;l~~;;;~~~~~:~;~~;:~;,ll~~1}t::;~~~':~~;;~~:;i;:~:l"Y;'~';~~:,1;~;~,;~~~~";~:;:~'~:~0~ \0~.~;-:;; ~;:~;\~~;\;~;;::~~~:~~;.;;'~~;l ~~':;~~i';:~~:i~~~~~~'\\l i il~' 
~~~~~~'~ ~;f{}~~f~ ~h~~~~ ~i:~:::{':;:::~ 'O~1 '~h .. \;~- ~ ~~~:~~ ~~ f(~~.s{ C~)~~:j:p.;~~>:. 

27 
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(IWlfII.il..lIiw t~rq:t.mh!llh\'~ m<::::\!>urem~n~ w~r~ spe~m~d Ih( l.I!>¢ ~n 41t(:tmialng I!~ an.~)till~ ~)f !.;'.it.~fI b<.mus tl) IX awankd wltftill thi. .. 
nmg~ .. A~ in ZOIJ. ~h~ C!»1l~1t..",ni~1f1 (\\mUlitlll~ ld~Q fW~n'{\d tll:C fight i\\ iu~re~¢ thll upper nutgt: t)I\.h~~:flll.kmntY~ilW !x)ml$ 
mnmmt ba$.~d \lImn <I!\;~¢pli!mal te~uhs nf ~1!J:l' CmnplllJY I)!' Mr. Cotlt:f, .St. \. cx\~~pti\)flm perlhflllMt:e, <IS del~milled itt ihe 
COUl'll'-"tl-'ii$km C(!tllmiu ... 'C '$ di~i:tctil)ll. . 

AI it$ mt,~1 Ilt~ lit! ,-\ug.tl'.~1 14, ;.W I 4, l/w nmW¢rnlalion (\)mmiH<re ool~nnilwd Ihm f..·1r. {)Hi.'el'. Sr. '.s suc<:<:~I\tlmm.lkl k)ll (,r 
!Jill ~alll i..)f Itw Hurw~.\Q<,1 {If'OJittW In;\usltwiil auu ~)1:1wf llcn>l'tlphsnttwntsin 10 I 4 i~tslilkd dl¢ llW:::\tu t(l ~h. C~)flllt~ Sf. ~l r the !lltl 
$15(~ll{)i) x~a~h Nntit$, phi'S a!) ll(1d~!Mt<U ¢~\..~ ~'>nU$ M $3(Ii),I)(IR Tire (\),"t!t>eilSllli(ltl (\muniti!.;~ '$.\kI«lninmMI '0 aw>U'\.:1 m¢ 
~~xlloon:iillar}' ~ilSh IX)iil.ls was hilseu in pmlUfI I!w ~~i!i'i~e of lQw~t$I,\'al$\1t1. 

$ii..)C!;: 1~·ml!$..$1 ,2IXH~)fi ( I tiO,64J Sh,lroS !~!'C!$~ A St'~'~l· 

N it~ !!l"dlllt\,lti hd,wlury 17, 2fH4, Ih\'l (\!ml'!<;m~ili!#l C\)mfll#~~ dCWt:mil'l{~i In>ll, S~) !oog .• l;S Mr C~tl~!' Sf.'~ \."l14)i(l)'IMll~ 
wi!h th~ (\'>ffijmn), is ffi)i t~fminllk'd ptl<'lr t~I~~~tub¢f J 1 , Jii! 4 NI~ jhoo as it ~~lh~$fhi~ d~uh \'r dis$ibty. h¢ W$ jO f~ .. 'Ci"V~ 
I ~lMJ $haft'S It!' ~){If Ct\llI~Wl\' '$ Chj.,«$ A .. Sl~x:k 11K) nUflibtJ ~f ~!1<t:res ()f Clll,'S;.~ A lMl\'oti.l~ (:()nIlHII1t :>l,l<;k (:(Itt<d W $1 < Z{KVl{l'l} 
Jjyiik~ by dl¢ c!ojiing pnw (ll'the iim<:K (11l1<cblml~' 2'i', 1104, tlw d<l!C Ih\'l Cmmtlitllfi..;~avpt~\-·(:d Ill(: :il!Mk OOi'\\lji .. Th!s C\'tnilllf~ I~) 
ii ~imililf' s..to\.:!( ~m.u.:> It) Mr. (\liter, Sr. (tf $7$!l,i.~JO HI :m I J. 

liw Mod,. bNUtS was paid IH dw F:;;h"c (IO"k Colt~. Sf. in h~bn1~'t}' 2iH;\. 

h~Hm~'h)g hi:> ,wV<.)immemQn;:\~\I);'l1, lWH \1);. (~jt ChidE~~"u~iw Onh.*;s' ood tUltii his t~!mt!)<l!il#) tt\Nllltmt p(!~itiml (lfl 
tmw !.t 2() 1\ .bm~'i< J. ((1jh,r, .k (:MliiHl~4 t~ n'X#\'¢ the. ~'SIl~~ hase .~ilhwy <)f SJH, iXW ihl11 h~ hoo pHwitW~!Y ~*~jl t~'~'e.iviug Hl Iw, 
~\"IMdW i$1i ,ml' l~l·es..id~nt 

Mt: (\)j;l\~f,.lt W<~$ ml~ l1wankd a Jh~'ldi!lnl1fy ~'ll,,,h j~)m~~th!' 2!H 4. 

\'\i~';md @r C(}m~~t',;\mk)ti «(lmm~(I~~ ~mw ~w p<)!i~'y n~gllRHl\g the.;\mm,.lii$ ~}f ~id>lry m~~l(:;!csh !)MU." I};!c!d t~) ~)ur Chk f 
F::;:~'~'llti ... ~ (HJk~'f i~r (,th~'r 11i#l)~,d e:w~u!j~'e ilHil.ctt::;: in pW{!t#timl t!~ 1Il<.'!! Mid diN~'t ~'(lm~l'(~M:.lti\m 

C(#tlP~litMttl,.,# ~ll fHhet' i\'MI,'!l'l f,:w.W.fPW (~m,'~'r.~ 

Tlw wml)<:,:il&<\I~ml !If !I~'·C.~!ii<::{ j~lluily llwmh;!:fS a.» ~""",,'utiw j)ln~w:; nt\mr Comlxul~: b Mictmillt:tl by Ilw (\l!llP>"l\Stltiml 
C;,llmniH<!<! j)\I%.J (mlh;:: ~Jm~, nlUlIl(:I1S;ltiull philvs,)phy !lsd!,.\ ~kt\;'tlIli;)\.~d !'.M. ('NitI', Sr.'~ ;W!4 t:(~mptl'l'~llmR TlR' C.)1:i&'r liltm!y 
11~m~~~: 1eSpt"di'~., i:(lfllpim,iIlXI!1 qmsi~i~ (~L, Ilil);.¢ ~as« sahRY. J.i"'(fdi~m~fY (:~h hmH!s "l)d !~ti~x!k !h$~~wt.imlillY !?ofimts \~f 
,t(l<:l:: !ipl k)us. 

Mr. ('~~Jkr. S~. ;>~t 11)(: 2(H 4 bas¢ ~~mi~s ~)f ,ROil' ~,);"",'uth:~ Hnk<:~ (!Ih",r lImn him"'df 'tmlll:K~mt~l-s ,>fhl, j~\uji!)', \k CNkr, 
SI'.·s d~~i$i:(l'lS wm,~ !l~)I~!;.t.l~(:~1 t~~ <'Vtn'(\\'<I! lyy l,n...: C~}m~)C~\s~H'J!\ (\)In\t\~\t~t~~l' '<!~! B~l;!t~t, hUI ~)\ts (\~t\I:t)C!mw,~n Ql!\\lmU,,«': a!\~\ NSf 
~kl\:j:<i \~l'l:i<fd~!d ~'k (\)I!>tI, ~! .. ~ .k~~i$i{IM wii~ l'\'l~fl~~'i h* ';;'I:~<:!:I*:~ (:~.m!)<i:n~<lh()t~ HI ~\:aIU:"uj;llg hj:~ p~fj~)mlill1't;C M <>lIr ('hk~f 
F::;:<."@tive. Of!h:~~r. Mr. O)!t(:'f.. ~'t in!hml(:d H$ lit>!:! he. did uN U!;~ 'l~y till'ffii;lj,\, m.'tldlmMk (It ~}lfI,."t· qU<tUhMiw m~,1$\!te W ~$l<lhHsh 
,,II' ~~:,tnl.,~n\'· ({li11Iil\..mt:nI Qt eM'~~uti~,t~ ~,!)fn*~u~!\(m, lwt ~Ihf h,~ ,'t.\nMtll widl ~(!m~)(:li$Ollti~)t1 ~"'tll~.ult<!U.f);' ,m d~ SllllHitt·. ,,<if. (\~!t(:t< Sf. 
i'ij~,) i)d~i~d !I~II~~ iw "!H\shkred tiN fNIi:)W!l!g ~~!jdd!fIit~ il) ~.;~t~tllj,~ tlw tYfll:' imtl iltlMttll ofe.''''¢(:~I*<(! i;Qtllt)Cn:;<lti~'jl: 

1. Ih(\'~\~illh"~, ~(im})'\~i\~itlion $1'1(>11111 prinll)tily b~ 1.I1>!~J to: 

.. mlt;l<:( <\nd reHlin lalenkd ~::\I'l~uti"'e~~ 

.. l~'Wi\fd~X¢Cttlh<e.~ .;'lppt<:>'1)riiU'ely j~)r Hit:lt indhidllal d)'\c'llh ~md job \*t6:mui!U\"X'; <\Qd 

.. >1m~'<! eX~tili~'{\~ aJ'i!}tQj)tll)IC il~~~l)ti"~~~ t{l ~,bi~w dl.e sht)fH~1 ;)l'l(1 tmlg-II>':rm hu%iM~$ ob);::Ni"~;> 
~'$t<1bnsl~tl h~: ntiUl~'em,:mt .l111i1 nUf lt~llrd. 

1, In~;UWl)f\ ;:,f~l:w fm~gt'h)g.lh~ tmm. ~Nl'l~)(:n$atum {miQ t~1 !)(If lHlllWd ex~~!~iw ~ffi(:eN siwilld h\'!: 

• hii:t~ l){~Jh In Out C(!m~'\l!n~' <1~1 j\) If~, ll:.ffil~<:l ¢X~'c\!tiw ~) Hk¢l-S; 

• h~ll:.'\\1'lahle ill mllm¢ and ~iit)mil)I;. amI 

« <:()Itll)~'(iliw with m;lt'k.et <:@Ipe.!lsatiml ml~. 
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pl,\!~(l""1 a\\\~ (:~lm:lllW\Y ~~d~)tI\'~nN:I W~t¢ .lU. ... 1 \W\)ja~t\)~$ (:t\!)~idttedh):' 1:>k CI~\~~, Sr. iu e$~!blishifl8 base ~~laric5, We 
!llWC tl~)\ltc~$t<lbh$hcd pl.Jhl)" or !"Jg~! It)r allocil1ll1g IOhll e.,,~uu\'e,c.(!mpen~lItlO!l bcrwcel1lm.'W lllld dl~fetuma{y M.mc.el!m'~ 
~mllp\lU~~IlOfl, or l~t\\'een ":ll,h nn4 WI~:~~bmed Ul~~en~I\':C '~)m~mllll~, I hSbtf)cally, HwlmJmg ml\114, a ltliljQ!"!!y'ollolaJ 
C.i)tll~X:ll$aW:!Il til wlr nllltlcd (;\¢i:llh\·~I)III..:ctl> ha,> ~cn III tll.:- IMm ul nnnulll ha.~ saliUles iu~d dl~Metmll~))' \:il~h lwnu .. ~:Jc'. lihhou/?h 
Slo..:k b.)IlU~CS h.aw bc.m Wiltlted lhuillime III timcunu!i:I' s~(:i(!! dn:um$tnn{~t~~, 

The~ demenls ill' nul" ~xc~~uti\:,c C()ffil)(:HS:.ltil)1l .ate d~s~U$l>~~ lurther below, 

SmUt'·,: Anmml ha..W::oilhlfV is int~:n~d l(l (;Om~l).$ale named exe{)ullVtl Hl1kers I~)r~l't'\"i'~ n.~ndcH~d during the n~",{tt "Nit 
in too urdl'tl~r)7"l'jjUNt: (lrpettonl1illg Iheirjob tl!.!iI~)!I~ibililk$ F$MS ~'m)$id~Nd tty J\4r. Cmt~r, Sf it! ~<!uil1g 1M !m .. ~i: ~alafie~ lllilY 
h,wi: itldudeJ i il tI~llegt)li~h:d terms M Clldl ~1i~uli .. 'e '" em:pI~}),ttl~lIt ag.tllt'll)CtII ~)r Ih~ original Icml.~. of empIO}'!lWllt, ! h)lhe 
jHdjyj,Ju~rs pm,i¢j(m and Ic\,:d t\{ msp(m~ihilil)' willl OUt Com~mlly,Hm petiodic review ofllll: e~tll:lIlh-\l'~ l:~nn!,cnl>alj(Hl, bmh 
imJi\'1dual!-y \ll).-d r!.':latiw In ~)llt ()Iiler ultf))(:d ci(I!t:!l\ise uf!i..:erl<, mid (i"'j a $.lIbjl~liw CWd\f\lliQtl Qr indiYidual job ('ICtfmlluilK~ of 1M 
e:\e..:uth'~, 

rash HOU\JJ>; IJI~i!)ricHHr, we hll\'~ aWllrdedllMual (:llsh MlIlI~e$ to ~ul)pl~nt~nllhc hU~t~ ~:)h'U'i~,~ of om Il:ffl'!cd c1i~~culiw 
\!l1k~I'S< anJi:'uf n~~i#d hil~dd!tgatcd tt~ our Chi~r F,!(<:~~lIiYc Offk~r dlC ;ll.IlhOfi¢}' U) ~M<:rffiille ill his di~i:fl;!iiotl 1M ,lnmllli CMh 
l'\(mu~<:$, if ,my, tv ht.~ ~~iJ !() OUI' 1}1i(:\~u~i,,\~ \)flk~!s. other Ihaa the COll;:r iamil)' C\Ct:tlhv .. -s, An~'; .. hs":MI()n<ll.)" iIMU,llllllllUS(!$ W 
I.h~ Colter lillnil)' ~xt,()ulhe Imw hbi\)tklIHy IX~1l d(!!.:nnim::<i by HIl! n!..\;l;I'(1 hasw upon lhe I't:C(l!llmll!ltI3Iiml (If our Ci)ml~ll~ati()t1 
C()ltImitt(!~ , 

N'i (;)),11. hm)U~~~ witn::"wagkd to ('niter hlmilvltW(I)llCl'S ~)therthml fo,,11 Cnllet .. Sr. lhr 2014. hl(;I\)!'S W I~ Nln:'iderel1 
ill d>::lcrmining (If rlll:amm(:'!!Ji!l~~ ,illy '>\I..:!l ~",!~II btmll$ll~'i!lcl\ld~ ! il thehw~! M ik ~l(c"u.tive' St\.">ifl\)Wiibiliiics, I Ii) I~ eflh::i~tll'Y ,lO(! 
·"ffcd.iw:flC$" ~\-iih whidl tro(lr .. It.~ O\',,:fM~~-;; tlwmaH~~ Ut1~( lIiH\(her s\\~r .. hi\)\'I, Imd {hi) \be \kgfee \0 wbw:\\ \\le (,ifk~r 11;:)$ 
«(l!ltfihutl};j l() sl'lt': aC({)tlIpihhllWnl M 1n3,ltlr H~IG !Imt ,!(lv~mc::c the C .. 11\iP'III~' 'sgvak 

$I~£Uh~tW~f E'luit},il)t:Ctl!iW ~nl1u~(!s m>l,~' Ix~ l.lwankd t() llhgnotlt ,'x~~culives' k)nklct!l) (:('IB}Wii";illj,m 1(. >iPPl'l}d~'I~!m in 
~i.)(;khHldcf \"llu~ \j\'C::{ !II'lW ami, s() lpug as '''l..:t\ gtam~ .. ,il¢ willBfllJW IMtanli:IIlI'S. ~~\ hy ~)~lr .:W Hl Sw(f, IIKmltiH' Plitt!, h.i&!orit'.illly 
WI:;'fC cn!irdy ,\i$<W!U(.il<lfY(l!I In.:: {M11 or i\-h. (\11(;,'1. Sr. ()Ihcr*).;:~ ~fafll~ an~ Sli!l.i~..:t W ;lpPflwa! hy lit!!: Cmu~~l)~atiml 
(\~limiiH~~~ Equity ,iwllnh i1WY ind~l<.in,wd>.. ('1111{)lI", le~i{ kted stm'k" llitlHlS ~I\)i:k. <)1' '*l~'k ii!lPI~diUWU dg!:ll~. 

if 'IWi~ldNt it i& g~ll~nlih (mr P(;lil~Y 1<..'> V~!UC $to(:k ,*tinns lmd t~~~irkted ~hKk ,~I !he dw;jng!lm~' (Sf om o)mnWU :>11)4 ih 
r;:rmNd ()II the NN';I)AQC>lII\!,l.\ \13rk<:1 (,n 'hc datI: the awmd i" <I!!pr<wM ()cf(lIl (he dale t1fhi!c., if !he ~IJx:ki!> wm\t~,j. ;):5 ;l: 

led'uitmellt im~'~l'i!j,<e. \Vh~'n ~I(lt'k 1$ 1?,r<U1led as bVllU:, ';':IIHt:km:;i1\j()il JIM il pafti.;:uhlf il'<1l1)iiKii(tlktitl! lIw,ml m~w hit h;~wd on dw 
iUiU'k~~t !~fk~ (lll ,\ d'~le ql(:i!lilt(,d !i'tlln th~ dosing dati: o.flh.: rdn~nl !fttUMt:lwu. ;\w<IHh i1'Iilyah;o Ix: suhj,wt w v~~:mni:! l'md 
! imihll imls ('II ~'~)j:itlg ~)t !}th~t dghl!i, 

/\mlueJ MalY;:I.}MJ.a, tmr 1'Jrn1>:f ChidFlnM('taIOlnNf, Tfe;};';ttl~! ~md (ml;f\n1h~f,il.~(',feiary .. n~l$a wdU~!'I.;rIll)i(lynwm 
<Wf~','n'1;:m With .!..)ti( (.\)IlWlUlf lhal pW\ljd~!i lilt a !if,>e~llk(l ~mmmi. bil~ ~lll \try itn<i~)th<;'!' t~,m!WI~'liIHmt Mr, M~tyt:l.yn'lki f~~;iww~! 
~,~jh~iv~ Sllptemoor I, }O t,e l~ull1~illld ,)!If O.)n1lmnY'lgteed II) P0i'II")llI...' the e 1l~·t:IIYC Jiue (l r hi!i n,~'lgllawullimil i\p~il l~, 
2,J\{> \.:\)'I)Il;>.1I-, Mll\ye~:YI)ski' 'll~ ittm .. 'tnenl !)me, 1'1;: wlil ~"<mll: entnkd Hndt.~"ll~~ ilmpl(),~'il'k.'!'m <It\t~nWlltlll ,llutllp-sum .,,¢\,·emn..::e 
~aym(..'111 {)f$2<l'UOti;Uldt(~ Ihe p'~l>'mC'm ofhh "'C'$t!~d tx:lldlt ulI<J~r his ddcrred i;(ltnlX:n~miotll)lall di$cu$$~U oolnw Inlhi;s s~diml 

<)11)(:( fill.'in !'>.!f. (.'~)H~, Sf. '8 and Mt, CQ!ter.. k's r(ll~~ <~ Chief EwcutiHl Oflker in setting t'ompens;.ltiQn, oonit uf mil' 
e\ec~Uiw ~}flk¢t$I*'Yii .mle I!\ dctcfmitlin~ dill CI}mflt"I~'lillion nf our nam~~ ~'xcculiw Omt~r$. 

1(J 14 lJl1..~~ Stiltui~s tMtI'Inrc~/.lhmtt$~-

We I\J¥e .!:li~l(lrkillly \~~Ulhii~ht'd hilse ~idarks ilnd tlltgct discfltlwt1ary t:a.'I!t b<)m!S"~ li)fl)\U ll11ffii:U t)\e<::\Uiw olfil~r$ 
i.hf~'>\\~1hoc~.<)hmh)n-~ wii"lh~ indi\,idUiilllalllCll t"x~e!.lli.'!..l onlcel ,!lenc •• dly ,lithe till)(: tlwnan:wd ~Xl~utiq:: Mlker ~'4m\ilwn\"cd 
(:'mpltIYIl1et11 wilh IlS, ,,,ilh dw }"ten! ~ .. f pwwuin,l): aumml "'lstl mmp~nMliml ;ll il k""'e1 $uflkimt to lltlr<l\~! <'11<1 rCI<lIl) tahml~,d <lnd 
<.l\~"ti<.lncNf indiv;dlilll~ Our COillll¢l.)Siliiml Commilltt t\:'..:omm~Il(k.,*i iilld our U~):.lfd llppmwd th~~ {i)II(lwing !~a..~c ~alatlcs 11 .. r Mr 
Cj)!.l~f .. Jr .• 1IIa Fllel' M C~)n.::f11lt .10 l4.: 
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Jam~sJ (.\",tI~t< Jr, 
Elkn .1'.1, Coller 

!<.l,MI7 
)~)5J~~} 

2(114 Bast SI$Jary 
~~_--=t':f'Sl~ __ ,~",,,,,,,,,,,, ... 

JJS.1KilJ 
3h,OO~) 

The ba.'>C ~~)tilfle~ \)fl)lJrmh~t named t',~e{lJtiw (llIke,,,. were e~t<ibh$l1ed by Mr, COltet. Sr a$!>ll(Iwtl in the f~)Il(lwil)g tub.lc; 

16 U Ibn Salary 2014 Uase S#lllr~' 
IS) fil 

;R19 ,O(li) JMJlij(i 
j5{~..{~i~ J5n J)~) 
~l$l,$nn H'.l2~1 

,\11 nai}}(;\l i:M,,,~ut!\'e oflkers liFe di~ibh: to r;:cl:iw ~dis'relimlary <lllmud ;:<l..~h l~mu~, Ca!ih bonu~~s me IYflit:;"lIy pn)rm~\1 
wldit>;:I.;l ~l;mml )'c.lr (.\1 $er\'i~;~~, Our 8M!:,1 rl':"er\'~~~ ~1i~cf"'IWIl It) adJust lxlnuSe~ i~)f llleCou:er nImH), memhef':s. b~ised (Ill itS (lWn 
e"aluutk~ls. of Ole rc~'.\)mttl~·lldaii()!)"., M (lUI' (\mll:>¢!)$$:ioll C~)mm!It~>¢ ;I~ il did in l~1th 2013 ,m,121) 14 in1\.,it. C,)u~'r, Sr. \ ':ll~~~, 

We ()n(:t m,d; ~)Plt!>n~ill)dst(iCk aWilr\t" It) (lUI' elllph:lr,~es,. indudinj$ 11111tlNi ,~Xe<~uliv(': (lHk,~I'!i. ,~ Ihe.l(lfIj$-li..'fl1l illt:.mlivl: 
(H!llp\illl:lJ\ ilh,Uf (:ompcnsatimll}mgrmll\V~ ~il1nctimc~ ~wnt C<luity' m .. md:SIi!lIl:W hiR~ !.!p\!fl their .;ommem:injl.: emplHymem wIth 
~~s ;md Irmn ~ime M IHlle Ihefelll~~L Onr S((!(K ~'\i)I.i~)f~s alkwv emrl(!y~,~ I~' p(ueh~e ~hal'~~ (Ii" l")~If.;;~¥mmM ,>t,'¢~, ,,( II p!,i~\l~,¢f ~hm¢ 
,~qmlll') lh~hllf m$ij'k~~t ~"Il\!et)l tlhtC(llrunt)n ~W',$,. t¥tIIM dille ,), ~filfll :mll m,w m .lUiiY un, he H1t~Il<.k\l tn qU~ih!~' ilS "IIW¢!lI!V¢ 
~wd<. ilfli.iiilW" fill' U,S, kJe)~ll in(;ome hl~ Ilm'p<l~;! Gen¢'f~ny, Ihe $I(~k ilj>titil'l$ we grallt M <>tIf emr!oyN:Svdt (weI' joUtyeaf~ in 
,~qaat mst~dlmi!tlts UflUll Hli!mnwa! illlni~';:n3J'k~ ;.,f,h.;; dall:' ~lf gmnt, $uO,i,~elt(~ Ihea cNlfHlued cl'twJ(lymcHI ~\'llh ~IS <..)£1 ;::.ldl ycstin~, 
~h~k~. 

\V<.~ mi~ill!mn a 40! {k} N!i)';:tlR~nl "w'inp Ilh\U !ha! ,ll!(IW, dijjthk t~f"ph)y~~$ to <.Iefo;:( 'l p')fh(ml.lf \h~'lt ~'~"lnt!t'H~~iltilm, within 
hmil~' lir~S-'~.fHx',i by the Imt~m,\! N,ew!l\Je Z:o"k, Ni il pf'~'!it\ \).'\5j,$ thil.111gh l.~t111I.dh\ili~)11$ to 1m: !11i1H Om nmtJed ~~Xl.~(:uth~~ ()Hk~r'" 
olmt tilan \-Ir. Sn1ilh, wh(. h" 11Hn,,\'~~i,kmt t)hhc U,S c. afceh!~ihlt. hi 1):lJ'lidp,1W in Ih~ 4llliki fll~n @the "mne krm~ i!::, illj~f fun· 
!lllle- e-Ulllloycc.;; ~cn~~m!!)', Cml't.ml)', \~~ m:.ll.(!h \:\!I)~(i!~'lil)n$ ffl<lUe. by p.lfltdp;mts UI ~I~ ·WI {kl ~}I<U1 ~Pl\) ,a ''It;.'('itku !)t;l"I,~nltl$\!, 
Mid tlw~~~ n'imdnn~ ~~9mnl}uu<)!)'$ ,W\! hilly vG:;t\!d a~> M Ilw Ih1W <}!) wlHeh the I.'omnlmtllm \, m;l.{k~. w~ be.H(!V<t ~hat I)Wn,hllg;l 
whid~ lilf IlI,N!d~rr"'d WI;NIIWfH ~it\'iJ\g;:. tlWI)~~h HUt' ¥Il~k) 1))<111, \UH1nw!dng full~' ..,~st(!d mali::hing mllltii:>ulk)fts, ild"h; 10 the 
i~n~nd} dcsit,lh!l il~' ~)f ,~U( ,':'\<..~nlti n' e~'mi*tl;;<lIk)nl~oc!mg~ ~}ld fHfth~t IIw:;:m.i""ib:$ ('uf ~~mpk)y;;,~~, illdHd htg our nat;l~~d (;1(iKiHi"'~ 
n~Ti,"··t:f~. ~n ~~{~~~'.(sn .. htt~~~~ :w~~h (~ut' ,~onlfX,:n~,:~tiqn ~il:di(;";~~. 

S"!f'pi;?#Nnwf l:s~;(lmw; R~/iNmi~nI Pl<m 

In II-t~h 20(l?, ~)\Ir B~'ltt'!llIppf!)~'cd th~ ':)fi{P !)\ll'gUlIIIll(l Windt we. a~f~,d !~) ~ro<.ii;.le Mr, (,)Ih,,'t. Sf ~ufillkm~fII::I1 
relir~llWtlt heni!lits.Um!er thll SERI\lilll,twiuli\ hI:< Se{l<lflli.i(lU frmll itlll' (\)ttll);3ny,1vk (:ott\,'f, $1' WM h~ bee!)titlcd lil t~eei\'i! li"um 
lmr('mllpany t~)t ItN: r~ltlllindcr i,lfhi~ lih:~)r 180 mO!lth,,,, ~~'hJ:(;hc"t\r i~ IUIl~ct II )lwtllh~y ~xwml~llt}!f4i)~~!.rhis (w"'r'~gc ~nOnl!lJy b;~w 
;:'l)hlf~' ::Illd <;,)$!l b.:lIlll~l~); ()<.icr the hlght:~! consc('u\t\,(;,)(!·mvllth r)CU();j Of einll!llp"~ I)fWf \() /I.,if. (.m{l~l', Sr, S scpar.1H0!1 Iwm ~efVlet': 
with Il.$, Il).¢ {w1W Ill:; ml!kr th", SfRI'i1fC hdh' \,'\.",:;,,,>1 

The SERI' is m'fimd~d .md, as .~Udl, the SERF' !:>coollts. arc IJ.IlS,,-'(;UfCi.I, gemnal.ilbi.iglltimlS Hi' HUf (mupany, We U1i1Y 
dM~se in thc fu'ur~ 10 t;.stabl h;hooo orl1lme gr:mhn IHl~t$ li-oUl Wllidl t\) Il"Y Ille snu~ bl::ne filii, 'nlt~ SHU' i.~ <ldmilli~leNJ by !lie 
(\)ltlIM~{t.\)llCNUmiU~, 

Oih~'.' Hefi>~'1llfm Pian~ 
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p1iri i<iH:f ~,~%!it.lll~i ~",l~ 10:1 \'~~t fiuthn ~{l !Qllg <\.«00 n"mttin~d in !}lilf ~~,otil~tii:!U~ .emrk}~<, lfMr, \i<ltY~I)ll!<ki wecre in ~ iefmil1lSied 
tl;U ~a.~(Se,> Ih<:l\ thlt {~}\+i\ "e~t~d \mm\ml, 'M)U\\'\ ~. t;':\\iK~:d \\'l-Nn), '1'1);.: \m;l;.:m~)h\! all~)lmt \'\:~K":\} tll~h ~<\:ar WM m..;kstivj~~~~t li~ 
t\~\:~"w .mil <l{ljtr<,wal by IIut H~);#<:l. MfMa.t~·~'tyll~kr:.i OtT 'h~M~d M k)I!~$w);·. 

ltll~ 
;WH 

1~.~1 hst~ ;\m(i$lll. lilt tht f:lld tit 
______ ~----____ --.. ~;3~£~h~\~:~~$~'li~ng~· ~\~·t~.a~r __ ~----------,~~-----

lY.'R!Ji!~ 
.. ,~. '" '1 ~" .. J~)!" 

M1. ~'1iityClY !\~i ti:.\~j.gi1~:(1 h.iHm~~)~'lm'nt wlin !he ():>ml'<1l1), t~nl~m?1;' &~~!llkl' !, 21H 4,.\)ut I~ and 001 (\)f!I~)'iliY .1j,l.!\!!.'J 
hl I)!.)s~p<me Ih!.' d1e~tiw Ja!~ 1)1' hi!> lesigtmtiinl uotH AIJr"i1, "1t) I fi. I.~{ltm ih~ Il;'fItlinalillHofMr. MlltJ(~;eymki '!>~}pf~ym~nt 111: w~~uld 
~n~~(l ;.:mllk~ umkr Ih~ nCI' ilgr~~m~n~ ti) P;})l~;':111 ~)r fu~ \';::~ild ~rtdH$i \ln~~ hIs DCP111 2.~II>mI'(\:;;I#lIflhml;>' r~~II(lwlng Ih~ !il-{,~l' 
oll'i) JO iluy!> kllluwltll;!Mr ~'1atyclyn,~kl .$ 65th I.W1f1(b~' or (bl :s.IX nNrHh .. ~ Mtct hl~ $<."pafa/iM Itom ~~r\'I~~~, unl~$.~ lu:s. ~ml)h)~'m~rn 
W~f\t I~) l~ terminated 1'I,)f ~ilU$¢, 

\\:"~ <::~1m~11tly ltI'lifi!<lill IN I)t!~f n.'lirellie!l! pbl! tilf ,)!If tmll~xl '~:"~c\~li~'~ .. "Hker,>-

, ." O.lt (\'mp..'mr m(linMnshl<;itl~utlll~~,)llyctt<"lin imlh'idual;s .. ~)'M wc~iic~'1<' 1,)00 keY!i:! !~' u~);}%enlcnt.hllQI4, l!)<;"~ 
m:dlVi:dltal~ tIl .. 'l u(kd J*l~'!> J. {.'\)tw, Sf, .Ia!ll~S.J. (:lltW, 'ofr" Nk'tl M, t t)(tcf, ~·1mgi!r¢t (\~H¢r ,mu !\'j<!:%tS, MaIY;;:1.}'w,kl,. smerling ;)lX! 
Smiih If$udt 1ll.<1ividlk1! @a.$"'~;. N ~~ (In et'llpli)~'~¢ ... niN~ttlf!)f indcf~nd~ltI ~t)tl!r~!!)f ofl1ut O)ln{tiltl~" :.l:$I.M ~"~'il! m:.l:~· h"', she HI" 
I~ m !~l"tlUU"''jj< b:~' a;.~ltmil)~ (~~~I"ln$lbihty k){ aU I~hlt,~ ~)t"'tnium I-Wpncnl$,.lill\.'lllm:,,~ O\lr (\llnl~'~W tl:S ttw t.ll;:udkwry tln~M ~mdl 
i'loky, lh(':~", l~'ii6~:s alh,w (':;:wh ~!l!.'h Uldl~'id\k)1 ttl PUf\:f!,IS<: Ill> k' ,111 ~'1~R\1 aHltHlM <)fiT\~UBIIl"~ i<..t ~.u~h it\ih"idu~ll'$ (IWn 
UI;iWl!!, !n ,Il~ta~~~~)f ~)Ijt cmflk)~'{~I~~,. lil(i J)(~mium!br ~"Hh fh~ josllrmw*.~ ;:,~ to whkh OUf Cm~)!1<my i.s ih~ helldkiary «nil ihl~ 
jmmn'tlt'<:~ a" \\) wbkh (!UI t:"mpl(!y~':it ,-; ihe OOlldkiill"Y, I:> I~id kr (;m' c ... ;tIlp.,m~'. In dl'¢ ca,* nf I1iUlR~lj ~~xC(::U! h'~ ~)i'fi(>!f~, Ihc {n\~mi'jtii 
p;li;l h}' mit (\'litp.IHr fM" tb>:? 1x~IR~ Ii! ~)r :such iINIViJu;:l! iii rNk~!~d in !h(: C"'lftlPNI~'fl.i(ii"i·hl:>k ill Ih~ (:(thmm C'lPl.imli!'d." A.U OHl'¢r 
CM\jji!'ll.~i~m " ' . 

OUt 1';~11~;d "w~~~iv,' pHk<:;:,:; ;:'ll\~ di!i\lbk t~) p:;~nidp$~~ itl ~l{lf ItNhl'i: ,Mld wd !~I; fl!W.~~ ~~) Ih""::<'IUI¢ <i."\(;l~t W~ ~H f\l!t·.\lme 
~fIlphl,\,e.~s~el1wll.ly. W~ &:; I'llit gefj:in;:,lly pmYi,k our nmm,d "'''t~~~uli\',~ om,,~n; willi ~wfqtlis.il~~ lll" (*ilw'l' I~r~wllll i:>~!I;.:nl"', lIlth@gh 
i~\ !h~~ ~.,ast w*: ilI"(s\'Hkd ~"lf C(>\!~r, Sr, Ihe ~'I¢I~&)!Ial U~~ (!f ~)11t \\'"\:$1.1 k'IIYWl){.,t, Ci!:hi\lmi~l< (;(;lld()j'lli'iwm, ~ .. 'hidlWa,,~!~{:d ~~ 'Ill 
e.~:~",;·u!iw: mIMin,',l pliKC Md ~)m~~t, ~'lid"llld in fd1l1wry 201\ l1 Ct)mpal1y'o()wji~d aU((m~~bikand ,Jh~i1hJjdub m\.~nfu~f!<hi!l . 
• 1 Hmil:<)lIy, ill! j) f flUr Nher Illllned ~'Xe\:tilil,'c <)!lk~N ~d~li i'iilv~ n~t~{,i\'t,:i1 ;m ;lUlj~m~)hik ;llh"twim~~;.~. Ft~">fIlIi.n"l>.~ h} tmw, w~~ 111lI~' pmviili' 
<)~h;;:lpc:f(r(!L~ik~ !<) {;t~' m' m<):!~ • ..>f Imr Ilthcr n~1)(~(1,~:,;~ujiw <:.)Ui(:(':N, . 

As $I ~c~nd luk, w~ d·(l Iwt lliiItc !:"t~');;lHIP pa\'m~rtt~ R> c()V~' (lUt' l1<ut~d ClI:Ct'uhW Mllcetl>'!wr$~)nitl jn~'~..>me taM~?> !h;~! 
maYIMlain I';"im~ or !hc 'mull~n~.ukm paid Ilf rHwi.j~~1 iw <)Ht {\mIIM!lY· til liH4, hti<\'l;':\'~r< W~ rdm!mr:s.<.'{j ~u, Ellen M. (.\'>11:\.':$' 
:UO,tKifi!)!r itKmnt! I'I);~!' ~hlt ill~\ltred <1~ l\ n~~iult of IWf ~);~r~j~c I,r st(i<:k ~)ptin!1s thin \wrc cl~mcd moo olmq\ulli ikd );Io(:k il~~lj~)ji$ 
f~H' mnlm~ I.a.~ ~lI.lt~'lOW~< bUI whk!! were iUti:"nikJ b)' Ihe C~)m~~~nsatim) C()tmniHc": and her lu jx:. $~),~.dkd in@llth'e )ll{~t'k ~,pliM;l> 
Of "!St):s", wh~n originally #rantw .. Our Cnmp.en>;;li.i{m Cmllmittee Ix:lit'\~'tllt Wits aJ)f*)prillt<: il~ reimblu':;e M~. (\ltlCf !:w~llll$~ it 
W~~ mJl' {\m1{tim~"~ iotl;'flhtm ;It 100 i:i.1lW (If !h~~ j.$.~Uiln~e *1) gi.vC' ~"'t" 100 i;).,~ d~fht~ k'I~\lfC >IJ'Plkablc hl 1$0",. O~ !~) Ihl! i1pplkatiu!'\ 
~)f mmpl~~x ~lfibjJlJ(ltl ml~, Mw 4idoU1 ill (l$~'! quaWY Iht ~IKh tll.\. cldb"rml. A.~(;,*flo:~ly, u~m C:\~fCl$C, .s!w (~~';th'\xl k~s 
cmllr~UMl.i\W thii1) lh\.~ (\iltl~X'I1~a!wn (\'ltUnitN~ had hl.l~ii4t'd. 

Tax and "kWUIIIl'JtG C(1It~id«fllli~." 

l."-'r/uulbili(l' '>.!·b.:W<'#(iW (>(IIIt!.~'flMla<>1I 

, " Sub)<::~, It; <U) e~(~q)ti\)l\ I\..)j' "))tf"flmlliUl~~'ba~t(l.~,)mpi!'li~atlon," $!.<"'II<){1 i 62tm) HI" tl\~ htl~Hiill R~wn\lt;~ (\)\1.:: gcnef,)Uy 
pmhlbllji rubIJd)' hdJc{lfl"owhlitl!< h'll!)i d~cllldltlg Ii;!" kd).'f:11 im:imw liI~ rlllfp<)S~~lI mmuit! I:lmlpt~Il:'S>lI.I\)tl J).;lld II) <loy ~~niw 
,~"c~utiH' k,nkl:f 10 tlw tt,~M'II d):)l Sll«~h aornml c~)n~lwl!it)n ~"~I;.'l:'d'S:S1 J~ mini,)!!, Th~~ Cmn{l'.<tl:l<ltkm ~\!fnmi!t~ and m)J Jkmrd 
;'':Im~~id<:f 1.11\: lilllit!t (lit ~~du"ib-ih!y undcr S~(lilm 162(1'1'0 In t"stIINi-shil!g <~x¢culiv~ ~~(fIn~"-"I~sali(tll, i)Uil\''1l1~) II\~ 
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· §h~~~)~,{~~~'$f- {~~~ }~~~~~:N~~> ,$ ~ ?<~~~:6~ ~~~- ~~~~~~~ ~~~:~::~:;:!.~~~~~,~~~ ~~::-f M~},~·,,~~~~~;~:J p:.~y~~~s.:~~~~~ ~~~ {~(;;;::.~~:·,t~~::~:~~ ~;.::i~h ~h~~ f::'::~~::,,~~~·:.;:{r}::::n:~s uf 
\'~~~k$~~x~r~~ f~~' ~\~~;t~:!;U~~{~~~~r- :~s~):n·d~~~':::>~-!: ~:~~}. ~ X~(R} {)ur ~k~{::i:~s~~r~ :~~~ '}s'::':'~):rd :~~::~~drt\;:{~ K~~~:::t ~A) ::\~f.· f\~H{':r. Sr .. i'$B>..t ,~~.h~~r ~~~f~):::.::d ~:::~~~:}::~R~"':*' 
{~~lk':,~~"$ f$~.>~B ~:~~ .. ~~~ .. ~~) ~:~~n~:: S"~:~~$: ~~~:~::d h" ~~~~H ~~~'~~~n ~h:~: ::,,:h.:~~}~~~:: $~~ :::''':'':{~~~$~~.h)·x'' h'~:;~~rl"~~::$~~ f~~r ~~~ ~~d·~ (:f.:~~{~~:;::::. .~\:'::<:'>~~:~~~-~~~f ~J{::$~::~~~:::~~~' 
~~t~~~~f~~{:~l:~ h';*i~ ~B.:.{~ n{~ ~;:~$?~~$~~~;:;-:~~~t , .. ~§\:{:~ ~\S~ Z::~~t" {:.:...:.us~~,:n$~{t~~~~ d~\.~.~~·~~:.~~~::" '.,' 

.~.~ . 
...... "'" 
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, The t{>~Bp,~-r~$,)..~,t~L~B t\)~H~n~~ ~,~<..~ h:'\$ f~V k~~*~~d ~~iSd. d~$:~'i~$:$x~d ... ~~~U~ ~tSill~,:..~~~~tno;.:~n,t ~h~ ... (\)~Bpx~~'~~~~~ ~.;)n ~)~.:},~,~~ ~~~~H ;;n~~~ Ana~ y:.e ~:';~:
::~~,::~s~~~':,~ b)<~ ~t(::~·~~, ~H~ ~ (h) ~~r R'::"':%,:~~:k~~~":Jn_ .s"·K x~JHi. b~$,,:d t"B ~~~,>h ~,~~.~-s:.''t.~. ':~.t~d ~.h$(,,~U$~h~S:;~', h:':}$ r~::~.>~~r~1Hl,~n~~:,;'~j t~~: ~-~~~f n~).ard ~h~H th~ 
~hf~g~)~fS~, .... (~.;)~~~~~X:~ns:.);lS~){~ ~)~:>:(·~~U~!.j~H~ ~~nd ,~'\.~~~dy~.~f· h~~ H~~.>h.~d~~il ir~: ~h~~ ~~f<~'Y :\h~~~~:}·~~~gi. 

J:;~~;~"X~)- J. C~~~~*:r.: :>~.'~:~i 
~:'~:-fR~~:t (~%.~~~~~~~~~ ~~r 
~~:..~ B~~~~;~~ ~m~ (. ~i~:~r 
r·\.{:-,;,;:~~~i,,:x· 
~J_n~);~,~~' 

~J h~~~ t\.~. 
(}f~kx:~' 

. ,.l,~t(_~~, 
:;:~}~ <S 

{.-.;\~ ~~.~ ("'<:,.,~~,-..<:t("~~~,-~{, .. ; .. { ~h" .~.~~"X<~~\.~ ~{~~"""~n' ~~-"X:':;'i"'~~'{"'" """'~ ·(;::"'~,~f ~~: ,>;,.',:.: '~~-"-:'.'" (~Hk~:r. Ch:~:'~' (h.,}(:'~ m~:·~.j'.; 
i:;'~~';}~~~; ~\.~ ~{:~~~~~~.::~;~~ ~~~~;~:j '('~~~ ;'~~(i'~ \~~~~~::~~~'~:~~ ~\~~i~~~~~;: ·,;t(:::~;;;;~:~;~~ ~~~~~h~~~~' -i::~<;~~n~'~-~nn~~~n~~ g .. ~.~. . 

~l\bt~' 

.S, 
~', ~~".,~",~.:-"--~".,,,,,,,,,,,,,. 

.:~:\:::,:~~~~~~ 

.~:~~~~~~~~~ 

.::\~~~.:~~(~~~ 
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Plifl.'ntiltl .Pit),menb t:J)mj Tetmisllltioo i)fl!:mplt*1ftl~td Qr Cl'hlll;>t in Omtrvl 

The tl)n~)wing. piifilgl~~f!h .. ., pm~'j(le infmmmwu rc~atdill~ jXllllnh .. ! f.\'WJll~nI:> to cile!! ~\f Ollf ImlI1~d cX~'<'~lIi ... ,c ()Hlli\!n; in 
\;mme~lil}l1 with cl:ttjin ICNlIIl1rtli~)j' ~VCll!:S, ltlduding II !<:un1nalliilll wlai<.xl t{l .1 ~~bMgt (If ~\')Iltf\)! t,fthl! O)mll<ltl~" as of Ikn~mil;.. ... · 
31.,2014, 

M .. cJ5.tM.i!iJb.n,,~.u T!tf!!lit!j!l·kl!J witOOMI (\!!t\~ Under hi~ emploYfl~!)1 agree{rnml, we mar tClmil1l1tll MI\ Gli:Q~'~ 
t~mplo)'tl!ctlt 'with t)t with(ltlt ';-lIU~ (~" denned) itt l.lll~ lime. If w¢ h:mlimill: hi:>CIllPIt.'ym..:-nt wilhout caU~1: ~\I" lillilu renew 11I~ 
eml)loym{!:rl1 ~ft>emcnl upon CXpitllliilll without ~~Il.'it .. M!', Ghllu wj!ll~ ellttllcd I~) t<"'t'ci\,¢ ~(~"\:r>\I)(:e lU an a.mOU/1t equal 1(1 ale 
Sah\fY llnd hlllt¢ fib he was Nt:l:i\i)tig 1\1! ;) pcriod til' I} ll)umh:sM!(lwjng 51Kh teflllnl1lliiltl Of m}tH(''nW~ . . U I.M h:rmiUlltl~)n i!< itl 
(t)I'UIl:clion \\"1111 a "d~®ge Qf c@trof' (R~ detinetl!, ~k GIN)"i;~ wo\dd mcnlil.h:d to sevt:mnce in an amount cqunllo the 
~~)lni"\¢tI~:ltj.()n be wtl!dd h,Wt~ ttX'elv!:d tt)f II j)\.~rl~)d 1''>''0 y~,w; t"h)lll such !crmjnalioU. 

M .. c\\'-ill..mm nl!~,,, I~ww!itlkln\~jID£ilt!J'~!.l~~ Onder "iii CItl!j!oymcllt ilgtm:tI\(;1lt, W!;l mnYI ... 'tmimlte Mr, t~llis'<:'mpl()Jmcut 
\\'11h (If Wiln.I)t.lt \~ltIiW l. ~(k'hwd} at any How. ! r \~¢ tetminalc hi.s elnplu)'ttK'tlt wid11)UI \.'au.~~, Mr. nli~ will. be enHll.ed, ~ubjcd I/) 

rc~eipi ofllgeneral rcl~a$¢, I~) rocciv~~ ~1.Wl~flIlK~!;l jrt.m iUnolUlI.cqual tt1lj~l \:~~mp,m~mi~lll he WQuld·h.'tvc I"eeeiwd n)l' .he ftmminMr 
Qfth~l~mHlfhj~ \,"$Il~Mym(:mai!.r~'¢mtl!I!,Or 24 1)1<)1lll)$, ~\:hklw\'ef is k~, bllt in fm>tvcnl k~!i Ihall ! 2nmnlhs. !ftheleliliillltll(ltl il:' 
iT! cOf)!lcctinn Willi i\",hllng¢ \"If control" iii" (klltlltd), Mt n!i~ wn~dd I~ <mtilkd ~Q"eVcr.UKe HI <Ul <llll(lUllt e\llmll!) Ih~~ 
~~I)ln~"tI~<.itil)1l h~ w<)uld Il;n:~~ t~~':j;)h'cd i~)r ill~rj()J of twil:~ Ihc mUllbcr of {!lmllh~ fcrnnimng '" !he term I)fhi" ~~ml)h)YIl~nl 
agR~~n\(;l1l. 

Mt"W\l\'IW Sm.jlh"wTlll!ltlu.a.ti..QlUtn~!tW1Qn.tl~}~U~tL!:\~i.li.t~JQ.M:~s<tJ~~tfuttlum..~!<~lttusl<1(J<i:. I f Mr. ~mi,h '." ~!t'!I)k)Fm~nt ll> 
t~'mlill;lll;":{! by the H .. 'lmi !n!' f3Hi"~ t(l m~'el. ~h~ >itaU\l<lrd~ Hf hi~ amH;ip~lt,xl p¢fhmn,U)<:t:, l\,'Ir. Smil.h will h>~~nitk<.l ((lit $.~\:,;;t"an:n~ 
pa)'m~nt. of.six lt~llllh$' hll:''''~ili;)ty 

Nn (l(!WI" mmwd <.\.xeculin~ ()flkef$. ~!lm,'SlIl~' I);)\·c ¢mr!(I}:m~~nt a.i?r(:l:m~~I'H (if (IIh~r itmlng<;tIl<.\tlt~ p!qvi~iBg !X:I1l'!I!, ap')!l 
tctmirl<'rtiJi..'I\ ';w a d"\IIj,\~. ,){ 'WI\tf~\\, 

1'1\;: m,,~mht:I' ~\{ (~Ij.1' AwJi! <)l'i(i (.';mI1icI' (\I!t'!llliH<.\t: ,IIC I)m~g.k\'" \kE;).dl~m, w!-m~'~IV;;:;' ll>i Chair, ,mil [,h,,\rd 
Km,-;. '!'\,'!mm~~l~\Wnt pr"~~l1l!; iIHl,!(ll~~nti<lltdal;;:" p~\n)i tfiJt!'Nl.::li~)M w ;.Iw CO{\!liCt~i (:ommi!h:~ Illr !\~Yi~w Ow C~"nniw;. C~,mmiHl~l~ 
r~~'i"ws wheHler a gh'<:fl rdawilpliHy tHIll;S;l(titfH.IS bCf!tdki,l! It) ~wr C~lIllpaB)', W~! ~i!,!)l\IV".,~ ,)1' I);."!r~ lilt" (tansanil)n iilhi,r,l 
~h\)Rll\gh allilh·~i'" Only Cmnmi!t~ mt..~mbel$ \h$illt~'~M;:d .i;1Ih~ (tilll;'i"S~'ti\)1l II) qtl~~lk)!1 rmtidpal;:;' ill da: IktcmiUIa.liM ,If wlwtfwr 
Ih~ ~IWI$;ld.ionmay l)nK~~~~d 

Sutton mt! (:liIH!~1 
'n 2t)j) I. we twcf~d inl(l all1U1i<nctiml wllh SUItl.\l\ Hill Capita!, LtC ("511<:') n:giU~Hllg dm lcilsin~ willllln (l1>l(OIl I~) 

!)ur<::hal>~ l)ft:~tt!li" I.~il\(;m.'l$ IOClliCd. inl\·1anh .. 'l.uan ulI:l~i!l~ our ViUal:\~~ b~,1 aml.Ciuc~))tl$ I. 2 &, :J dwaters. In ~'{mncl;lil)!) w1ih tI);)t 
Imns;."!(;tIQIl, WII als(l a~Ned Ii.) I~nd l:t:Ha!lt 11m~I\(ln~ 1(1 SHe, It) pnw)(w hquHhty m llli m\'~sttflellt {!Crnlmg ollr (wI.;!:nnmatmn wh""lllcr 
{.'i<t not It). e.~etl:i~.'1,l .. OUf~lpli(m II) pur>:h.l..~ ,1nd to 11lf'., l,~c the 1li).th.St~~~el (.':(01:«);).011 iI. l.~c baSI. ~.~ SIIC Is.a Ii. miMi .h.')hih.IY, "()!.i~ran~' th,l.t 
1~ ~)\~lW'! by ~:hmm\ lhU A~"'~\a\e);.. .whwh W~ iI )~k;\} P~!11lt!'~,hlr t'>C\W~el' Jl)m~ j. {.im.t~f, ~r .. ~n~l Mt.~mc! l'l)rn~~., ) ~K:\i 1l1age 
bI~l. ~s till: ~mt~' ~tnem(l. "$t!l~ll:ctlt) thl.." ka..~, lind ulifmg 21j 14, 11} I., itod 20t 1 ~~\~ rMd ~nt In SHt Itllne limmmt .1~1 'ii:"l'Ki,OOI} annually. 

On lImc :N, 2010, W(: ~~'l.xi t~) e:\'Mtd (.)Ut cx-i!ltil1g ieu@ flom S!!e ofi.he Vil!~ ElI!<t Un¢IIHI ill Ne\\' York City b~ !O y(:iQ'~, 
wil.h il n\~w tcm'itl.'l>ti()11 J;lle ~)fJuM 30, 1~)20n~ ViHa~ EaSi.INI$¢lndmk .. ~ ,\ i\uh-h:ilsc (!rth~ grmmd underlying: the CiJ1Cma Ihm 1::< 
~mbjl'!"'1 to 11 IOllgt,r,tenn grmmd k<~ m:tw~~ll SHe and <In ullrdated third pmiy lhill c:xpjr\\~ in Jt!IW 20J t (thc"dn~ml ground 
ka.w"j The ext(:lHkd k,lSC pmvides rot il ~~nltpli(») pUr~\I;)J)t II) ~~:hkh l~eaditl# llt.il)' purcha~e thi; d!\(;n'!il gH1(11)d k<l$'c fill' $5. (J 
ltluti';\\Vlt dl'C <::!\~t <If till.' kas~ term Addili~\n~\lh, the lease has ,~\m\ uptitm ~~\If'$Ua\'t\I)\,,'hkh SHe may tCtluiro u~IQ iWtch(lS-e llll ~'f 
a po.)ftiOtl MSHC's inlercstin lhec:<:i~hng dn{:.fIlll h:$t';!lldth~ dncmag.wuud I~it.'i~ ill 
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hi, F\i~ht~~f)~ 20L:L ~~:~ ~~d ~q,·jP ~~ftNt~~~~ h~h~ ~~tS -::~}r::¢nd~n-:.~n~ ~~~, (h~ ~1~;~n~~~~~~n~nt:.).~~t~>~':~h~~~H d;,::.(~~d ~~~ ... )f.h~~~~~ 27. 2n~>~~ lx~t~,'~:~~~~H 
B~~ ~~~'~~i sr~c, Th~:: ~~~Bi;,;~n,h~w~B..; )~h~).:h ~:o.:'*~ h~~rH~~~~~):{:: ~H L~~,~,~~}~~~~~t}~ 2~.H'·J:,_H~"':B~(:ii~)..~,ht:~'d i,(~~r ~~~~,k,:r~"R~i}~g ~~J SHP ~~:~~h r~~$~~~t,:t ~(~ 
l?,$n/:{)(~ {tf~~:' ·-·g:'>iK~~'~~~,~~.~n F~.H~diB~ .. ':\iB'-~~~~H,"'-~ (~~\~~i~h··~~~~t.)~~~: t{( ('h1::"!'iB~~~ '~," :2 ::t :} ~hn<k::d Br h~ ~-= ~~~~id~$(t hy ~~~" ~-n '-{.~n~~~jR:;'~:t~(~f6 ~~f 
.:}~", f,,\,>:~~t~..;",~ ..-:~f -~h.,. .. ~ ~"':'''~'(}~>':l:o(~''-:){\X , .... \:;~. '~""'''~~':~l~ ~"";"'\'~'::'''-:~(''('\~'';'~~ ~~..: .. " ;'HK~~'"'' ~~'t ... (~~:~n'M,!,"~{V;c\:~~~( ':"""'.~'.:.:~{':\""'~':~"l:~ ...... :;'·x:-:: (~-r~::.:~'·:",->:\:~'\;, <","\-«:~n_,,\,,~{,\,;·'k ... '''; ~·:"~'~1:~~r<.:~ ~ • ~~ .,,_ ..... ,.~ .. ,;:-) .... "_','''' ~'_"" .. ' • ~'''''.'''~'_.' 7''0.:'' "_!-~~"."._ .~~ ... _ ••••• }y_, ••• ~,,,., •• ~ .... ,. ~:"" ~,.~ '.!-~ " ":.,._.,.,,~~.~"'_''''''''_ ._. __ "'.:::~" .. ~""'.''''''.' ',_ "'V', ~" •• _ ....... -•. _" ' ' ...... ,,''- ...... -., •. '.:::~' ... , ......... ,' .. ~ 

":'~.~~-", h\~ ;--~~ .,> .. ":-.,',,..;n,,"· ''':''l''~v~~";,,,,{ ~ .. ) ~~'X\~~.~ q~>.:..'i''''':-- ~)"·:-·'·'''\'''').''·''l'\'~·:-:;~ 'X):,:';:<~x·." .,:."..:;~ .. ')~,"f'':'" • .... f;·-'<,'.:··o'N,'~;..-: ~ ~~ ,~:~. ::: ''''Y''''<' .. h: ..... :..\::.:.,~ ...... :-., 'X"t':""'~~ «":<:":~"<\:.':";~ 
.'. "~ .. <_.' "_ .. ' •. ~ ... ~"'~''''_'''}):':'' ",,_, • ) 't< "x ..... " .. ·• ~ __ , ~ '.' ",~ , '. \.' ~ ""',. h~'·~ ' ..... ),loX· " .. ,... ~." ... , .... \ ",. "_':-.• )J< ~... • .. , '-'" " •..•• .;«.. H ~~ ... ~ .\ ~ ...... ~,. •. ....' ' ...... , ~.' ". " .... ,( ).~~, ....... .;h. ~)' .. ' ~"'" .~. ~_" ... 

,,,,,\:~, .. ':~";"X·' · ... ~"..;h:,~ f"~· ... "" ... :-.:··;" V~'''{- \,~~.; ~~"'';;''-J.~'.)'''' ~t\'~<'~'l' " ...... l ::!';"'~ ~·\:"~·";'·""l'f...";J(': -", ~ ';;nt -;> ~, .... ,., {'l (,.;.····· .. ··' .. 1 ,.~ ·:"·''';ll'··(.~~l·''···''' ."..:<.;'~, ..... "~ .. ,,.;,- .:.,." ·H",-...t ...... ~~ ..... ~ ('-,'( ")~""') .' ..... ,\ ._~ , ..... v ... " '.'.' ,~",.).:.;..; ~ {., ~ ~,:~ ... ,- ... ~.: v~." ..... t. .'! "~)''', ~, . .::~ "'~'" '.::-}. \;~ .... {- .~ .• ,"\:-",:O:"~" ,. ,.' .... '. ~ ~ ..: .... '-~ .... ~ ,.\~,.)l: ' .. :-. "," __ 0;.,.,., .:.: :t._'t.:.~:. ,~{(" ... _ : ....... ~ ... :;!'::o-:-.~x.;:-:-<.:{~ :.~~, • .:. .• , . .:.~~_ · .... x~~~:~~ ...... 
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~-~Kn~ti~:'\,;~ ~{~ <>n} ~t~~1~~g::;:~r:,{;-fH ~.;) k~;:q'~ ~::~~: ~h::;:~B<~.::·~ h::~,>k~~d '('/~~~~ U~~~ ~m:>:--~ .:~,:::~~H}~hh~ ~h{~;;.:-.:·:~:, m~d ~::·~~~'~g:~t{:~ dl~~' ~~x::{;;~t1:~·,,~ (~:.sh ~k~~~; ;h~~~ 

~§~~~!~~~El1~~~~~;~~~~;~~~~~~~~~~~~~~[~~~i~~:~~~~li!~~~~;;" 
~:<m~~H~~~ ~. 

r>n ~ ~.:~ ;~n~"i~~~~Hh~~~~ ~:~~~·~,:h}:.>~~ ~h; ~>'~%~n~i ~~~ns :{h)~l~ ~~t~f ;:Jf~~:::.:(:: (~:c:H~sk'::~ ::~n ~"i f~;:~~t· ~h~~~~- h:~::)~s., ~~~H~ :0..".::<': Sh;:~f~;: ~.~~~ ~~~ ~:'.:~ ,)( ,}~h~ 
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~ItW!(l ~(Wer hi?lS(~"« ?l~arc Or~etl~in ~~t;;I~ M~"~I~~>!d wiih Ihal J.{:'-luisi~i(!!1. Thj~ !m~d i~ he!>:l in Sb(t{l!iW Vi~w lAnd m}d hnning. 
LtC, whkh i\i. <Jwnct! 5()I'·~ hy ~*r t\)!fIJ.~lt· Mt. t\)tt~(; Jr, "~»ll~lIii~ that I!~ t)l!wr 5(\% illt~f~t lI)stmd<'lw VillW Lill)ti ~\!tI1 r,ttmlll;.f!, 
LtC ~:s ~)w~db~ dw J,~IW;!$i .I. (\)\~Sll. Sf, U"i~ Tm~~, whil~ iJwn M. (\)Her ~wi M"fR~m::l (.\)Hll( ~tmt~m! tllal :'>l.l.{;n int~tlM is BWfit:!d 
~~' th~ blat~~ ~)fJanmi.l. (\il~S', $;!', W~atll theui<ltl4ling memlM'tlfStl,mnwVi>'lwt.wd and F,lfmitW, LtC w~dt {~\'~~!'$~gh! pR\~'kk:(1 
hy,'Uf Audit (\IUl!niu~'i.l. 

I NUF~P":NUK~l *~(}nU( A(T)t;NTANIS 

SlIl.tllUllry' (If Prinrlp#1 ,'\t{;~ntlt~ «'ffl fur f'nlr6.<O!#llaf S¢r\'k~ Renderro 

Om 'mlel)tn~hmt f.'uMie a(:~:t)\mt:mt~, Granl'nmftllNt tLf. h,wtl amhwd m.ll Hnaud,\l ~tahmK~ol~ !~){ Jhc n.~~:111 y(:Ut t~*bl 
!N.,~mhct 31, :m 14, in"l ~lt~ ~."pcct~d II} haw .1 !ept~'S~'tllati\'!<~ 1»'t"~Ml* ut Ibe /\:rltlual "'·1~¢ting., w!\(' ""dlll<lW!h~ (~(K'lflUl\ily 10 tl1<l~e 
il ~I"t~n~ot jf h~ \.)1' ~Ii~ <J~S\tt"s let) do ~.~) .tllU istX:I~~t,h~(1 t(, be 'I"i~ihlhk 11.'1 fesf~md !\.) ~fl!)f('pri.~e <lWSII~US, 

,\I.UIH t<'tt'S 

Tht~ ll~.gfc~at~ Ih~jS t(lf P(~)!i.::%i'~I113.!~el'''' it~C~ n!f tilt.' a.udit\}f\.)t\( 11mmcia! !'it~l!t~msm!~, ~HlIihl (If l!1'~millt~mIJl:.b s'C'l.ltetl i~'1 !ht" 
S,'flMWS~(hl~~' 0'\(;:1, ;Ul:(llhe re,>:iews "f the t1mmda! S!i~!"~tI~'ll!jS itldu~':\l j:ll \)Uf .h}ml.s IO,K ,m~ n}..Q twwi,kJ hy Gnmt TI~'1:mM' 
I 'I" !'~" I 'j .... ') ,.,. .! .;:,," I "".-, ., <i:. ," ." ''') .' I '>"'. (If .," < illlU ",~ ." W~f~ ~~)!<')~!tn;lle ~: .N" , i ,," >ltl" .><~>,. HJR" , f~,~)t~~I"~ y. 

Amiit,Rd.lIclC!d fC!ts 

Granl Tlwmtm'l !.i.V did n~)l r.rwi~w U$ iIl~Y <'lu\,litl<::lilt",d s~f"'kc:,> fhr 2(H4 Of lOn, 

Til:$: f;'ffl 

Gnmi n~'1mh)1l Ltl' ,hi o'li. pf;)\'~d~ l~ '\!ly~~H'i{;~"'s I~j.f ~~().~ ,j (;f }O 1.),Hth,~t dl;lnas~,'t f~)f!h ilh\)\"~" 

l)n·AprI'lM~1. rllnd~~ >lot! Prm:~dllf!.'S 

OUf .'\!).(lit f\;u\mi((\. ... ~ It:<ilM PA.:·oiit;!X1:I\·,\ tt1< ,h~~ ,'xl"m N;lUit~,d hy ilpplkilbk !<tw, ;lll ,'U • .-!jt s~~f~'k"'$ m~d r;.nmi!"'ibh~ mln· 
<wii!! st'r\'k~~~ ~~iwiikd hy (Nr imk:~lhkllt W~i'tet""d ~)llhh(: ~l(:(:{mnl:~n~ Ihm, ~.~:l.-:ql! It\!" a!:l~' ,'f,v I1U,'){sl1i,)' m~lHRi{li! ~"lyin~$. 1\\\", 
;mdit ~<:'!·~·i, .. ~;: ate (:('U;;i,\,lN<l ,k .wi~';~%\~ il'(i) l~,~~~n~~~~lt(i ,iltKltml •• f;:l.H "'Ud!lK~1'il:tl .. li~ $"',Yit;t''''n}rl~.till!k~k';5 l~;iw 5""~ .)flh,~ 
")i,~l mlKllltlt ,'Ii nw(:tl~"';~ we p<1id t" ~*r m®~ml~nt fqriskre.:l !1lth! i<: "1:.'~'l!m!ln!~ lIfln dHritl~ til;;: i)s",,~~ y(:,'" il! t\'hkfl i.tl<~y i*':' 
pm~i<ld; ,)i} W~ did ~lt~! ~;s"'l!,~1i.~:;:.>md) :~'fyi:l.""~ ill ihc tim", l;fthe "'~ll~~ai!~m{;nl i~) M Iwn·;j:l:ldil. wf,it:tls: ,m,l (i,ii. w.;h s.;n·i",e~. il!t~ 
~~"{'mr$lJy jS\!i)miH<:'d I.) (,Ill' .'\I:i.<lH Omll1!ince 1(>1' iifiPfM,\! l"ti')l (l) I!l{' Nmlpkfij~\ l.,f!h-;:'iU~iith ~)tit A .. !jdi~ C~ijtUmtlt~~ N' <ttl)' ()f lis 
1ll:<:~;l1~r$ wll,) 11m, <'Huh')fi!y 10 gh'~~ web aNief(Wl1l. Om i'\.(l<iit C(llnmiHN~ pt:e-<lj.1pw",d idl .s~I'\.:k:e~., !lm~·hk .. 1 il.) u.~ hy' Gmnt 
Th~)j'III~l LU' ~I:'f 10 14 ~~!ld 1011 

.\nttUill RtpUl1 

A ':~)IlY (,r~)(!t ..-\nmml Rcpm-t tn) roml 1(1·1( lul' !h~ tl:scal yt:!,if el"ldt.~! I~~tll:>er .! t, 2M>! t~ l)t~lng flHwid-cd with this FI'v~y 
Stm~mejjt, 

Slt.l(khukt",r fOO*m#akfdw!*~ wWt llittdl»'$. 

hi>; Ill.; fI(!lwyM' (Itlf!:).(I'ltd M Uit~,,,w!~ ~""t ,ln~' ~~twl"l}unit~!ti~)jl:;; ~j;mt u~ !M ~kllti".n (I/' ~my mli.l {W Bl<..,t\, l)f,lHf Dit<::~'I{)N 
in e,u'tl t#\'1Ut ~'>;«#!iw ()ml;~S will he f!tlm~~'l'Ily !llfwilnwd tl~ N!.{:h f)ir~c:!(lr$ SIKh ~)mmunk<lti\)flli· will ttll~ he f>lltue<:l t)f~\"i-cw~d 
h~' .my \)r~)Ut \*k~rs tit empl~Yfi'~.')! hy .;)ny,)thtlt DiNcWf, w!~s~ 1~)t'Y'lt~ r~,!u6tcd t!~ 1a Si~ .Ily ltm l!~l:t:!fC:'>~ll ~}f<sny$m;h 
(:1:m\$lt\!I\t£-Mtt)I\. l.lt~Wi~t. t!~<: ;::t~\tc~t qt l)'U:O= \dq)l~tmc I)WS~'I~W-:; kh R~'l'\U~ ~~\\'; ~)I l'iWN 1)\ ~*11 t>m,"i:l("'~ ~ liwlw..hiift ,~n'h<lek 
m~\lhi.'t~ II iluri wdJ be· prM'llltly !~)m'M(ktt t(. that OntWM. 

Stmfdm*du l':rlif~l$b lind llimk,( N~iM~ 
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p~r.:-~;:;'~' {;:~~~~::.~r~::~,:::;;. 
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SIGH. OATEAHO MAft. YOUR PROXY TODAY, 
UNLES S YOU HAVE VOTED 8Y fHTfiRNETOR TELEPHONE. 

IF YOU HAVE troT VO'TEO BY INl£RHET OR TEtEPHONE, PLEASE DATE, MARK, ~ AND RETURN 
nus PROXY PROMPTt y, YOORVOTE, WfJeTHER BYIMTERNET, TELEPUONE OR MAll. MUST BE 

RECEIVED HOUTER THAN 11;59 P,M. PACIFIC TIME. NQVEM8ER9.2015. 
IOSEmrj.lUl:EJl·.1J(JHEYOllNGRE1tJlTS.·AU. VAliD PROxtES RECENED PRIOR TO 11:59 P;M, 

. PACifiC TIME, NOVE.M8ER ~. 2015 WIlt BE VOlED. 
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WJt IEffiU!$ i ~ ~ 
IN'fF.RNATUIiNAL 

l',1inutes 
of tbe Meeting Board of Directors of 

Reading International, Inc. 

August 7, 2014 

A duly noticed special telephonic meeting of the Board of Directors of Reading 
International, Inc. (the "Company") was held on Thursday, August 7,2014 at approximately 
3:00 p.m., Los Angeles local time. 

All of the directors, other than James J. Cotter, Sr., were present either in person or by 
telephone pursuant to a conference connection in which all participants could hear and speak to 
one another. Also present at the invitation of the Board was S.Craig Tompkins, Esq. who 
served as secretary for the meeting. 

Call to Order 

James J. Cotter, Jr., Vice Chainnan of the Board of Directors, acting as the Vice Chairman 
of the Company, called the meeting to order at approximately 3:00 p.m., Los Angeles time. and 
took a roll call of attendees confirming their presence and ability to. participate. 

Resignation of James J. Cotter, Sr, 

Vice-Chairman Cotter advised the Board that, due to illness, his father, James J. Cotter, Sr. 
was not able to attend the meeting and was resigning effective immediately as Chairman of the 
Board, as a Director an.d as Chief Executive Officer of the Company, and as an officer, director 
and/or manager of each of the Company's subsidiaries. 

Vice Chainnan Cotter also advised that it was cWTcntly contemplated that the chairmanship 
be rotated among James J. Cotter, Jr., Ellen Cotter.and Margaret Cotter annUally. Jam~s J. 
Cotter, Jr., Ellen Cotter and Margaret Cotter further advised the Board that they consider their 
family's holdings in the Company to be a long tenn family asset, and that they intend to continue 
the Company in the direction established by their father, James J. Cotter, Sr. --- as a motion 
picture exhibition and real estate company. 

Following discussion, the following actions were taken by the unanimous vote of the Directors 
present at the meeting: 

» James J. Cotter, Jr. was appointed to serve as the Company's chief executive officer; 
» Ellen Cotter was elected to serve as Chairman of the Board; and 
» Following the resignation of James J. Cotter, Jr. as the Vice-Chainnan oftIle Board, 

Margaret Cotter was elected to serve as Vice-Chainnan of me Board. 
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Certain directors asked que,,,tions which confinned the non-executive nature of the rotating 
chairmanship and regarding the compensation to be paid to .!\fr. Cotter, Sr., given his resignation 
in mid calendar year. It was determined that all such compensation issues should be delegated to 
the Compensation Committee for detemlination. 

Adjournment 

There being no further business, the meeting was adjourned at approximately 5:30, Los 
Angeles time. 

Ellen M. Cotter, Chairman 
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{', (lull! rlotfced rneeting of the Board of Directors (thQ "/Board"p of Reading international" ~nc. (the 
"Company") was held in the Company's offiCeS In Los Angeles on May 21, 2015 at approximately 
TiS a.m. (los Angeles Ume) 

Present were Ellen M, Corter, Chairperson of the Board, and Board mernbers Margaret Cotter, 
Vice Chairperson, Jaroes J. Cotter; Jr., V\iiWi:im 0. Gould, Edward L. Kane, Doug McEachern, Tim 
Storey and Guy Adams. 

In attendance at the invitation of the directors "Nere William D. Ellis, Company Secretary and 
(:ienera! Counse!., and Craig Tompkins. A!so in attendance at the request of the Chakperson were 
c.:ompany counsel, Gary McLaughHn and Frank ReddH.:k, of Akm Gump Strauss Hauer & Feld, LLP, 
On behalf of James.1 Cotter, Jr., Mark Krum of lewk', n.oca Rothgerber LlP \lvas also present. 

in advance of the meeting, the Chairperson had distributed to each of the directors a notice of 
the meeting and an agend.:~o 1n add!tion, Neal Brockmeyer, coun5e~ for the independent directors, 
had reported to each of the independent directors as to a telephone conversauon he had on Mal; 
20, 20;.5 with Mr. Krum .. who had informed Mr. Brockmeyer that i't the Board took action at its 
,neeting on May 21,. 2015 to terminate Me James Cotter's employment vlilth the Company, he 
'.Nouid fHe a !a~'\Is')it in Nevada court agdnst the r.hnxtors personally based on an aUeged breach 
of fiduciary duty of care and duty of loyalty. further, on May 19, 2015, Mr . .lames Cotter had 
'equested the Chairperson to place on the agenda of this meeting the following matters: (x) a 
n:po,t by him on a i·~eview of the Compan/s OpE~:ations and the search for a Director of Real 
Estate, (V) employment agreements for Ms, Ulen Cotter and Ms. Margaret Cotter and (z) his 
request that the Company repurchase 100,000 shares of Class A non .. \{oting stock owned by him, 

Iv1;;, Ellen Cotter, Chairperson of the Board, called the meeting to order at approximately lL~::' 
a.rn. (los Angeles time) and did a roll cal! of the attendees. Ms. Ellen Cotter acted as recording 
;,ecretary for the meeting and took these minute') 
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Prior to moving to the agenda, the Board took up the question of whether counsel from Lewis 
Roca Rothgerber and Akin Gump Strauss Hauer & Feld should participate in the meeting. The 
Chairperson informed the board that non-board members are entitled to attend the meeting 
only at the invitation of the Board and that Mr. Krum did not represent the Company and had 
indicated an intention to file a lawsuit on behalf of Mr. James Cotter against each of the other 
directors. Following discussion, Mr. Adams made a motion, seconded by Mr. Kane, that Mr. Krum 
be requested to leave the meeting. Upon a vote of 7-1, with Mr. Cotter voting against, the motion 
was approved. 

The Board then discussed whether it was appropriate for Messrs. Reddick and Mclaughlin to be 
present at the Meeting. The Chairperson stated that Akin Gump Strauss Hauer & Feld had been 
engaged by the Company on employment and certain other matters for over ten years and 
Messrs. Reddick and McLaughlin were present at her request. Following diSCUSSion, Mr. 
McEachern made a motion, seconded by Mr. Kane, to invite Messrs. Reddick and Mclaughlin to 
attend the meeting. Bya vote of 5-3, with Messrs. Cotter, Storey and Gould voting against, the 
motion was adopted. 

Mr. Krum then addressed the Board stating that, in his opinion, the Board had not engaged in an 
adequate process in order to make a determination to terminate Mr. Cotter as Chief Executive 
Officer and that Messrs. Adams and Kane were not disinterested directors. Mr. Ellis reported 
that he had consulted the Company's regular Nevada corporate counsel and had been advised 
that Messrs. Adams and Kane had no conflict that would preclude them asa matter of law in 
participating in the meeting and voting on any matter with respect to Mr. Cotter. 

Review of Operations 

Ms. Ellen Cotter then stated that she would like take up the last item on the agenda, Mr. Cotter's 
report on operations, out of order as the first order of business. Mr. Cotter stated that he was 
not prepared to make a presentation on the Company's operations but instead would like to 
address the Board on his performance as Chief Executive Officer and the reasons he believed it 
appropriate that he continue in that role. Mr. Cotter then proceeded to speak to the Board at 
length about his position of President and Chief Executive Officer of the Company. He told the 
Board that he firmly believed that his father, James J. Cotter, Sr., the Company's former Chairman 
and Chief Executive Officer, had intended for him to have this role and his continuation as Chief 
Executive Officer would be consistent with his father's wishes. He also took issue with the 
independence of Mr. Kane and Mr. Adams and repeated the statements his counsel had 
addressed to the Board urging that they be disqualified from voting with respect to any action to 
terminate him as Chief Executive Officer. 

The Board then proceeded to discuss at length the performance of Mr. Cotter as Chief Executive 
Officer and President of the Company since he was apPOinted in August 7, 2014. 
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For over the next two hours the Board discussed Mr. James Cotter's performance as Chief 
Executive Officer. Messrs. Adams and Kane and Madams Ellen Cotter and Margaret Cotter each 
stated that it would be in the best interests of the Company and its shareholders that the Board 
conduct a search for a qualified chief executive officer and that Mr. Cotter be relieved of his 
positions as Chief Executive Officer and President of the Corporation and reviewed the reasons 
underlying this assessment. As part of that discussion, it was noted that the independent 
directors had met numerous times to discuss this matter and Mr. Cotter's progress in this role. 
Messrs. Adams and Kane and Madams Ellen Cotter and Margaret Cotter reviewed their 
assessment of deficiencies that they observed in Mr. Cotter's leadership, understanding of the 
Company's business, temperament, managerial skills, decision-making and other attributes in the 
role of Chief Executive Officer. Messrs. Gould and Storey expressed their views on Mr. Cotter's 
performance and their conclusion that a decision to make a change in this position would not be 
in the best interests of the Company at this time. 

At approximately 2:00 p.m. (los Angeles time), Messrs. Gould, Kane, McEachern, Storey and 
Adams suggested that they continue the discussion in executive session and Ms. Ellen Cotter, Ms. 
Margaret Cotter, and Messrs. James Cotter, Ellis, Tompkins, McLaughlin and Reddick left the 
meeting. 

Independent Directors Session 

Messrs. Gould, Kane, McEachern, Storey and Adams continued in executive session for the next 
two hours during which time they continued their review of Mr. James Cotter's performance and 
the course of action that would be in the best interests of the Company. 
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Resumption of the Meeting with the full Board 

At approximately 4:00 p.m. (Los Angeles time), Ms. Ellen Cotter, Ms. Margaret Cotter, and Mr. 
James Cotter rejoined the meeting. 

After much further discussion amongst Board members, Mr. Gould suggested that Mr. Cotter 
continue as President of the Company and the Board commence a search for a new Chief 
Executive Officer. Mr. Cotter twice refused to continue in the role of President under a new Chief 
Executive Officer. 

After much further discussion, the Board determined to take no action at this meeting with 
respect to Mr. Cotter's position as Chief Executive Officer and President of the Company and that 
the Board would reconvene the meeting on May 29, 2015 to continue its deliberations. In the 
interim, the Directors would be provided the opportunity to reflect on the discussion during the 
meeting and Mr. Cotter indicated that he would give further consideration to continuing in the 
role of President of the Company under the leadership of a new Chief Executive Officer. At the 
request of the Board, Mr. Cotter agreed to maintain during the upcoming week a "low profile," 
to not take any significant corporate action and take some time out of the office. 

Independent Director Compensation 

The Board then discussed the inordinate amount of director time that had been spent addressing 
the management and personnel issues at the Company. 

A motion was made by Mr. McEachern and seconded by Mr. Storey that each of the directors 
who are not employed by the Company or members of the Cotter family, receive a one-time 
bonus of $25,000 in recognition of the significant additional time required addressing these 
matters. Upon motion duly made, seconded and unanimously adopted, the Board approved such 
one-time bonus. 

Ms. Ellen Cotter then adjourned the Meeting at approximately 5:00 p.m., to be reconvened on 
May 29, 2015 at 10:00 a.m. (Los Angeles time) at the Company's Los Angeles offices. 

Ellen M. Cotter, Cha pe 0 I Recording Secretary 
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Minutes of the 
Meeting of the Board of Directors 

of 
Heading International" !r-le. 

Mav 29,2015 

f\ auiv noticed meeting of the Board of Directors (the "Board"') of Reading InternationaL, Inc 

{the "Comoanv"} was held in the Company's Los Angeles office on May 21, nus and ultimatelY 
adjourned to tv1aV 29,2010 at 11:00 a.rn (Los Angeles time). 

Present were EllenM. Cotter. Chairperson of the Boan:L,:'dld Board members Margaret Cotter. 
" - _. 

Vice Chairperson, JamesL Cotter, Jr .. _ William D. Goulet Edward L Kane, Doug McEachern, Tim 
Storey and Guy Adams. ~n attendance at the invitat,on of the directors was William [L Ellis, 
Corporation Secretary and General CounseL 

Prior to the meeting, Neal Brockmever, counsel for the independent directors, reported to each 
of the independent directors as to a telephone conversation he had on May 28, 2015 with Mr. 
Mark: Krum of Lewis Roca Rothgerber, counsel for Mr. )ames Cotter,.if iv1r. Brockmeyer 
reported that in his conversation, Mr. Krum asserted that tv'v Guy Adams was not a 
disinterested director and was disqualified from voting on any matter addressing Mr. Cotter's 
(ontinued employment by the Company as Chief Executive Officer and President He also 
asked Mr. Brockmeyer If fv1r. Brockmever was authorized to accept service of process on behalf 
of the !ndependent directors of the Company and asked Nir. Brockmeyer to respond by 10:00 
am. on May 29, 201S.The substance of Mr Brockmeyer's report was also shared with \i\!iHiarn 
Ulis, C~eneral Counsel of the Company. 

i\;1s. EHen Cotter. Chairperson of ti1e Board, called the meeting to order at approximately 11:00 
d.m. (Los Angeles time) and did a roll call of the attendees. Mr. Wiiliam Ellis acted as recording 
secretary for the meeting and took: these minutes. 

The Board continued its discussion of ML .lames Cotter. .!r.'s performance as Chief Executive 
Officer and President of the Company. Prior to adjournment on May 21, 2015, the Board 
discussed havmg Mr. Cotter continue ,~s President of the Comoany and to irnmediatelv 
commence a search for a new Chier Executive Officer. A.t that time, Mr. Cotter tWice informed 
the other directors that he found that arrangement to be unacceptable, [v1r. Cotter informed 
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the Board that he had given further thought to a role as President and that he would not agree 
to remain employed as President of the Company under the leadership of a new Chief 
Executive Officer. 

Mr. Adams explained his lack of confidence in Mr. Cotter's ability to "move the Company 
forward", principally based on Mr. Cotter's lack of leadership skills, understanding of the 
Company's business, temperament, managerial skills, decision-making and other attributes in 
the role of Chief Executive Officer and President. 

Mr. Adams' then made the following Motion: 
• 

I move to remove James CotterJ Jr. from his position as President and Chief 

Executive Officer and all other positions he holds with the CompanYJ its 

subsidiaries and affiliates. Mr. Cotters employment agreement provides that if 

he is terminated without cause he is entitled to severonce pay. While I personally 

believe we may have cause in this situation it is my proposal that we take this 

action to remove him "without causeN under the terms of his contractJ which will 

provide him the benefit of the contractual severance paYJ assuming there is no 

further breach of the agreement. 

The above Motion was seconded by Mr. McEachern. 

Before Ms. Ellen Cotter opened the floor to discussion on this Motion, she read the Board the 

following statement: 

I want to disclose for the record, and as all of you knowJ Margaret Cotter and I 
have an interest in litigation that has been filed in California and we are now 

parties to a lawsuit filed in Nevada by our brother concerning shares of stock and 

options formerly held by our father. Our brother is also interested in this 

litigation. 

Ms. Margaret Cotter confirmed for the Board that this statement also applied to her as well. 

Mr. Cotter began the discussion by questioning the independence of Mr. Adams to vote on the 
Motion. Mr. Ellis told the Board that he had reviewed with the Company's regular Nevada 
counsel the substance of Mr. Brockmeyer's report on his conversation with Mr. Krum, including 
the stated reasons that Mr. Adams was allegedly not disinterested and disqualified from voting 
on the matter before the Board. He reported to the Board that counsel had advised him that, 
based on the facts outlined by Mr. Krum (which were the same as those asserted by Mr. Cotter 
at the meeting), Mr. Adams did not have a conflict that would prevent him from voting on the 
above motion. 
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Mr. Cotter further reiterated that it was the intention of his father, the former Chairman and 
CEO of the Company, that he run the Company and that the Board should observe his wishes. 

The Board had a lengthy discussion of Mr. Cotter's performance as Chief Executive Officer and 
President of the Company. Mr. Cotter disputed these characterizations of his performance and 
stated his belief that he was competent to continue to run the Company. 

The Board then discussed various options regarding how the Company's senior management 
team should be structured, including terminating Mr. Cotter and appointing an interim Chief 
Executive Officer to run the Company until Mr. Cotter's successor could be appointed, 
continuing Mr. Cotter in the role as President and commencing a search for a new Chief 
Executive Officer (which Mr. Cotter had on three different occasions rejected), and deferring 
any decision with respect to Mr. Cotter's status as an officer of the Company and maintaining 
the IIstatus quo" until the pending litigation between the members of the Cotter family is 
resolved, recognizing that the litigation could impact the control of the Company. Directors 
Storey and Gould urged Mr. Cotter, Ms. Ellen Cotter and Ms. Margaret Cotter to attempt to 
negotiate a universal settlement that would resolve issues relating to the control of the 
Company and provide certainty to management and stockholders alike. 

Ms. Ellen Cotter then informed the Board that legal counsel for Ms. Ellen Cotter and Ms. 
Margaret Cotter had contacted Mr. Cotter's counsel during the last week and proposed a 
settlement of the litigation existing between the three of them and related trusts and estates. 
It was noted that settlement of the litigation could be beneficial to the Company and its 
shareholders because it would remove any questions regarding the voting of the Company's 
common stock held by the trust and estate of Mr. James Cotter, Sr., which represents a control 
position in the Company and may reduce or eliminate the tension and obstacles to working 
collaboratively as a team that currently exists among the three litigants. 

Ms. Ellen Cotter then reviewed the terms of the proposal made by her and Ms. Margaret 
Cotter's counsel to Mr. Cotter's counsel to resolve their litigation matters. It was noted that, to 
the extent the proposal addressed the terms of any settlement of litigation between the family 
members and their related trusts and estates, it was a matter personal to the Cotter family and 
not a matter on which the Board would have a view. To the extent that the proposal addressed 
the structure of the senior management of the Company, that was a matter for the Board of 
Directors and could not be dictated by the terms of any settlement. However, recognizing the 
potential benefits to the Company and its stockholders of a settlement of the existing litigation 
among the Cotter family members and their related trusts and estates, the meeting went into 
recess at approximately 2:00 p.m. to permit Mr. Cotter and Madams Ellen Cotter and Margaret 
Cotter to continue their discussion of settlement terms. 
The Board meeting reconvened at approximately 6:00 p.m. at the Los Angeles offices of the 
Company. Present in the Los Angeles office of the Corporation were Ellen M. Cotter, 
Chairperson of the Board, and Board members Margaret Cotter, Vice Chairperson, James J. 
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Cotter, Jr. and Guy Adams. Present telephonically. were William D. Gould, Edward L. Kane, 
Doug McEachern and Tim Storey. In attendance telephonically at the invitation of the directors 
was William D. Ellis, Company Secretary. Each of the persons in attendance confirmed that 
they could hear one another. 

Ms. Ellen Cotter reported that she, Ms. Margaret Cotter and Mr. James Cotter, Jr. had reached 
an "agreement-in-principle" regarding their various disputed issues. Ms. Ellen Cotter then 
proceeded to read the "agreement-in-principle" to the Board. The agreement in principle 
addressed the terms of the settlement of the litigation matters existing between the three 
Cotters and related trusts and estates and also addressed Mr. Cotter's continued role as an 
officer of the Company. Ms. Ellen Cotter acknowledged that she and Ms. Margaret Cotter had 
no authority to bind the Company or the Board as to matters related to the Company's 
management structure that were part of the settlement, and the Cotter parties could only 
agree to vote for the settlement of those issues if the Board indeed approved such matters. 
She further noted that the "agreement-in-principle" still had to be reviewed by counsel and 
documented to the Cotters' mutual satisfaction. 

Adjournment 

It was then determined to adjourn the meeting and to permit the Cotters to move forward to 
document their settlement. No action was taken by the board with respect to the motion 
made earlier in the meeting and no action was taken on any element of the agreement in 
principle arrived at between the Cotter family members and related trusts and estates. 

William D. Ellis, Recording Secretary 
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Reading review 

February 15 

Preamble 

Reading is a great company in a state of change. JCSnr approach needs to be 
transitioned to a more orthodox governance and management model- a shift 
from an autocratic/family office approach to a more focussed corporate 
approach. 

The company's strategic direction needs to be reaffirmed; steps need to be taken 
to maximise shareholder value in managing the cinema and property operations 
- in particular US cinemas (growth/upgrades, profitability), NY property (ready 
for implementation) and being prepared for a substantial investment cycle. 
While not necessarily urgent, steps need to be taken promptly. 

All this would be very challenging for any listed company. It is significantly more 
complex given the "family" involvement - and even more complicated given the 
litigation and its implications. 

Our principal concern (and duty) is to refocus the company and management. 
We need to focuss and assist the CEO to do that. Given the background 
circumstances, we have allowed a period of grace while we waited to see how 
the various dynamics would play out. Some months down the track we have 
made limited progress - with litigation now underway and likely to last some 
time, we need to move forward. The situation impacts on the current 
management of the company, must certainly affect our ability to find new people 
(and retain existing) and makes us vulnerable in the market - commercially 
(operationally) and also to shareholders. 

Background 

• JCSnr managed in an unorthodox way but worked for him/Reading 
• family in business but a work in progress 

o ]C - introduced but under tutelage - JCSnr saw a longer period of 
tutelage than was in fact available - JC assumed CEO role on short 
notice with limited experienced 

o EC - intimately involved - position with Bob not resolved 
o MC -live theatre position in place; NY property - involved but not 

integrated - clear JCSnr significant involvement/oversight and 
only in prepartory phases 

• Under JCSnr clear state of flux - CFO position, CT and WS position all 
unresolved - JH gone (US property role?); new AUS property director in 
place 

Current position 
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, 

• company wide direction and strategy needs to be reviewed/confirmed
stay in cinemas, develop NY property, be prepared to invest cashflow and 
capital as it becomes available 

• issues around senior management team - review and refresh 
• US cinemas - viewed by CEO as underpreforming and in need of clearer 

management and strategy - anticipated need for significant CAPEX 
• US property - NY property on cusp of implementation and in need of 

project management/value maximisation 
• Following ]CSnr intrim period with limited progress -

o Bedding in period new regime - CEO getting feet under table 
o CEO reviewing operations etc 
o Potential litigation looming - wait and see developments 

• Feb 2015 

Issues 

o Litigation filed - for company limited affect except for 
• Company external perception 
• If allegations affect CEO ability to proceed 
• Indirect implications of uncertainty over contol of stock 
• Estate issues of little concern to company 

o Leadership-
• CEO inexperienced and needs help to lead/develop 

leadership role 
• Cotter family issues affecting management - Cotter and 

others 
• Need to establish teamwork etc 
• Morale poor and needs to be improved 

o Company operations -
• Strategy and business review delayed and frustrated 
• Significant issues outstanding - executive suite roles 
• Cotter rift causing management concerns -litigation likely 

to esculate this 
• Some executives unsettled - EC, Smerling, Tompkins 
• US cinema operations affected by uncertainty 

o Company in reasonable position to maintain status quo for a 
period - no major issues looming and reasonable finacial state 

• Litigation may take 1-5 years to resolve 
• Company needs to take steps to minimise any fall out from litigation 

o Shareholders - Cotters and others 
o Governance - board 
o Executive team - retaining existing/ engaging new executives as 

envisaged 
o Business operations 

• Company needs to complete review and implement strategy as a matter 
of some urgency - not necessarily an immediate problem - but not wise to 
leave as is till litigation resolved - note CEO now sees urgency here 

• Appears to be urgency to advance NY property development strategy -
things are ready to go and delay may be costly 
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• wish to maintain status quo as much as possible re Cotter family, pending 
litigation outcome - note CEO seems of this view 

• wish to support and assist J C in CEO role 
• need to ensure stability for business - particularly executive staff needed 

to run the businesses 

[Steps - placeholders/thoughts only] 

• CEO 

• EC 

• MC 

o Reconfirm position and support 
o Restate CEO reports to board etc 
o set delegated authority level 
o hire and fire rules 
o Restate requirement/timing for 

• monthly reporting [done by CEO - but needs 
tightening/more detail once other division reports are 
available] 

• strategy review, business plan and budgets - done and 
timing OC needs more support to get this done] 

• engagement CFO /property executive 
• approve property executive job description 

o Clarify role? 
o Make reporting line to CEO/expectations clear 
o Encourage cooperative approch with CEO to formuate business 

review/planning process 
o Provide certainty with employment contract 

o Leave live theatre contract in place but clarify reporting 
requirements 

o Set up services agreement re NY property role - with SL 
requirements/role/delegated authority level/remuneration 

o Require domicile NY 
o Curtail her executive role (attending management meetings etc) -

she retains director role 
• Governance 

o voting B Stock - standstill arrangement - status quo unless all 
three Cotters agree [issues principally appointment directors/any 
sale of business] 

o protocol on conflicts/disputes? Independent members override? 
o How are meetings chaired? 
o Regularity of meetings for oversight 
o Salary review for Cotters? 

• C Suite 
o Set up for stability 
o Find CFO, property person 
o Clarify roles - particularly Cotters 
o Sort out AM, CT and BS positions - seems may need contracts? 

• Strategy/business planning/budgets and reporting 
o Set up support to get done? 
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• 

• Review implications of litigation 
o PR strategy 
o Filings 
o Dealing with shareholders 
o Stock price implications 
o Are we a controlled company? 
o Issues for CEO lother officers? 
o What are the likely scenarios depending on "who" wins? And thus 

implications for current status quo position 
• Management going forward 

o JC AUS visit 
o NY property issues - meetings soon? 
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Long-Term Leasehold Operating Property 

In addition, in certain cases we have long-tenn leases that we view more akin to real estate investments than 
cinema leases. As of December 31, 2013, we had approximately 155,000 square foot of space subject to such long-term 
leases. 

Square Feet of 

Improvements Percentage Gross Book Value 

Property' (rental/entertainment) Leased (in U.S. Do llars) 

Manville 0/53000 N/A $2,321,000 

Tower 0/16000 N/A $1,017,000 

Village East9 4000/38000 100% $8,454,000 

WaumPonds 6000/38000 100% $3,961,000 

[8] Rental square footage refers to the amount of area available to be rented to third parties, and the percentage leased is the amount of rental 
square footage currently leased to third parties. A number of our long-tenn leasehold operating property include entertainment components 
rented to one or more of our subsidiaries. The rental area to such subsidiaries is noted under the entertainment square footage. Book value 
includes the entire investment in the leased property, including any cinema fit-out. Rental and book value information is as of December 31, 
2013. 

[9] The lease of the Village East provides for a call option pursuant to which Reading may purchase the cinema ground lease for $5.9 million 
at the end of the lease term in 2020. Additionally, the lease has a put option pursuant to which SHC may require Reading to purchase all or a 
portion of SHC's interest in the existing cinema lease and the cinema ground lease at any time between July 1, 2013 and December 4, 
2019. See Note 25 - Related Parties and Transactions to our 2013 Consolidated Financial Statements. 
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Investment and Development Property 

We are engaged in several investment and development projects relative to our currently undeveloped parcels of 
land. In addition, we anticipate that redevelopment of one or more of our existing developed properties may also occur. 

Gross Book Value 

PropertylO Acreage (in U.S. Dollars) Status 

Auburn, 
2.6 acres $1,824,000 

We are actively pursuing the development of the 
Sydney, Australia ext phase of this property. 

Burwood, 
50.6 acres $46,528,000 

We continue to evaluate our options with regards to 
Victoria, Australia this property. 

Coachella, 
202 acres $4,047,000 

We continue to evaluate our options with regards to 
CA,USA this property. 

Courtenay Central, 
We are actively pursuing the development of the 

Wellington, 1.1 acres $6,953,000 
ext phase of this property having signed a lease 

New Zealand 
agreement for a Countdown (Woolworths) 
supennarket to be developed on this site. 

Lake Taupo, Taupo, New 
0.5 acre $2,304,000 

We are pursuing various options to dispose of this 
Zealand property. 

The bulk of the land is zoned for agriculture and is 
currently used for horticulture commercial 
purposes. A development plan has been filed to 

4 acres zoned agricultura 
rezone the property for warehouse, distribution and 

Manukau, 
and 6.4 acres zoned light $13,993,000 

manufacturing uses. We currently anticipate that 
Auckland, New Zealand 

industrial 
this rezoning will be approved. In 2010, we 
acquired an adjacent property which is zoned 
industrial, but is currently unimproved. This 
property links our existing parcel with the existing 
road network. 

In November 2013, we entered into a definitive 
Moonee Ponds, Victoria, 

3.3 acres $11,053,000 
purchase and sale agreement to sell our properties 

Australia located in Moonee Ponds, Victoria, Australia with 
a scheduled closing date of April 16, 2015 

[10] A number of our real estate holdings include additional land held for development. In addition, we have acquired certain parcels for 
future development. The gross book value includes, as applicable, the land, building, development costs, and capitalized interest. 

Some of our income operating property and our investment and development property carry various debt 
encumbrances based on their income streams and geographic locations. For an explanation of our debt and the associated 
security collateral please see Note 12 - Notes Payable to our 20 13 Consolidated Financial Statements. 
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Other Property Interests and Investments 

We own the fee interest in 11 parcels comprising 195 acres in Pennsylvania and Delaware. These acres consist 
primarily of vacant land. With the exception of certain properties located in Philadelphia (including the raised railroad 
bed leading to the old Reading Railroad Station), the properties are principally located in rural areas of Pennsylvania and 
Delaware. Additionally, we own a condominium in the Los Angeles, California area that is used for offsite corporate 
meetings and by our Chief Executive Officer when he is in town. Except for a negative pledge on the aforementioned Los 
Angeles condominium, these properties are unencumbered with any debt and are lien free. 
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Item 3 - Legal Proceedings 

Tax Audit/Litigation 

The Internal Revenue Service (the "IRS") has examined the tax return of Reading Entertainment Inc. ("RDGE") 
for its tax years ended December 31, 1996 through December 31, 1999 and the tax return of Craig Corporation ("CRG") 
for its tax year ended June 30, 1997. These companies are both now wholly owned subsidiaries of the Company, but for 
the time periods under audit, were not consolidated with the Company for tax purposes. 

CRG and the IRS agreed to compromise the claims made by the IRS against CRG and the Tax Court's order was 
entered on January 6, 2011. In the settlement, the IRS conceded 70% of its claimed adjustment to income. Instead of a 
claim for unpaid taxes of $20.9 million plus interest, the effect of settlement on the Reading consolidated group was to 
require a total federal income tax obligation of$5.4 million, reduced by a federal tax refund of$800,000 and increased by 
interest of $9.3 million, for a net federal tax liability of $13.9 million as ofJanuary 6, 2011. On October 26, 2011, CRG 
reached an agreement with the IRS for an installment plan to pay offthis federal tax liability, including additional interest 
accruals at the prescribed IRS floating rate. The agreement requires monthly payments of $290,000 over a period of 
approximately five years. As of December 31, 2013 and 2012, after the payments made during 2013 and 2012, 
respectively, the remaining federal tax obligation was $8.3 million and $10.0 million, respectively, in tax and interest. Of 
the $8.3 million owed under the installment agreement as of December 31,2013, $3.5 million was recorded as current 
taxes payable, with the remaining balance being recorded as non-current tax liability. Of the $10.0 million owed under 
the installment agreement as of December 31, 2012, $3.5 million was recorded as current taxes payable, with the 
remaining balance being recorded as non-current tax liability. 

The impact ofthe settlement upon the state taxes ofthe Reading consolidated group, ifthe adjustment to income 
agreed with the IRS were reflected on state returns, would be an obligation of approximately $1.4 million in tax plus 
interest and potential penalty. As of December 31,2013, no deficiency has been asserted by the State of California, and 
we have made no final decision as to the course of action to be followed if a deficiency is asserted. 

Environmental and Asbestos Claims 

Certain of our subsidiaries were historically involved in railroad operations, coal mmmg, and 
manufacturing. Also, certain of these subsidiaries appear in the chain of title of properties that may suffer from 
pollution. Accordingly, certain of these subsidiaries have, from time to time, been named in and may in the future be 
named in various actions brought under applicable environmental laws. Also, we are in the real estate development 
business and may encounter from time to time unanticipated environmental conditions at properties that we have 
acquired for development. These environmental conditions can increase the cost of such projects, and adversely affect 
the value and potential for profit of such projects. We do not currently believe that our exposure under applicable 
environmental laws is material in amount. 

From time to time, we have claims brought against us relating to the exposure of fonner employees of our 
railroad operations to asbestos and coal dust. These are generally covered by an insurance settlement reached in 
September 1990 with our insurance carriers. However, this insurance settlement does not cover litigation by people who 
were not our employees and who may claim second hand exposure to asbestos, coal dust and/or other chemicals or 
elements now recognized as potentially causing cancer in humans. Our known exposure to these types of claims, asserted 
or probable of being asserted, is not material. 
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In connection with the development of our 50.6 acre Burwood site, it will be necessary to address certain 
environmental issues. That property was at one time used as brickworks and we have discovered petroleum and asbestos 
at the site. During 2007, we developed a plan for the remediation of these materials, in some cases through removal and 
in other cases through encapsulation. As of December 31, 2013, we estimate that the total site preparation costs 
associated with the removal of this contaminated soil will be $15.2 million (AUS$17.1 million) and as ofthat date we had 
already incurred a total of$7.4 million (AUS$8.3 million) ofthese costs. We do not believe that this has added materially 
to the overall development cost of the site, as it is anticipated that all of the work will be done in connection with the 
excavation and other development activity already contemplated for the property. 
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PART II 

Item 5 Market for Registrant's Common Equity. Related Stockholder Malters and Issuer Purchases of Equity 
Securities 

fa) Market Price of and Dividends on the Registrant's Common Equity and Related Stockholder Malters 

Market Information 

Reading International, Inc., a Nevada corporation ("RDI" and collectively with our consolidated subsidiaries and 
corporate predecessors, the "Company," "Reading" and "we," "us," or "our"), was incorporated in 1999. Historically, we 
have been listed on the AMEX and due to the 2008 purchase of the AMEX by the NYSE Alternext US ; we were listed on 
that exchange at December 3 I, 2008. During July 2009, we moved our listing from NYSE Alternext to NASDAQ. 

The following table sets forth the high and low closing prices ofthe RDI and RDIB common stock for each ofthe 
quarters in 2013 and 2012 as reported by NASDAQ: 

Class A Stock Class B Stock 

High Low High Low 

2013 Fourth Quarter $ 7.49 $ 6.15 $ 9.00 $ 6.99 
Third Quarter $ 6.58 $ 6.15 $ 7.99 $ 6.52 
Second Quarter $ 6.36 $ 5.50 $ 7.40 $ 6.00 
First Quarter $ 6.08 $ 5.42 $ 7.49 $ 5.65 

2012 Fourth Quarter $ 6.23 $ 5.48 $ 7.40 $ 5.64 
Third Quarter $ 6.58 $ 4.73 $ 7.95 $ 5.00 
Second Quarter $ 5.88 $ 4.62 $ 6.75 $ 4.53 
First Quarter $ 4.56 $ 4.12 $ 7.00 $ 4.26 

The following table summarizes the securities authorized for issuance under our equity compensation plans: 

Plan category 

Equity compensation plans approved by security 
holders 

Total 

Performance Graph 

Number of 
securities to be 

issued upon 
exercise of 

outstanding 
options, warrants, 

and rights 

894,950 
894,950 

$ 
$ 

Weighted
average exercise 

price of 
outstanding 

options, 
warrants, and 

rights 

7.33 
7.33 

Number of 
securities 

remaining 
available for 

future issuance 
under equity 

compensation 
plans 

1,829,436 
1,829,436 

The following line graph compares the cumulative total stockholder return on Reading International, Inc.'s 
common stock for the years ended December 31,2009,2010, 20 II, 2012, and 2013 against the cumulative total return 
as calculated by the NASDAQ composite, the motion picture theater operator group, and the real estate operator group. 
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL R.ETURW 
Among Reading International, Int ,the ~IASDAQ Composite Index, Real Estate Operators 
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"'$100 Invested on 12.13"1108 in s1ock-orindex, including reinvestment of dividends 
Fiscal year ending December 31 

Holders of Record 

The number of holders of record of our Class A Stock and Class B Stock in 2013 was approximately 3,500 and 
300, respectively_ On March 6, 2014, the closing price per share of our Class A Stock was $7_54 and the closing price per 
share of our Class B Stock was $10.23_ 

Dividends on Common Stock 

We have never declared a cash dividend on our common stock and we have no current plans to declare a 
dividend; however, we review this matter on an ongoing basis. 

(b) Recent Sales of Unregistered Securities: Use of Proceeds from Registered Securities 

None. 

(c) Purchases of Equity Securities by the Issuer and Affiliated Purchasers 

During 2011, we purchased 172,300 of Class A Nonvoting shares on the open market for $747,000_ No shares 
were purchased during either 20 13 or20l2_ 
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Item 6 - Selected Financial Data 

The table below sets forth certain historical financial data regarding our Company. This information is derived 
in part from, and should be read in conjunction with our consolidated financial statements included in Item 8 of this 
Annual Report on Form I O-K for the year ended December 31,2013 (the "2013 Annual Report"), and the related notes to 
the consolidated financial statements (dollars in thousands, except per share amounts). 

Revenue $ 

Operating income $ 

Income (loss) from discontinued operations $ 

Net income (loss) $ 

Net income (loss) attributable to Reading 
International, Inc. shareholders $ 

Basic earnings (loss) per share - continuing 
operations $ 
Basic earnings (loss) per share - discontinued 
operations $ 

Basic earnings (loss) per share $ 

Diluted earnings (loss) per share - continuing 
operations $ 
Diluted earnings (loss) per share - discontinued 
operations 

Diluted earnings (loss) per share 

Other Information: 

Shares outstanding 

Weighted average number of shares 
outstanding-basic 

Weighted average number of shares 
outstanding-diluted 

Total assets 

Total debt 

Working capital (deficit) 

Stockholders' equity 

EEIT 

Depreciation and amortization 

Add: Adjustments for discontinued operations 

EElTDA 

Debt to EBITDA 

Capital expenditure (including acquisitions) 

Number of employees at 12/31 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

2013 

258,221 $ 

20,935 $ 

$ 
9,145 $ 

9,041 $ 

0.39 $ 

$ 

0.39 $ 

0.38 $ 

$ 

0.38 $ 

23,083,265 

23,348,003 

23,520,271 

386,807 $ 

168,460 $ 

(71,794) $ 

121,747 $ 

24,020 $ 

15,197 $ 

$ 

39,217 $ 

4.30 $ 

20,082 $ 

2,494 

At or for the Year Ended December 31. 
2012 

254,430 $ 

19,127 $ 

(405) $ 

(1,406) $ 

(914) $ 

(0.02) $ 

(0.02) $ 

(0.04) $ 

(0.02) $ 

(0.02) $ 

(0.04) $ 

23,083,265 

23,028,596 

23,028,596 

428,588 $ 

196,597 $ 

(21,415) $ 

130,954 $ 

20,416 $ 

16,049 $ 

335 $ 

36,800 $ 

5.34 $ 

13,723 $ 

2,412 

2011 

244,979 $ 

18,178 $ 

1,888 $ 

10,896 $ 

9,956 $ 

0.36 $ 

0.08 $ 

0.44 $ 

0.35 $ 

0.08 $ 

0.43 $ 

22,806,838 

22,764,666 

22,993,135 

430,764 $ 

209,614 $ 

(12,844) $ 

124,987 $ 

18,664 $ 

16,595 $ 

365 $ 
35,624 $ 

5.88 $ 

9,376 $ 

2,263 

2010 

229,322 $ 

13,069 $ 

97 $ 
(12,034) $ 

(12,650) $ 

(0.56) $ 

$ 

(0.56) $ 

(0.56) $ 

$ 

(0.56) $ 

22,804,313 

22,781,392 

22,781,392 

430,349 $ 

228,821 $ 

(57,634) $ 

112,639 $ 

13,900 $ 

15,563 $ 

351 $ 

29,814 $ 

7.67 $ 

19,371 $ 

2,109 

2009 

216,740 

13,910 

12 

6,482 

6,094 

0.27 

0.27 

0.27 

0.27 

22,588,403 

22,580,942 

22,767,735 

406,417 

226,993 

(16,229) 

110,263 

22,618 

15,034 

134 

37,786 

6.01 

5,686 

2,207 

EBIT presented above represents net income (loss) adjusted for interest expense (calculated net of interest 
income) and income tax expense. EBIT is presented for infonnational purposes to show the significance of depreciation 
and amortization in the calculation ofEBITDA. We use EBIT in our evaluation of our operating results since we believe 
that it is useful as a measure of financial perfonnance, particularly for us as a multinational company. We believe it is a 
useful measure of financial perfonnance principally for the following reasons: 

• since we operate in multiple tax jurisdictions, we find EBIT removes the impact of the varying tax rates and tax 
regimes in the jurisdictions in which we operate. 

• in addition, we find EBIT useful as a financial measure that removes the impact from our effective tax rate of 
factors not directly related to our business operations, such as, whether we have acquired operating assets by 
purchasing those assets directly, or indirectly by purchasing the stock of a company that might hold such 
operating assets. 

• the use ofEBIT as a financial measure also (i) removes the impact oftax timing differences which may vary from 
time to time and from jurisdiction to jurisdiction, (ii) allows us to compare ourperfonnance to 
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that achieved by other companies, and (iii) is useful as a financial measure that removes the impact of our 
historically significant net loss carry-forwards. 

• the elimination of net interest expense helps us to compare our operating perfonnance to those companies that 
may have more or less debt than we do. 

EBITDA presented above is net income (loss) adjusted for interest expense (again, calculated net of interest 
income), income tax expense, and in addition depreciation and amortization expense. We use EBITDA in our evaluation 
of our perfonnance since we believe that EBITDA provides a useful measure of financial perfonnance and value. We 
believe this principally for the following reasons: 

• we believe that EBITDA is an industry comparative measure of financial perfonnance. It is, in our experience, a 
measure commonly used by analysts and financial commentators who report on the cinema exhibition and real 
estate industries and a measure used by financial institutions in underwriting the creditworthiness of companies 
in these industries. Accordingly, our management monitors this calculation as a method of judging our 
perfonnance against our peers and market expectations and our creditworthiness. 

• also, analysts, financial commentators, and persons active in the cinema exhibition and real estate industries 
typically value enterprises engaged in these businesses at various multiples of EBITDA. Accordingly, we find 
EBITDA valuable as an indicator ofthe underlying value of our businesses. 

We expect that investors may use EBITDA to judge our ability to generate cash, as a basis of comparison to other 
companies engaged in the cinema exhibition and real estate businesses and as a basis to value our company against such 
other companies. 

Neither EBIT nor EBITDA is a measurement of financial performance under accounting principles generally 
accepted in the United States of America and should not be considered in isolation or construed as a substitute for net 
income or other operations data or cash flow data prepared in accordance with accounting principles generally accepted 
in the United States for purposes of analyzing our profitability. The exclusion of various components such as interest, 
taxes, depreciation, and amortization necessarily limit the usefulness of these measures when assessing our financial 
performance, as not all funds depicted by EBITDA are available for management's discretionary use. For example, a 
substantial portion of such funds are subject to contractual restrictions and functional requirements to service debt, to 
fund necessary capital expenditures and to meet other commitments from time to time as described in more detail in this 
Annual Report on Form 10-K. 

EBIT and EBITDA also fuil to take into account the cost of interest and taxes. Interest is clearly a real cost that 
for us is paid periodically as accrued. Taxes mayor may not be a current cash item but are nevertheless real costs that, in 
most situations, must eventually be paid. A company that realizes taxable earnings in high tax jurisdictions may be 
ultimately less valuable than a company that realizes the same amount of taxable earnings in a low tax 
jurisdiction. EBITDA fails to take into account the cost of depreciation and amortization and the fact that assets will 
eventually wear out and have to be replaced. 

EBITDA, as calculated by us, may not be comparable to similarly titled measures reported by other 
compames. A reconciliation of net income (loss) to EBIT and EBITDA is presented below (dollars in thousands): 

2013 2012 2011 2010 2009 

Net mcome (loss) attributable to Reading 
International, Inc. shareholders $ 9,041 $ (914) $ 9,956 $ (12,650) $ 6,094 

Add: Interest expense, net 10,037 16,426 21,038 12,286 14,572 

Add: Income tax (benefit) expense 4,942 4,904 (12,330) 14,264 1,952 
EEIT $ 24,020 $ 20,416 $ 18,664 $ 13,900 $ 22,618 

Add: Depreciation and amortization 15,197 16,049 16,595 15,563 15,034 

Adjustments for discontinued operations 335 365 351 134 
EElTDA $ 39,217 $ 36,800 $ 35,624 $ 29,814 $ 37,786 
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Item 7 - Management's Discussions and Analysis of Financial Condition and Results of Operations 

The following review should be read in conjunction with the consolidated financial statements and related notes 
included in this 2013 Annual Report. Historical results and percentage relationships do not necessarily indicate 
operating results for any future periods. 

Overview 

We are an internationally diversified company principally focused on the development, ownership, and 
operation of entertainment and real property assets in the United States, Australia, and New Zealand. Currently, we 
operate in two business segments: 

• Cinema Exhibition, through our 56 multiplex theaters, and 
• Real Estate, including investment, development, and the rental of retail, commercial and live theater assets. 

We believe that these two business segments complement one another, as the comparatively consistent cash flows 
generated by our cinema operations can be used to fund new cinema business opportunities and the front-end cash 
demands of our real estate investment and development business. 

We manage our worldwide cinema exhibition businesses under various different brands: 

• in the US, under the Reading, Angelika Film Center, Consolidated Amusements, and City Cinemas brands; 

• in Australia, under the Reading brand; and 
• in New Zealand, under the Reading and Rialto brands. 

While we do not believe the cinema exhibition business to be a growth business, we do believe it to be a 
business that will likely continue to generate fairly consistent cash flows in the years ahead even in recessionary or 
inflationary environment. This is based on our belief that people will continue to spend some reasonable portion of their 
entertainment dollar on entertainment outside of the home and that, when compared to other fonns of outside the home 
entertainment, movies continue to be a popular and competitively priced option. Since we believe the cinema exhibition 
business to be a mature business with most markets either adequately screened or over-screened, we see growth in our 
cinema business coming principally from the enhancement of our current cinemas, the development in select markets of 
specialty cinemas, and the opportunistic acquisition of already existing cinemas rather than from the development of new 
conventional cinemas. From time to time, we invest in the securities of other companies, where we believe the business or 
assets of those companies to be attractive or to offer synergies to our existing entertainment and real estate businesses. In 
the current environment, we intend to focus on the development and redevelopment of our existing assets (particularly 
our New York assets and our Angelika Film Center chain), as well as to continue to be opportunistic in identifying and 
endeavoring to acquire undervalued assets, particularly assets with proven cash flow and which we believe to be resistant 
to current recessionary trends. 

In summary, while we do have operating company attributes, we see ourselves principally as a geographically 
diversified real estate company and intend to add to stockholder value by building the value of our portfolio of tangible 
assets including both entertainment and other types of land and brick and mortar assets. We endeavor to maintain a 
reasonable asset allocation between our domestic and international assets and operations, and between our cash 
generating cinema operations and our cash consuming real estate investment and development activities. We believe that 
by blending the cash generating capabilities of a cinema operation with the investment and development opportunities of 
our real estate operations, our business strategy is unique among public companies. 

Business Climate 

Cinema Exhibition - General 

After years of uncertainty as to the future of digital exhibition and the impact of this technology on cinema 
exhibition, it became clear in 2012 that the industry must go digital. We have now completed the conversion of all of our 
U.S., Australia, and New Zealand cinema operations to digital projection. Over several years, we anticipate 
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that the cost of this conversion will be covered in substantial part by the receipt of Virtual Print Fees paid by film 
distributors for the use of such digital projection equipment. 

In the case of "in-home" entertainment alternatives, the industry has experienced significant leaps in recent 
periods in both the quality and affordability of in-home entertainment systems and in the accessibility to entertainment 
programming through cable, satellite, DVD, and internet distribution channels. These alternative distribution channels 
are putting pressure on cinema exhibitors to reduce the time period between theatrical and secondary release dates, and 
certain distributors are talking about possible simultaneous or near simultaneous releases in multiple channels of 
distribution. These issues are common to both our domestic and international cinema operations. 

Certain new entrants to the cinema exhibition market, as well as certain of our historic competitors, have begun 
to develop new and to reposition existing cinemas that offer a broader selection of premium seating and food and 
beverage offerings. These include, in some cases, food service to the seat and the offering of alcoholic beverages. We 
have for some years offered premium seating and alcoholic beverages in certain of our overseas cinemas. We have also 
offered cafe food selections and alcoholic beverages domestically in certain of our Angelika Film Centers. Accordingly, 
we are experienced in and believe that we can compete effectively with this emerging competition. We are currently 
reviewing the potential for expanding our offerings at a variety of our domestic cinemas. 

Cinema Exhibition - Australia / New Zealand 

The film exhibition industry in Australia and New Zealand is highly concentrated in that Village, Event, and 
Hoyts (the "Major Exhibitors") control approximately 65% of the cinema box office in Australia while Event and Hoyts 
control approximately 55% of New Zealand's cinema box office. The industry is also vertically integrated in that one of 
the Major Exhibitors, Roadshow Film Distributors (part of Village), also serves as a distributor of film in Australia and 
New Zealand for Warner Bros. and New Line. Films produced or distributed by the majority of the local international 
independent producers are also distributed by Roadshow. Typically, the Major Exhibitors own the newer multiplex and 
megaplex cinemas, while the independent exhibitors typically have older and smaller cinemas. In addition, the Major 
Exhibitors have in recent periods built a number of new multiplexes as joint venture partners or under shared facility 
arrangements, and have historically not engaged in head-to-head competition. 

Cinema Exhibition - North America 

In North America, distributors may find it more commercially appealing to deal with major exhibitors, rather than 
to deal with independents like us, which tends to compress the supply of screens in a very limited number of 
markets. This competitive disadvantage has increased significantly in recent periods with the development of mega 
circuits like Regal and.AM:C who are able to offer distributors access to screens on a truly nationwide basis, or, on the 
other hand, to deny access if their desires with respect to film supply are not satisfied. 

These consolidations can adversely affect our ability to get film in certain U.S. markets where we compete 
against major exhibitors. With the restructuring and consolidation undertaken in the industry, and the emergence of 
increasingly attractive "in-home" entertainment alternatives, strategic cinema acquisitions by our U.S. operation have and 
can continue to be a way to combat such a competitive disadvantage. 

Real Estate - Australia and New Zealand 

Over the past few years, there has been a noted stabilization in real estate market activity resulting in some 
increases to commercial and retail property values in Australia and to a lesser extent in New Zealand. Both countries have 
relatively stable economies with varying degrees of economic growth that are mostly influenced by global trends. Also, 
we have noted that our Australian and New Zealand developed properties have had consistent growth in rentals and 
values although project commencements have slowed. Once developed, we remain confident that our Australian and New 
Zealand holdings will continue to provide value and cash flows to our operations. 

Real Estate - North America 
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The commercial real estate market has improved somewhat over the past two years and we have noted some 
strong increases associated with our real estate located in large urban environments. 

Business Segments 

As indicated above, our two primary business segments are cinema exhibition and real estate. These segments 
are summarized as follows: 

Cinema Exhibition 

One of our primary businesses consists of the ownership and operation of cinemas. For a breakdown of our 
current cinema assets that we own and/or manage please see Item 1 - Our Business of this 2013 Annual Report under the 
subheading "Our Cinema Exhibition Activities." 

On December 31,2013, we acquired a 5-screen cinema in the u.s. that we previously had managed since 2003. 
In 2012, we opened one cinema with 8 screens and closed two cinemas having a total of 8 screens. In 2011, we purchased 
one 17 -screen cinema. 

Our cinema revenue consists of admissions, concessions, and advertising. The cinema operating expense 
consists ofthe costs directly attributable to the operation of the cinemas including film rent expense, operating costs, and 
occupancy costs. Cinema revenue and expense fluctuate with the availability of quality first-run films and the numbers of 
weeks the first-run films stay in the market. 

Real Estate 

For fiscal 2013, our income operating property consisted ofthe following: 

• our Belmont, Western Australia EIRC, our Auburn, New South Wales ETRC and our Wellington, New Zealand 
EIRC; 

• our Newmarket shopping center in Newmarket, Queensland, a suburb of Brisbane; 
• three single auditorium live theaters in Manhattan (M:inetta Lane, Orpheum, and Union Square) and a four 

auditorium live theater complex in Chicago (rhe Royal George) and, in the case of the Union Square and the 
Royal George, their accompanying ancillary retail and commercial tenants; 

• a New Zealand commercial property located at Lake Taupo and Australian commercial properties rented to 
unrelated third parties, to be held for current income and long-tenn appreciation; and 

• the ancillary retail and commercial tenants at some ofournon-ETRC cinema properties. 

In addition, we had various parcels of unimproved real estate held for development in Australia and New Zealand 
and certain unimproved land in the United States that was used in our historic activities. We also owned an 8,100 square 
foot commercial building in Melbourne, which serves as our administrative headquarters for Australia and New Zealand, 
approximately 36% of which is leased to an unrelated third party. 

Acquisitions 

Operating Assets 

On December 31, 2013, we settled a management fee claim that we had against the owner of the Plano, Texas 
cinema that we had managed since 2003 for a cash receipt of $1.9 million. As part of the settlement, we acquired that 
entity, and through the purchase of that entity acquired the underlying cinema's lease and the associated personal 
property, equipment, and trade fixtures. Because the fair value of the lease, in light of anticipated rent payments, resulted 
in a lease liability of $320,000 and the acquired net assets, including cash received in connection with the settlement, 
were valued at $1.7 million, we recorded a net gain on acquisition and settlement of $1.4 million which is included as 
other income in our statement of operating income for the year ended December 31, 20 13. We also acquired in 2013 the 
50% interest we did not own inAFC LLC. In August 20 11, we purchased the CalOaks Cinema, our largest multi-screened 
cinema to date, for $4.2 million. 

Nonoperating Assets 
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On January 10, 2012, Shadow View Land and Fanning, LLC, a limited liability company owned by our Company, 
acquired a 202-acre property, zoned for the development of up to 816 single-family residential units, located in the City 
of Coachella, California. The property was acquired at a foreclosure auction for $5.5 million. The property was acquired 
as a long-tenn investment in developable land. Half of the funds used to acquire the land were provided by James J. 
Cotter, our Chainnan, Chief Executive Officer and controlling shareholder. Upon the approval of our Conflicts 
Committee, these funds were converted into a 50% interest in Shadow View Land and Fanning, LLC. We are the 
managing member ofthis company. 

Disposals 

Moonee Ponds Properties - Held for Sale 

In 2013, we entered into a purchase and sale agreement to sell our 3.3-acre properties in Moonee Ponds for 
AUS$23.0 million which is scheduled to close on April 16,2015 and is classified as land held for sale on our December 
31, 20 13 consolidated balance sheet. 

Indooroopilly Property 

On November 20,2012, we sold our Indooroopilly property for $12.4 million (AUS$12.0 million). As the book 
value was $12.5 million (AUS$12.1 million) for this property, we recorded a loss on sale as an impainnent expense of 
$318,000 (AUS$306,000) for the year ended December 31,2012 which included the cost to sell the property. 

Taringa Properties 

On February 21, 2012, we sold our three properties in the Taringa area of Brisbane, Australia of approximately 
1.1 acres for $1.9 million (AUS$I.8 million). Because the net carrying amounts of these properties were greater than the 
total sale price, we recorded an impainnent expense for these properties of $369,000 (AUS$365,000) for the year ended 
December 3 I, 2011. 

Eisternwick Cinema 

On April 14,2011, we sold our 66.7% share of the 5-screen Elsternwick Classic cinema located in Melbourne, 
Australia to our joint venture partner for $1.9 million (AUS$I.8 million) and recognized a gain on sale of a discontinued 
operation of$1.7 million (AUS$1.6 million). 

Investment and Development Property 

We are engaged in sever.al real estate development projects. For a complete list of these properties with their 
size, status, and gross book values see Item 2 - Properties under the heading of "Investment and Development Property." 

Critical Accounting Policies 

The Securities and Exchange Commission defines critical accounting policies as those that are, in management's 
view, most important to the portrayal of the company's financial condition and results of operations and the most 
demanding in their calls on judgment. We believe our most critical accounting policies relate to: 

• impainnent oflong-lived assets, including goodwill and intangible assets; 
• tax valuation allowance and obligations; and 
• legal and environmental obligations. 

Impairment of long-lived assets, including goodwill and intangible assets 

We review long-lived assets, including goodwill and intangibles, for impainnent as part of our annual budgeting 
process, at the beginning ofthe fourth quarter, and whenever events or changes in circumstances indicate that the carrying 
amount ofthe asset may not be fully recover.able. 
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Pursuant to FASB ASC 360-35, we review internal management reports on a monthly basis as well as monitoring 
current and potential future competition in film markets for indications of potential impainnent. We evaluate our long
lived assets using historical and projected data of cash flow as our primary indicator of potential impainnent and we take 
into consideration the seasonality of our business. lfthe sum of the estimated, undiscounted future cash flows is less than 
the carrying amount of the asset, then impainnent is recognized for the amount by which the carrying value of the asset 
exceeds its estimated fair value based on an appraisal or a discounted cash flow calculation. 

For certain non-income producing properties, we obtain appraisals or other evidence to evaluate whether there 
are impainnent indicators for these assets. Based on calculations of current value from appraisals and a sales contract, we 
recorded impairment losses of$1.5 million and $369,000 relating to certain of our property and cinema locations for the 
years ended December 31, 2012 and 2011, respectively. No impairment losses were recorded in 2013. For a further 
explanation of our 2012 impairment losses see below under the heading "Coachella impairment" and see Note 7 -
Investment and Development Property to our 20 13 Consolidated Financial Statements. 

Pursuant to FASB ASC 350-35, goodwill and intangible assets are evaluated annually on a reporting unit 
basis. The impainnent evaluation is based on the present value of estimated future cash flows of the segment plus the 
expected tenninal value. There are significant assumptions and estimates used in detennining the future cash flows and 
tenninal value. The most significant assumptions include our cost of debt and cost of equity assumptions that comprise 
the weighted average cost of capital for each reporting unit. Accordingly, actual results could vary materially from such 
estimates. There was no impairment for the goodwill and intangible assets for the years ended December 31,2013,2012, 
and 2011, respectively. 

Tax valuation allowance and obligations 

We record our estimated future tax benefits and liabilities arising from the temporary differences between the tax 
bases of assets and liabilities and amounts reported in the accompanying consolidated balance sheets, as well as operating 
loss carry-forwards. We estimate the recoverability of any tax assets recorded on the balance sheet and provide any 
necessary allowances as required. As of December 31, 2013, we had recorded approximately $43.8 million of deferred tax 
assets related to the temporary differences between the tax bases of assets and liabilities and amounts reported in the 
accompanying consolidated balance sheets, as well as operating loss carry-forwards and tax credit carry-forwards. These 
deferred tax assets were offset by a valuation allowance of $35.0 million resulting in a net deferred tax asset of $8.8 
million. The recoverability of deferred tax assets is dependent upon our ability to generate future taxable income. There 
is no assurance that sufficient future taxable income will be generated to benefit from our tax loss carry-forwards and tax 
credit carry-forwards. 

Legal and environmental obligations 

Certain of our subsidiaries were historically involved in railroad operations, coal mmmg, and 
manufacturing. Also, certain of these subsidiaries appear in the chain of title of properties that may suffer from 
pollution. Accordingly, certain of these subsidiaries have, from time to time, been named in and may in the future be 
named in various actions brought under applicable environmental laws. Also, we are in the real estate development 
business and may encounter from time to time unanticipated environmental conditions at properties that we have 
acquired for development. These environmental conditions can increase the cost of such projects and adversely affect the 
value and potential for profit of such projects. We do not currently believe that our exposure under applicable 
environmental laws is material in amount. 

From time to time, we have claims brought against us relating to the exposure of fonner employees of our 
railroad operations to asbestos and coal dust. These are generally covered by an insurance settlement reached in 
September 1990 with our insurance carriers. However, this insurance settlement does not cover litigation by people who 
were not our employees and who may claim second hand exposure to asbestos, coal dust, and/or other chemicals or 
elements now recognized as potentially causing cancer in humans. Our known exposure to these types of claims, asserted 
or probable of being asserted, is not material. 

From time to time, we are involved with claims and lawsuits arising in the ordinary course of our business that 
may include contractual obligations, insurance claims, tax claims, employment matters, and anti-trust issues, among other 
matters. 
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2012 Coachella impairment 

In January 2012, we acquired in a foreclosure auction for $S.S million a 202-acre property located in Coachella, 
California zoned for the development of up to 816 single-family residential units. The only other bidder was the holder 
of the mortgage on the property who bid $S.46 million for the property. At the time of the purchase, we knew, based on 
our due diligence that we were paying more for the property than would be supported by an appraisal done under the 
Uniform Standards of Professional Appraisal Practice ("USPAP"). However, the amount that we bid was the lowest price at 
which we were able to acquire the property from the mortgagor. In valuing the property, we took into account a variety 
of factors, including the fact that the property is located within the City of Coachella, the state of the land use 
entitlements, and the fact that the prior owner had invested considerable time and money in obtaining the entitlements 
from the City of Coachella. Since an independent USPAP appraisal of the property produced an appraised value as of 
December 20 12 at $4.0 million, we wrote down the book value of the property by $1.S million as of the end of our 20 12 
fiscal year. As noted below, this property is owned by a limited liability company which is, in tum, SO% owned by Mr. 
James I. Cotter who, accordingly, shares in any impainnent loss to the extent of his ownership interest. 

We acquired the property as a potentially long-term investment based on the expectation that ready-for
development residential real estate will recover in value. As we are not in the business of developing single family 
residences, it is anticipated that the property will eventually be sold to a developer of this type of property. 

We hold the property in a limited liability company, which we manage. This company is owned so/so by 
ourselves and our Chairman and Chief Executive Officer, James J. Cotter. The opportunity to acquire the property was 
originally presented to Mr. Cotter in his individual capacity and the transaction was approved by our Conflicts 
Committee, comprised entirely of independent directors. 

Results of Operations 

We currently have two operating segments: Cinema Exhibition and Real Estate. Our cinema exhibition segment 
includes the operations of our consolidated cinemas. OUf real estate segment includes the operating results of our 
commercial real estate holdings, cinema real estate, live theater real estate, and ETRC's. 

The tables below summarize the results of operations for our principal business segments for the years ended 
December 31,2013,2012, and 2011 (dollars in thousands). 

Cinema Intersegment 
Year Ended December 31, 2013 Exhibition Real Estate Eliminations Total 

Revenue $ 239,418 $ 26,456 $ (7,653) $ 258,221 
Operating expense 200,859 10,830 (7,653) 204,036 
Depreciation and amortization 10,741 4,023 14,764 
General and administrative exEense 3,273 644 3,917 
Sesment 0Eeratins income $ 24,545 $ 10,959 $ $ 35,504 

Cinema Intersegment 
Year Ended December 31, 2012 Exhibition Real Estate Eliminations Total 

Revenue $ 234,703 $ 27,256 $ (7,529) $ 254,430 
Operating expense 198,040 11,163 (7,529) 201,674 
Depreciation and amortization 11,154 4,441 15,595 
General and administrative expense 2,598 718 3,316 
ImEallTnentexEense 1,463 1,463 
Sesment 0Eeratins income $ 22,911 $ 9,471 $ $ 32,382 
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Cinema Intersegment 
Year Ended December 31, 2011 Exhibition Real Estate Eliminations Total 
Revenue $ 225,849 $ 26,562 $ (7,432) $ 244,979 
Operating expense 189,647 10,190 (7,432) 192,405 
Depreciation and amortization 11,842 4,444 16,286 
General and administrative expense 2,740 646 3,386 
ImEallTnentexEense 369 369 
Segment operating income $ 21,620 $ 10,913 $ $ 32,533 

Reconciliation to net income attributable 
to Readin=: International, Inc. shareholders: 2013 2012 2011 
Total segment operating income $ 35,504 $ 32,382 $ 32,533 

Non-segment: 
Depreciation and amortization expense 433 454 309 
General and administrative exEense 14,136 12,801 14,046 

Operating income 20,935 19,127 18,178 
Interest expense, net (10,037) (16,426) (21,038) 
Other income (loss) 1,876 (563) 1,157 
Gain (loss) on sale of assets (56) 144 (67) 
Income tax benefit (expense) (4,942) (4,904) 12,330 
Equity earnings (loss) of unconsolidated joint ventures and 
entities 1,369 1,621 (1,552) 
Income (loss) from discontinued operations (85) 232 
Gain (loss) on sale of discontinued oEeration (320) 1,656 

Net income (loss) $ 9,145 $ (1,406) $ 10,896 
Net (income) loss attributable to noncontrolling interests (104) 492 (940) 

Net income (loss) attributable to Reading International, Inc. 
cornmon shareholders $ 9,041 $ (914) $ 9,956 

Cinema Exhibition See;ment 

The following tables and discussion that follows detail our operating results for our 2013, 2012, and 2011 
cinema exhibition segment (dollars in thousands). All percentages below are expressed as a percent of total revenue, 
except film rent and advertising cost which is expressed as a percentage of admissions revenue and concession cost which 
is expressed as a percentage of concessions revenue: 

Operating Income by Country for the 
Year Ended December 31, 2013 United States Australia New Zealand Total 
Admissions revenue $ 84,725 $ 61,741 $ 15,039 $ 161,505 
Concessions revenue 35,056 24,025 5,596 64,677 
Advertising and other revenues 6,540 5,655 1,041 13,236 
Total revenues 126,321 91,421 21,676 239,418 

Film rent and advertising cost 44,284 29,060 7,116 80,460 
Concession cost 5,924 4,847 1,438 12,209 
Occupancy expense 25,981 18,371 3,943 48,295 
Other oEerating eXEense 31,930 22,218 5,747 59,895 
Total operating expense 108,119 74,496 18,244 200,859 

Depreciation and amortization 6,181 3,603 957 10,741 
General and administrative eXEense 2,347 926 3,273 
Sefiiment oEeratinfii income $ 9,674 $ 12,396 $ 2,475 $ 24,545 
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Operating Data as a Percentage of 
Revenue for Year Ended 
December 31, 2013 United States Australia New Zealand Total 
Admissions revenue 67.1% 67.5% 69.4% 67.5% 
Concessions revenue 27.8% 26.3% 25.8% 27.0% 
AdvertisinE,;; and other revenue 5.2% 6.2% 4.8% 5.5% 
Total revenue 100.0% 100.0% 100.0% 100.0% 

Film rent and advertising cost 52.3% 47.1% 47.3% 49.8% 
Concession cost 16.9% 20.2% 25.7% 18.9% 

Occupancy expense 20.6% 20.1% 18.2% 20.2% 
Other operating expense 25.3% 24.3% 26.5% 25.0% 
Total operating cost and expense 85.6% 81.5% 84.2% 83.9% 
Depreciation and amortization 4.9% 3.9% 4.4% 4.5% 
General and administrative expense 1.9% 1.0% 0.0% 1.4% 
Segment operating income 7.7% 13.6% 11.4% 10.3% 

Operating Income by Country for the 
Year Ended December 31, 2012 United States Australia New Zealand Total 

Admissions revenue $ 78,745 $ 68,819 $ 13,897 $ 161,461 
Concessions revenue 32,219 24,564 4,266 61,049 
AdvertisinE,;; and other revenues 5,433 5,806 954 12,193 
Total revenues 116,397 99,189 19,117 234,703 

Film rent and advertising cost 40,690 32,953 6,517 80,160 
Concession cost 5,205 4,908 1,034 11,147 
Occupancy expense 26,143 19,233 3,503 48,879 
Other oEerating eXEense 29,870 23,024 4,960 57,854 
Total operating expense 101,908 80,118 16,014 198,040 

Depreciation and amortization 6,482 3,589 1,083 11,154 
General and administrative eXEense 1,937 661 2,598 
Segment operating income $ 6,070 $ 14,821 $ 2,020 $ 22,911 

Operating Data as a Percentage of 
Revenue for Year Ended 
December 31, 2012 United States Australia New Zealand Total 
Admissions revenue 67.7% 69.4% 72.7% 68.8% 
Concessions revenue 27.7% 24.8% 22.3% 26.0% 
AdvertisinE,;; and other revenue 4.7% 5.9% 5.0% 5.2% 
Total revenue 100.0% 100.0% 100.0% 100.0% 

Film rent and advertising cost 51.7% 47.9% 46.9% 49.6% 
Concession cost 16.2% 20.0% 24.2% 18.3% 

Occupancy expense 22.5% 19.4% 18.3% 20.8% 
Other operating expense 25.7% 23.2% 25.9% 24.6% 
Total operating cost and expense 87.6% 80.8% 83.8% 84.4% 
Depreciation and amortization 5.6% 3.6% 5.7% 4.8% 
General and administrative expense 1.7% 0.7% 0.0% 1.1% 
Segment operating income 5.2% 14.9% 10.6% 9.8% 
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Operating Income by Country for the 
Year Ended December 31, 2011 United States Australia New Zealand Total 
Admissions revenue $ 73,062 $ 72,887 $ 12,622 $ 158,571 
Concessions revenue 28,225 23,306 3,446 54,977 
Advertising and other revenues 5,482 6,019 800 12,301 
Total revenues 106,769 102,212 16,868 225,849 

Film rent and advertising cost 37,360 34,390 5,878 77,628 
Concession cost 4,460 4,963 852 10,275 
Occupancy expense 25,210 19,107 3,157 47,474 
Other oEerating eXEense 27,033 22,274 4,963 54,270 
Total operating expense 94,063 80,734 14,850 189,647 

Depreciation and amortization 6,525 4,218 1,099 11,842 
General and administrative eX12ense 1,973 691 76 2,740 
Segment operating income $ 4,208 $ 16,569 $ 843 $ 21,620 

Operating Data as a Percentage of 
Revenue for Year Ended 
December 31, 2011 United States Australia New Zealand Total 
Admissions revenue 68.4% 71.3% 74.8% 70.2% 
Concessions revenue 26.4% 22.8% 20.4% 24.3% 
Advertising and other revenue 5.1% 5.9% 4.7% 5.4% 
Total revenue 100.0% 100.0% 100.0% 100.0% 

Film rent and advertising cost 51.1% 47.2% 46.6% 49.0% 
Concession cost 15.8% 21.3% 24.7% 18.7% 

Occupancy expense 23.6% 18.7% 18.7% 21.0% 
Other operating expense 25.3% 21.8% 29.4% 24.0% 
Total operating cost and expense 88.1% 79.0% 88.0% 84.0% 
Depreciation and amortization 6.1% 4.1% 6.5% 5.2% 
General and administrative expense 1.8% 0.7% 0.5% 1.2% 
Segment operating income 3.9% 16.2% 5.0% 9.6% 

Cinema Results for 20 13 Coml2ared to 2012 

• Cinema revenue increased in 2013 by $4.7 million or 2.0% compared to 2012. The geographic activity of our 
revenue can be summarized as follows: 

o United States - Revenue in the United States increased by $9.9 million or8.5%. This increase in 
revenue was predominately attributable to a 440,000 person increase in box office admissions and a 
2.6% increase in the average ticket price coupled with a commensurate increase in concessions revenue. 
Both of these increases were primarily related to the quality of film product in 2013 compared to the 

same period in 2012. 
o Australia - Revenue in Australia decreased by $7.8 million or 7 .8%. This decrease in revenue was 

primarily related to a 5.1 % decrease in the average ticket price resulting from a continued and expanded 
competitive ticket pricing model; offset in part by, a 60,000 person increase in box office 
admissions. As noted below, this decrease in revenue was exacerbated by a decrease in the value of the 
Australian dollar compared to the U.S. dollar for the comparable periods (see below). 

o New Zealand - Revenue in New Zealand increased by $2.6 million or 13.4%. This increase in revenue 
was predominately attributable to a year over year 121,000 person increase in admissions; somewhat 
offset by, a decrease in the average ticket price of 0.4%. The increase in New Zealand admissions was 
primarily as a result of increased revenues coming from our previously earthquake 
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damaged New Zealand multiplex. This increase in revenue was somewhat enhanced by an increase in 
the value ofthe New Zealand dollar compared to the u.s. dollar (see below). 

• Operating expense increased in 2013 by $2.8 million or 1.4% compared to 2012. Year over year operating 
expense percentage decreased in relation to revenue from 84.4% to 83.9%. 

o United States - Operating expense in the United States increased by $6.2 million or 6.1 % primarily 
related to a $3.6 million increase in film rent and advertising primarily associated with the 
aforementioned increases in revenues from admissions and a $2.0 million increase in other operating 
expense including a $778,000 increase in projection costs primarily related to our new digital 
equipment lease. 

o Australia - Operating expense in Australia decreased by $5.6 million or 7 .0%. This decrease was in line 
with the above-mentioned decrease in cinema revenue which directly affects film rental costs and 
exacerbated by the year over year decrease in the value of the Australian dollar compared to the U.S. 
dollar (see below). 

o New Zealand - Operating expense in New Zealand increased by $2.2 million or 13.9%. This increase 
was in line with the above-mentioned increase in cinema revenue which directly affects film rental costs 
and with the above-mentioned year over year increase in the value of the New Zealand dollar compared 
to the U.S. dollar (see below). 

• Depreciation expense decreased in 2013 by $413,000 or3.7% compared to 2012. This decrease was primarily 
related to several of our cinema assets reaching the end of their depreciable lives. 

• General and administrative expense increased in 2013 by $675,000 or 26.0% compared to 2012. This increase 
was primarily related to an increase in labor expense from our U.S. and Australian cinema operations. 

• Australian average exchange rates decreased by 6.5% from 2012 to 2013 and the New Zealand average exchange 
rates increased by 1.2% from 20 12 to 2013 both of which had an impact on our statements of operations. 

• As a result, cinema exhibition segment operating income increased in 2013 by $l.6 million compared to 2012 
primarily from the aforementioned increase in revenue from our U.S. and New Zealand cinema operations. 

Cinema Results for 20 12 Compared to 2011 

• Cinema revenue increased in 2012 by $8.9 million or 3.9% compared to 2011. The geographic activity of our 
revenue can be summarized as follows: 

o United States - Revenue in the United States increased by $9.6 million or 9.0%. This increase in 
revenue was predominately attributable to a 722,000 person increase in box office admissions and a 
commensurate increase in admissions and concessions revenue primarily from our 2011 acquisition of 
the Cal Oaks cinema in Murrieta, California and from our newly opened APC Mosaic cinema in the 
greater Washington D.C. metropolitan area; offset by, a 0.7% decrease in the average ticket price. 

o Australia - Revenue in Australia decreased by $3.0 million or 3.0%. This decrease in revenue was 
primarily related to a 91,000 person decrease in box office admissions coupled with a 3.9% decrease in 
the average ticket price resulting from a more competitive ticket pricing model. This decrease included 
the temporary closure of a cinema in Australia due to renovations during the second quarter. As noted 
below, there was only a nominal change in the Australian dollar compared to the U.S. do llar for the 
comparable period (see below). 

o New Zealand - Revenue in New Zealand increased by $2.2 million or 13.3%. This increase in revenue 
was predominately attributable to a year over year 236,000 person increase in admissions; offset by, a 
decrease in the average ticket price of7 .6% resulting from a more competitive ticket pricing model. The 
increase in New Zealand admissions was primarily as a result of the reopening of an earthquake 
damaged New Zealand multiplex in early January 2012. This increase in revenue was somewhat 
enhanced by an increase in the value ofthe New Zealand dollar compared to the U.S. dollar (see below). 

• Operating expense increased in 2012 by $8.4 million or 4.4% compared to 2011. Year over year operating 
expense percentage increased in relation to revenue from 84.0% to 84.4%. 

o United States - Operating expense in the United States increased by $7.8 million or 8.3% primarily 
related to a $3.3 million increase in film rent and advertising and a $3.1 million increase in other 
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operating expense both of which were primarily associated with the aforementioned newly acquired and 
opened cinemas. 

o Australia - Operating expense in Australia decreased by $616,000 or 0.8%. This decrease was in line 
with the above-mentioned decrease in cinema revenue which directly affects film rental costs and with 
the year over year nominal increase in the value of the Australian dollar compared to the u.s. dollar (see 
below). 

o New Zealand - Operating expense in New Zealand increased by $1.2 million or 7.8%. This increase was 
in line with the above-mentioned increase in cinema revenue which directly affects film rental costs 
offset by the above-mentioned year over year increase in the value of the New Zealand dollar compared 
to the u.s. dollar (see below). 

• Depreciation expense decreased in 2012 by $688,000 or 5.8% compared to 2011. This decrease was primarily 
related to several of our cinema assets reaching the end of their depreciable lives. 

• General and administrative expense decreased in 2012 by $142,000 or 5.2% compared to 2011. This decrease 
was primarily related to preopening costs in 2011 for a newly opened Australian cinema which did not recur in 
2012. 

• Australian and New Zealand monthly average exchange rates for 2012 increased by 0.3% and 2.4%, 
respectively, from those in 2011, which had an overall positive impact our statements of operations. 

• As a result, cinema exhibition segment operating income increased in 2012 by $1.3 million compared to 2011 
primarily from the aforementioned increase in revenue from our Australian cinema operations. 

Real Estate Segment 

As discussed above, our other business segment is the development and management of real estate. These 
holdings include our rental live theaters, certain fee owned properties used in our cinema business, and unimproved real 
estate held for development. 

The tables and discussion that follow detail our operating results for our 2013,2012, and 2011 real estate 
segment (dollars in thousands). All percentages below are expressed as a percent of total revenue except live theater cost 
which is expressed as a percentage oflive theater rental and ancillary revenue, and property cost which is expressed as a 
percentage of property rental revenue: 

Operating Income by Country for the 
Year Ended December 31, 2013 United States Australia New Zealand Total 
Live theater rental and ancillary income $ 3,500 $ $ $ 3,500 
ProEerty rental income 1,692 14,424 6,840 22,956 
Total revenues 5,192 14,424 6,840 26,456 

Live theater costs 1,574 1,574 
Property rental cost 316 2,362 1,684 4,362 
OccuEancyexEense 946 3,139 809 4,894 
Total operating expense 2,836 5,501 2,493 10,830 

Depreciation and amortization 314 2,635 1,074 4,023 
General and administrative eXEense 67 527 50 644 
Segment operating income $ 1,975 $ 5,761 $ 3,223 $ 10,959 

Operating Data as a Percentage of 
Revenue for Year Ended 
December 31, 2013 United States Australia New Zealand Total 
Live theater rental and ancillary revenue 67.4% 13.2% 
ProEerty rental revenue 32.6% 100.0% 100.0% 86.8% 
Total revenue 100.0% 100.0% 100.0% 100.0% 

Live theater cost 45.0% 45.0% 
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Property cost 18.7% 16.4% 24.6% 19.0% 

Occupancy expense 18.2% 21.8% 11.8% 18.5% 
Total operating cost and expense 54.6% 38.1% 36.4% 40.9% 

Depreciation and amortization 6.0% 18.3% 15.7% 15.2% 
General and administrative expense 1.3% 3.7% 0.7% 2.4% 
Impainnent expense 0.0% 0.0% 0.0% 0.0% 
Segment operating income 38.0% 39.9% 47.1 % 41.4% 

Operating Income by Country for the 
Year Ended December 31, 2012 United States Australia New Zealand Total 

Live theater rental and ancillary income $ 3,416 $ $ $ 3,416 
Pr012ert~ rental income 1,690 14,536 7,614 23,840 
Total revenues 5,106 14,536 7,614 27,256 

Live theater costs 1,538 1,538 
Property rental cost 456 3,262 1,459 5,177 
OccuEancyexEense 857 2,815 776 4,448 
Total operating expense 2,851 6,077 2,235 11,163 

Depreciation and amortization 305 2,824 1,312 4,441 
General and administrative expense 100 535 83 718 
ImEainnent eXEense 1,463 1,463 
Segment operating income $ 387 $ 5,100 $ 3,984 $ 9,471 

Operating Data as a Percentage of 
Revenue for Year Ended 
December 31, 2012 United States Australia New Zealand Total 
Live theater rental and ancillary revenue 66.9% 12.5% 
Pro12erty rental revenue 33.1% 100.0% 100.0% 87.5% 
Total revenue 100.0% 100.0% 100.0% 100.0% 

Live theater cost 45.0% 45.0% 
Property cost 27.0% 22.4% 19.2% 21.7% 

Occupancy expense 16.8% 19.4% 10.2% 16.3% 
Total operating cost and expense 55.8% 41.8% 29.4% 41.0% 

Depreciation and amortization 6.0% 19.4% 17.2% 16.3% 
General and administrative expense 2.0% 3.7% 1.1% 2.6% 
Impainnent expense 28.7% 0.0% 0.0% 5.4% 
Segment operating income 7.6% 35.1% 52.3% 34.7% 

Operating Income by Country for the 
Year Ended December 31, 2011 United States Australia New Zealand Total 
Live theater rental and ancillary income $ 3,507 $ $ $ 3,507 
ProEerty rental income 1,714 13,850 7,491 23,055 
Total revenues 5,221 13,850 7,491 26,562 

Live theater costs 1,505 1,505 
Property rental cost 124 2,507 1,375 4,006 
Occupancy expense 845 3,121 713 4,679 
Total operating expense 2,474 5,628 2,088 10,190 
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Depreciation and amortization 
General and administrative expense 
Impainnent expense 
Segment operating income 

Operating Data as a Percentage of 
Revenue for Year Ended 
December 31, 2011 
Live theater rental and ancillary revenue 
Property rental revenue 
Total revenue 

Live theater cost 
Property cost 

Occupancy expense 
Total operating cost and expense 

Depreciation and amortization 
General and administrative expense 
Impainnent expense 
Segment operating income 

$ 

Real Estate Results for 20 13 Compared to 2012 

326 
32 

2,389 $ 

United States 
67.2% 
32.8% 

100.0% 

42.9% 
7.2% 

16.2% 
47.4% 

6.2% 
0.6% 
0.0% 

45.8% 

2,848 
554 
369 

4,451 $ 

Australia 

100.0% 
100.0% 

18.1 % 

22.5% 
40.6% 

20.6% 
4.0% 
2.7% 

32.1% 

1,270 
60 

4,073 $ 

New Zealand 

100.0% 
100.0% 

18.4% 

9.5% 
27.9% 

17.0% 
0.8% 
0.0% 

54.4% 

4,444 
646 
369 

10,913 

Total 
13.2% 
86.8% 

100.0% 

42.9% 
17.4% 

17.6% 
38.4% 

16.7% 
2.4% 
1.4% 

41.1 % 

• Real estate revenue decreased by $800,000 or 2.9% compared to 2012. The decrease in revenue was primarily 
related to the closure of our Courtenay Central parking structure in July 2013 as a result of an earthquake in 
Wellington, New Zealand. Revenue was also affected by the aforementioned fluctuations in currency exchange 
rates (see below). 

• Operating expense for the real estate segment decreased by $333,000 or3.0% compared to 2012. This decrease 
resulted primarily from a decrease in professional fees from our 2012 legal work associated with protecting the 
property rights of our Burwood property and with our residual railroad properties and the aforementioned 
fluctuations in currency exchange rates (see below). These decreases were in part offset by additional costs 
associated with the start of development work on our Wellington, New Zealand location in 2013. 

• General and administrative costs decreased by $74,000 or 10.3% compared to 2012 primarily due to an increase 
in our allowance for doubtful accounts for our U.s. properties in 2012 which did not recur in 2013. 

• Australian average exchange rates decreased by 6.5% from 2012 to 2013 and the New Zealand average exchange 
rates increased by 1.2% from 20 12 to 2013 both of which had an impact on our statements of operations. 

• As a result ofthe above, real estate segment income increased by $1.5 million or 15.7% compared to 2012. 

Real Estate Results for 20 12 Compared to 20 II 

• Real estate revenue increased by $694,000 or 2.6% compared to 2011. The increase in revenue was primarily 
related to an increase in rental income from our Australian and New Zealand ETRCs coupled with fluctuations in 
currency exchange rates (see below); offset by, a decrease in rent from our live theater venues in the U.S. 

• Operating expense for the real estate segment increased by $973,000 or 9.5% compared to 20 II. This increase 
in expense was primarily related to higher repair, maintenance, and insurance costs for our operating properties, 
from legal costs incurred in 2012 associated with protecting the property rights of our Burwood property and 
with our residual railroad properties, and the aforementioned fluctuations in currency exchange rates (see below). 

• We recorded a real estate impairment loss in 2012 of$I.5 million related to our Coachella property (see Note 7 -
Investment and Development Property to our 2012 Consolidated Financial Statements). As noted above, this 
property is owned by a limited liability company which is, in tum, 50% owned by Mr. James J. 
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Cotter who, accordingly, shares in any impainnent loss to the extent of his ownership interest. In 2011, we 
recorded a $369,000 impairment loss related to our Taringa real estate property. We subsequently sold the 
Taringa property on February 21, 2012 for $1.9 million (AUS$1.8 million). 

• General and administrative costs increased by $72,000 or 11.1 % compared to 2011 primarily due to an increase 
in our allowance for doubtful accounts for our u.s. properties in 2012. 

• Australian and New Zealand monthly average exchange rates for 2012 increased by 0.3% and 2.4%, 
respectively, from those in 2011, which had an overall positive impact on our statements of operations. 

• As a result ofthe above, real estate segment income decreased by $1.4 million or 13.2% compared to 2011. 

Non-Segment Activity 

Non-segment expense/income includes expense and/or income that IS not directly attributable to our two 
operating segments. 

2013 Compared to 2012 

• general and administrative expense increased by $l.3 million primarily related to an increase in compensation 
expense, pension costs, and additional audit fees .. 

• net interest expense decreased by $6.4 million compared to 2012. The decrease in interest expense during the 
2013 resulted from an overall decrease in our worldwide debt balances and a decrease in the interest rates on our 
corporate loans in the u.s. and Australia. Additionally, our interest expense was lower in the 2013 due to a 
decrease in the fair value of our interest rate swap liabilities in 2013 compared to an increase in these liabilities 
during the same period in 2012 resulting in a comparative decrease in interest expense from 20 12 to 2013. 

• the $1.9 million in other income during 2013 was primarily related to a $1.4 million gain on the acquisition of a 
cinema and the receipt of insurance proceeds from our business interruption claim for the temporary closure of 
our cinema in Christchurch, New Zealand (see Note 26 - Casualty Loss to our 2013 Consolidated Financial 
Statements). The $563,000 in other income during 2012 was primarily related to the write off of our GE Capital 
loan costs at the time of the refinance of our u.S. Corporate Credit Facility with Bank of America; offset by, 
insurance proceeds from our business interruption claim for the temporary closure of our cinema in Christchurch, 
New Zealand due to the February 22, 2011 earthquake. 

• equity earnings from unconsolidated investments decreased by $252,000 primarily related to decrease in income 
from our Mt. Gravatt investment. 

2012 Compared to 2011 

• general and administrative expense decreased by $1.2 million primarily related to the one-time additional labor 
costs incurred during 2011, associated with the transfer of our accounting functions from the U.S. and Australia 
to New Zealand not being repeated in 2012, as well as some cost savings resulting from the synergies gained as a 
result ofthis move. 

• net interest expense decreased by $4.6 million compared to 2011. The decrease in interest expense during 2012 
was primarily due to a smaller increase in the fair value of our interest rate swaps in 2012 than that noted for the 
same period in 2011 and to a decrease in interest rates specifically from our Trust Preferred Securities. Effective 
May 1, 2012, that interest rate changed from a fixed rate of 9 .22%, which was in effect for the past five years, to a 
variable rate oB month LmOR plus 4.00%, which will reset each quarter through the end of the loan, unless we 
choose to fix the rate again. 

• the $563,000 in other loss during 2012 was primarily related to the write off of our GE Capital loan costs at the 
time of the refinance of our u.S. Corporate Credit Facility with Bank of America ; offuet by, additional insurance 
proceeds from our business interruption claim for the temporary closure of our cinema in Christchurch, New 
Zealand due to the February 22, 2011 earthquake. The $1.2 million in other income during 2011 was primarily 
related to insurance proceeds from a partial payment of our business interruption claim for the aforementioned 
temporary closure of our cinema in Christchurch, New Zealand (see Note 26 - Casualty Loss to our 2012 
Consolidated Financial Statements). 

• the net income tax expense was $4.9 million during 2012 compared to a net income tax benefit of $12.3 million 
during 2011. The year over year change in 2012 was primarily related to a reduction in deferred 
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tax assets in Australia, caused by the sale of certain assets, plus a reduction in loss carryforwards available to 
offset future Australia taxable income. For 2011, the change was primarily related to a one-time tax provision 
adjustment of $14.4 million caused by a reduction in the valuation allowance related to our Australian 
operations (see Note 14 - Income Tax to our 20 12 Consolidated Financial Statements). 

• equity earnings from unconsolidated investments increased by $3.2 million primarily related to a 2011 $2.9 
million impainnent to our interest in Rialto Entertainment not repeated in 2012. 

Income Taxes 

We are subject to income taxation in several jurisdictions throughout the world. Our effective tax rate and 
income tax liabilities will be affected by a number offuctors, such as: 

• the amount oftaxable income in particular jurisdictions; 
• the tax rates in particular jurisdictions; 

• tax treaties between jurisdictions; 
• the extent to which income is repatriated; and 

• future changes in law. 

Generally, we file consolidated or combined tax returns in jurisdictions that pennit or require such filings. For 
jurisdictions that do not pennit such a filing, we may owe income, franchise, or capital taxes even though, on an overall 
basis, we may have incurred a net loss for the tax year. 

Net Income Attributable to Reading International Inc. Common Shareholders 

For the years ending 2013, 2012, and 2011, our consolidated business units produced a net income of$9.0 
million (primarily driven by a decrease in our interest expense as noted above), a net loss of $914,000, and a net income 
of $10.0 million (primarily driven by a decrease in our tax provision of $14.4 million caused by a reduction in the 
valuation allowance related to our Australian operations), respectively, attributable to Reading International, Inc. 
common shareholders. For many of the years prior to 2013, we consistently experienced net losses. However, as 
explained in the Cinema and Real Estate segment sections above, we have generally noted improvements in our segment 
operating income such that we have a positive segment operating income for each of the years of20l3, 2012, and 2011, 
that in years past has been negative. Although we cannot assure that this trend will continue, we are committed to the 
overall improvement of earnings through good fiscal management. 

Business Plan, Liquidity, and Capital Resources of the Company 

Business Plan 

While we do not believe the cinema exhibition business to be a growth business, we do believe it to be a 
business that will likely continue to generate fairly consistent cash flows in the years ahead even in recessionary or 
inflationary environment. This is based on our belief that people will continue to spend some reasonable portion of their 
entertainment dollar on entertainment outside of the home and that, when compared to other fonns of outside the home 
entertainment, movies continue to be a popular and competitively priced option. Since we believe the cinema exhibition 
business to be a mature business with most markets either adequately screened or over-screened, we see growth in our 
cinema business coming principally from the enhancement of our current cinemas, the development in select markets of 
specialty cinemas, and the opportunistic acquisition of already existing cinemas rather than from the development of new 
conventional cinemas. From time to time, we invest in the securities of other companies, where we believe the business or 
assets of those companies to be attractive or to offer synergies to our existing entertainment and real estate 
businesses. Also, in the current environment, we intend to be opportunistic in identifying and endeavoring to acquire 
undervalued assets, particularly assets with proven cash flow and which we believe to be resistant to current recessionary 
trends. 

In summary, while we do have operating company attributes, we see ourselves principally as a geographically 
diversified real estate company and intend to add to stockholder value by building the value of our portfolio of tangible 
assets including both entertainment and other types of land and brick and mortar assets. We endeavor to maintain a 
reasonable asset allocation between our domestic and international assets and operations, and between our cash 
generating cinema operations and our cash consuming real estate development activities. We 
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believe that by blending the cash generating capabilities of a cinema operation with the investment and development 
opportunities of our real estate development operation, our business strategy is unique among public companies. 

Liquidity and Capital Resources 

OUf ability to generate sufficient cash flows from operating activities III order to meet our obligations and 
commitments drives our liquidity position. This is further affected by our ability to obtain adequate, reasonable 
financing and/or to convert non-perfonning or non-strategic assets into cash. 

Currently, our liquidity needs continue to arise mainly from: 

• working capital requirements; 
• capital expenditures; and 
• debt servicing requirements. 

With the changes to the worldwide credit markets, the business community is concerned that credit will be more 
difficult to obtain especially for potentially risky ventures like business and asset acquisitions. However, we believe that 
our acquisitions over the past few years coupled with our strengthening operational cash flows demonstrate our ability to 
improve our profitability. We believe that this business model will help us to demonstrate to lending institutions our 
ability not only to make strategic acquisitions but also to service the associated debt. 

Discussion of Our Statement of Cash Flows 

The following discussion compares the changes in our cash flows over the past three years. 

Operating Activities 

2013 Compared to 2012. Cash provided by operations was $25.2 million in 2013 compared to $25.5 million in 
the 2012. The decrease in cash provided by operations of$3l3,000 was due primarily to a$5.l million increase in 
operational cash flows; offset by, a $5.4 million decrease in cash from changes in operating assets and liabilities 

2012 Compared to 2011. Cash provided by operations was $25.5 million in 2012 compared to $24.3 million in 
the 2011. The increase in cash provided by operations of $1.2 million was due primarily to a $4.4 million increase in 
operational cash flows; offset by, a $3.2 million decrease in cash from changes in operating assets and liabilities. 

Investing Activities 

Cash used in investing activities was $6.1 million in 2013, $6.1 million in 2012, and $3.8 million in 2011. The 
following summarizes our discretionary investing activities for each of the three years ending December 31,2013: 

The $6.1 million cash used in 2013 was primarily related to: 

• $20.1 million in property enhancements to our existing properties; 

offset by 

• $1.6 million in cash provided from restricted cash; 
• $1.9 million in cash received associated with a cinema acquisition; 
• $2.0 million of proceeds from a note receivable; and 

• $8.0 million of proceeds from time deposits; 

The $6.1 million cash used in 2012 was primarily related to: 

• $8.2 million in property enhancements to our existing properties; 
• $8.0 million to purchase time deposits; 
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• $1.8 million to purchase a note receivable; and 
• $5.5 million for the purchase ofthe Coachella land acquisition; 

offset by, 

• $14.1 million of proceeds from the sale of our Taringa and Indooroopilly properties; 
• $382,000 in return of investment in unconsolidated entities; and 
• $3.0 million of proceeds from the sale of marketable securities. 

The $3.8 million cash used in 2011 was primarily related to: 

• $3.9 million for the purchase ofthe CalOaks cinema; 
• $5.5 million in property enhancements to our existing properties; 
• $168,000 of a change in restricted cash; and 
• $2.8 million for the purchase of mortgage notes receivable; 

offset by, 

• $1.9 million of net proceeds from the sale of our 66.7% share of the 5-screen Elstemwick Classic cinema located 
in Melbourne, Australia; 

• $143,000 of proceeds from the sale of marketable securities; and 
• $6.8 million of proceeds from the payoff of a long-term other receivable associated with our Malulani 

investment. 

Financing Activities 

Cash used in financing acllVllles was $17.8 million in 2013, $12.7 million in 2012 and $23.4 million m 
2011. The following summarizes our financing activities for each ofthe three years ending December 31,2013: 

The $17.8 million cash used in 2013 was primarily related to: 

• $28.1 million of loan repayments including a $6.4 million payoff of our former Liberty Theaters Term Loan, a 
$6.8 million payoff of our Sutton Hill Capital Note, $5.5 million in payments on our Bank of America Revolver 
and Line of Credit, $8.6 million in payments on our NAB term debt, and a $592,000 payoff of the Nationwide 
Loan 1; and 

• $2.1 million in noncontrolling interests' distributions; 

offset by, 

• $12.5 million of new borrowing including $5.0 million from our Bank of America Revolver and $7.5 million 
from our new loan on the Orpheum and Minetta Lane Theatres offuet by $563,000 of borrowing costs; 

• $263,000 in noncontrolling interests' contributions; and 
• $248,000 of proceeds from the exercise of employee stock options. 

The $12.7 million cash used in 2012 was primarily related to: 

• $62.6 million of loan repayments including $15.0 million to payoff our Eurohypo Cinemas 1, 2, 3 loan, $32.2 
million to pay offourGE Capital Loan, and $14.8 million in payments on our NAB term debt; 

offset by, 

• $47.0 million of new borrowing including $30.0 million of loan proceeds from our new Bank of America u.S. 
Credit Facility and $15.0 million of loan proceeds from our new Cinemas 1,2,3 loan (both offset by a total of 
$782,000 of capitalized borrowing cost) and $2.0 million of borrowing from our Bank of America line of credit; 
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• $3.4 million in noncontrolling interests' contributions; and 
o $308,000 of proceeds from the exercise of employee stock options. 

The $23.4 million cash used in 2011 was primarily related to: 

o $126.8 million of loan repayments including the $105.8 million payoff of our Australian BaSI loan, $5.3 
million in loan repayment on our GE Capital Loan, $9.7 million payoff of our NAB revolver, $3.4 million loan 
repayment of our NAB term debt, and $2.0 million pay down of our Nationwide Notes; 

o $747,000 to repurchase our Class A Nonvoting Common Stock; and 
o $654,000 in noncontrolling interests' distributions. 

offset by, 

o $105.3 million of new borrowing including $104.2 million of loan proceeds from our new NAB loan net of 
$774,000 of capitalized borrowing costs and $1.1 million of borrowing from our New Zealand credit facility; 
and 

• $233,000 in noncontrolling interests' contributions. 

Future Liquidity and Capital Resources 

During the past 24 months, we have put into place several measures that currently have or will have a positive 
effect on our overall liquidity, including: 

o refinancing our Liberty Theaters loan with a $7.5 million loan securitized by our Minetta and Orpheum theatres 
having a maturity date ofJune 1,2018. 

o replacing our GE Capital Term Loan of $27.7 million with a new revolving line of credit from Bank of America 
(the "BofA Revolver") of $30.0 million which has significantly lower principal payments than those of our 
former GE Capital Term Loan. On March 25, 2013, Bank of America increased the borrowing limit on our BofA 
Revolver from $30.0 million to $35.0 million. 

o renewing and increasing our existing $3.0 million line of credit with Bank of America to $5.0 million. 
o replacing our Eurohypo AG, New York Branch loan with a new $15.0 million Sovereign Bank, N.A. term loan 

having a one-yeartenn ending on June 27,2013 one year extension option to June 27,2014 which we exercised 
in June 2013. 

• receiving, on February 8,2012, an approved amendment from Westpac renewing our existing $36.9 million 
(NZ$45.0 million) New Zealand credit facility with a 3-year $32.8 million (NZ$40.0 million) credit facility. 

We believe that we have sufficient borrowing capacity to meet our short-tenn working capital requirements. To 
meet our current and future liquidity requirements, we have the following external sources of unused liquidity: 

o 

o 

o 

$9.9 million (NZ$12.0 million) is available on our New Zealand Corporate Credit facility; 
$4.5 million (AUS$5.0 million) is available on our NAB revolver facility; and 
$5.0 million is available on our Bank of America Line of Credit. 

Potential uses for funds during 2014 that would reduce our liquidity, other than those relating to working capital 
needs and debt service requirements include: 

o payments on our legal settlement obligation for the Tax/Audit Litigation; 
o the selective development of our currently held for development projects; and 
• the acquisition of assets with proven cash flow that we believe to be resistant to the current recessionary trends. 

We are in the process of negotiating a renewal of our Australian NAB Corporate Tenn Loan and Corporate 
Revolver and are optimistic that a renewal will be consummated by May 31, 2014, on terms that are at least equal to those 
that are expiring atJune 30, 20 14. In addition we are seeking a further 12 to 24 month extension on our US 
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Cinema I, 2, 3 Tenn Loan which expires on June 27, 2014 and remain optimistic that this can be achieved by May 31, 
2014 as well. 

Our worldwide cash position at December 31, 2013 was $37.7 million including $16.4 million in the U.S., $12.1 
million in Australia, and $7.7 million in New Zealand. As part of our main credit facilities in Australia, New Zealand, and 
the U.S., we are subject to certain debt covenants which limit the transfer or use of cash outside of the various regional 
subsidiaries in which the cash is held. As such, at December 31, 2013, we have approximately $15.8 million of cash that 
is not restricted by loan covenants. 

Based upon the current levels of the consolidated operations, further anticipated cost savings and future growth, 
we believe our cash flow from operations, together with both the existing and anticipated lines-of-credit and other sources 
of liquidity (including future potential asset sales) will be adequate to meet our anticipated requirements for principal 
repayments, interest payments, and short-tenn debt maturities plus any other debt service obligations, working capital, 
capital expenditures and other operating needs. 

There can be no assurance, however, that the business will continue to generate cash flow at or above current 
levels or that estimated cost savings or growth can be achieved. Future operating perfonnance and our ability to service 
or refinance existing indebtedness will be subject to future economic conditions and to financial and other factors, such 
as access to first-run films, many of which are beyond our control. If our cash flow from operations and/or proceeds from 
anticipated borrowings should prove to be insufficient to meet our funding needs, our current intention is either: 

• 
• 
• 

to defer construction of projects currently slated for land presently owned by us; 
to take on joint venture partners with respect to such development projects; and/or 

to sell assets. 

Contractual Obligations 

The following table provides infonnation with respect to the maturities and scheduled principal repayments of 
our secured debt and lease obligations at December 31,2013 (in thousands): 

2014 2015 2016 2017 2018 Thereafter Total 
Debt $ 75,538 $ 33,009 $ 3,500 $ 21,000 $ 7,500 $ -- $ 140,547 
Subordinated notes (trust preferred 
securities) 27,913 27,913 
Tax settlement liability 3,480 2,301 5,781 
Pension liability 14 32 50 633 607 7,191 8,527 
Lease obligations 33,676 31,431 27,777 25,188 21,427 58,410 197,909 
Estimated interest on debt 5,640 3,744 3,010 1,846 1,238 9,761 25,239 

Total $ 118,348 $ 70,517 $ 34,337 $ 48,667 $ 30,772 $ 103,275 $ 405,916 

Estimated interest on long-tenn debt is based on the anticipated loan balances for future periods calculated 
against current fixed and variable interest rates. 

We adopted FASB ASC 740-10-25 - Income Taxes - Uncertain Tax Positions on January I, 2007. As of 
adoption, the total amount of gross unrecognized tax benefits for uncertain tax positions was $12.5 million increasing to 
$13.7 million, to $14.5 million, and to $15.3 million as of December 31,2007,2008, and 2009, respectively. As of 
December 312010, the gross unrecognized tax benefit increased to $20.6 million, substantially as a result of having 
settled our Tax Audit/Litigation case (see Note 19 - Commitments and Contingencies to our 20 13 Consolidated Financial 
Statements). As of December 31, 20 II, the gross unrecognized tax benefit decreased to $4.1 million largely because the 
Tax Audit/Litigation matter is no longer in the nature of an uncertain tax position governed by FASB ASC 740-10-25, 
but is a fixed and detenninable tax liability. As of December 31, 2012 and 2013, the gross unrecognized tax benefit was 
$5.3 million and $4.0 million, respectively. We do not expect a significant tax payment related to the $4.0 million in 
uncertain tax positions within the next 12 months. 

Unconsolidated Joint Venture Debt 
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Total debt of unconsolidated joint ventures was $634,000 and $703,000 as of December 31,2013 and December 
31, 2012, respectively. Our share of unconsolidated debt, based on our ownership percentage, was $211,000 and 
$234,000 as of December 31,2013 and December 31, 2012, respectively. This loan is guaranteed by one of our 
subsidiaries to the extent of our ownership percentage. 

Off-Balance Sheet Arrangements 

There are no off-balance sheet transactions, arrangements, or obligations (including contingent obligations) that 
have, or are reasonably likely to have, a current or future material effect on our financial condition, changes in the 
financial condition, revenue or expense, results of operations, liquidity, capital expenditures, or capital resources. 

Financial Risk Management 

OUf internally developed risk management procedure, seeks to minimize the potentially negative effects of 
changes in foreign exchange rates and interest rates on the results of operations. OUf primary exposure to fluctuations in 
the financial markets is currently due to changes in foreign exchange rates between U.S and Australia and New Zealand, 
and interest rates. 

If our operational focus shifts more to Australia and New Zealand, unrealized foreign currency translation gains 
and losses could materially affect our financial position. Historically, we managed our currency exposure by creating 
natural hedges in Australia and New Zealand. This involves local country sourcing of goods and services as well as 
borrowing in local currencies. During 2012, we deviated somewhat from this practice by purchasing $8.0 million in time 
deposits denominated in U.S. dollars and held by an Australian bank. As a consequence, at December 31, 2013, we hold 
$4.5 million in Australia and $495,000 in New Zealand denominated in u.S. dollars. Also, by paying off our New 
Zealand debt and paying down on our Australian debt with the proceeds of our TPS in 2007, we added an increased 
element of currency risk to our Company. We believe that this currency risk is mitigated by the long-term nature of the 
fully subordinated notes and our ability in 2009 to repurchase, at a discount, some ofthese securities. 

Our exposure to interest rate risk arises out of our long-tenn debt obligations. Consistent with our internally 
developed guidelines, we seek to reduce the negative effects of changes in interest rates by changing the character of the 
interest rate on our long-tenn debt, converting a fixed rate into a variable rate and vice versa. Our internal procedures 
allow us to enter into derivative contracts on certain borrowing transactions to achieve this goal. Our Australian Credit 
Facility provides for floating interest rates based on the Bank Bill Swap Bid Rate (BBSY bid rate), but requires that not 
less than 75% of the loan be swapped into fixed rate obligations but we have elected to swap 100% of the balance. 
Although our Bank of America Revolver does not require a fixed interest swap agreement, we entered into an approximate 
three-year $31.5 million fixed interest rate swap that has a balance reduction schedule which matches the contraction 
amortization of the Bank of America Revolver. Effective October 28, 2013, we entered into a three-year $27.9 million 
fixed interest rate swap for our Trust Preferred Securities (see Note 13 -Derivative Instruments to our 2013 Consolidated 
Financial Statements). 

In accordance with FASB ASC 815-20 - Derivatives and Hedging, we marked our interest swap instruments to 
market on the consolidated balance sheet resulting in a $2.0 million decrease to interest expense during 2013, a $1.1 
million increase to interest expense during 2012, and a $5.0 increase to interest expense during 2011. 

Inflation 

We continually monitor inflation and the effects of changing prices. illflation increases the cost of goods and 
services used. Competitive conditions in many of our markets restrict our ability to recover fully the higher costs of 
acquired goods and services through price increases. We attempt to mitigate the impact of inflation by implementing 
continuous process improvement solutions to enhance productivity and efficiency and, as a result, lower costs and 
operating expenses. ill our opinion, the effects of inflation have been managed appropriately and as a result, have not had 
a material impact on our operations and the resulting financial position or liquidity. 

Accounting Pronouncements Adopted During 2013 
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Please see Note 2 - Summary of Significant Accounting Policies to our 20 13 Consolidated Financial Statements. 

New Accounting Pronouncements 

Please see Note 2 - Summary of Significant Accounting Policies to our 20 13 Consolidated Financial Statements. 

Forward-Looking Statements 

OUf statements in this annual report contain a variety of forward-looking statements as defined by the Securities 
Litigation Reform Act of 1995. Forward-looking statements reflect only our expectations regarding future events and 
operating perfonnance and necessarily speak only as of the date the infonnation was prepared. No guarantees can be 
given that our expectation will in fact be realized, in whole or in part. You can recognize these statements by our use of 
words such as, by way of example, "may," "will," "expect," "believe," and "anticipate" or other similartenninology. 

These forward-looking statements reflect our expectation after having considered a variety of risks and 
uncertainties. However, they are necessarily the product of internal discussion and do not necessarily completely reflect 
the views of individual members of our Board of Directors or of our management team. Individual Board members and 
individual members of our management team may have different view as to the risks and uncertainties involved, and may 
have different views as to future events or our operating perfonnance. 

Among the factors that could cause actual results to differ materially from those expressed in or underlying our 
forward-looking statements are the following: 

• with respect to our cinema operations: 
o the number and attractiveness to movie goers ofthe films released in future periods; 
o the amount of money spent by film distributors to promote their motion pictures; 
o the licensing fees and tenns required by film distributors from motion picture exhibitors in order to 

exhibit their films; 
o the comparative attractiveness of motion pictures as a source of entertainment and willingness and/or 

ability of consumers (i) to spend their dollars on entertainment and (ii) to spend their entertainment 
dollars on movies in an outside the home environment; 

o the extent to which we encounter competition from other cinema exhibitors, from other sources of 
outside of the home entertainment, and from inside the home entertainment options, such as "home 
theaters·· and competitive film product distribution technology such as, by way of example, cable, 
satellite broadcast, DVD and VHS rentals and sales, and so called "movies on demand;" and 

o the extent to and the efficiency with which, we are able to integrate acquisitions of cinema circuits with 
our existing operations. 

• with respect to our real estate development and operation activities: 
o the rental rates and capitalization rates applicable to the markets in which we operate and the quality of 

properties that we own; 
o the extent to which we can obtain on a timely basis the various land use approvals and entitlements 

needed to develop our properties; 
o the risks and uncertainties associated with real estate development; 
o the availability and cost oflabor and materials; 
o competition for development sites and tenants; 
o environmental remediation issues; 
o the extent to which our cinemas can continue to serve as an anchor tenant who will, in tum, be 

influenced by the same factors as will influence generally the results of our cinema operations; and 
o certain of our activities are in geologically active areas, creating a risk of damage and/or disruption of 

real estate and/or cinema businesses from earthquakes. 
• with respect to our operations generally as an international company involved in both the development and 

operation of cinemas and the development and operation of real estate; and previously engaged for many years 
in the railroad business in the United States: 
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o our ongoing access to borrowed funds and capital and the interest that must be paid on that debt and the 
returns that must be paid on such capital; 

o the relative values ofthe currency used in the countries in which we operate; 
o changes in government regulation, including by way of example, the costs resulting from the 

implementation of the requirements of Sarbanes-Oxley; 
o our labor relations and costs of labor (including future government requirements with respect to pension 

liabilities, disability insurance and health coverage, and vacations and leave); 
o our exposure from time to time to legal claims and to uninsurable risks such as those related to our 

historic railroad operations, including potential environmental claims and health related claims relating 
to alleged exposure to asbestos or other substances now or in the future recognized as being possible 
causes of cancer or other health related problems; 

o changes in future effective tax rates and the results of currently ongoing and future potential audits by 
taxing authorities having jurisdiction over our various companies; and 

o changes in applicable accounting policies and practices. 

The above list is not necessarily exhaustive, as business is by definition unpredictable and risky, and subject to 
influence by numerous factors outside of our control such as changes in government regulation or policy, competition, 
interest rates, supply, technological innovation, changes in consumer taste and fancy, weather, and the extent to which 
consumers in our markets have the economic wherewithal to spend money on beyond-the-home entertainment. 

Given the variety and unpredictability of the factors that will ultimately influence our businesses and our results 
of operation, it naturally follows that no guarantees can be given that any of our forward-looking statements will 
ultimately prove to be correct. Actual results will undoubtedly vary and there is no guarantee as to how our securities will 
perfonn either when considered in isolation or when compared to other securities or investment opportunities. 

Finally, we undertake no obligation to update publicly or to revise any of our forward-looking statements, 
whether as a result of new infonnation, future events or otherwise, except as may be required under applicable 
law. Accordingly, you should always note the date to which our forward-looking statements speak. 

Additionally, certain of the presentations included in this annual report may contain "non-GAAP financial 
measures." In such case, a reconciliation of this infonnation to our GAAP financial statements will be made available in 
connection with such statements. 
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Item 7 A - Quantitative and Qualitative Disclosure about Market Risk 

The Securities and Exchange Commission requires that registrants include infonnation about potential effects of 
changes in currency exchange and interest rates in their Fonn 1 O-K filings. Several alternatives, all with some limitations, 
have been offered. The following discussion is based on a sensitivity analysis, which models the effects of fluctuations in 
currency exchange rates and interest rates. This analysis is constrained by several factors, including the following: 

• it is based on a single point in time. 
• it does not include the effects of other complex market reactions that would arise from the changes modeled. 

Although the results of such an analysis may be useful as a benchmark, they should not be viewed as forecasts. 

At December 31, 20 13, approximately 55% and 18% of our assets (determined by the book value of such assets) 
were invested in assets denominated in Australian dollars (Reading Australia) and New Zealand dollars (Reading New 
Zealand), respectively, including approximately $34.5 million in cash and cash equivalents. At December 31, 2012, 
approximately 51 % and 18% of our assets were invested in assets denominated in Australian and New Zealand dollars, 
respectively, including approximately $15.8 million in cash and cash equivalents. 

OUf policy in Australia and New Zealand is to match revenue and expenses, whenever possible, in local 
currencies. As a result, a majority of our expenses in Australia and New Zealand have been procured in local 
currencies. Due to the developing nature of our operations in Australia and New Zealand, our revenue is not yet 
significantly greater than our operating expense. The resulting natural operating hedge has led to a negligible foreign 
currency effect on our earnings. As we continue to progress our acquisition and development activities in Australia and 
New Zealand, we cannot assure you that the foreign currency effect on our earnings will be insignificant in the future. 

Historically, our policy has been to borrow in local currencies to finance the development and construction of 
our entertainment complexes in Australia and New Zealand whenever possible. As a result, the borrowings in local 
currencies have provided somewhat of a natural hedge against the foreign currency exchange exposure. Even so, 
approximately 63% and 48% of our Australian and New Zealand assets (based on book value), respectively, remain 
subject to such exposure unless we elect to hedge our foreign currency exchange between the U.S. and Australian and 
New Zealand dollars. [fthe foreign currency rates were to fluctuate by 10% the resulting change in Australian and New 
Zealand assets would be $14.9 million and $3.7 million, respectively, and the change in annual net income would be 
$23,000 and $21,000, respectively. At the present time, we have no plan to hedge such exposure. We believe that this 
currency risk is mitigated by the long-term nature of the fully subordinated notes. 

We record unrealized foreign currency translation gains or losses that could materially affect our financial 
position. We have accumulated unrealized foreign currency translation gains of approximately $65.6 million and $64.6 
million as of December 31,2013 and 2012, respectively. 

Historically, we maintained most of our cash and cash equivalent balances in short-tenn money market 
instruments with original maturities of six months or less. Some of our money market investments may decline in value if 
interest rates increase. Due to the short-tenn nature of such investments, a change of 1 % in short-tenn interest rates would 
not have a material effect on our financial condition. 

The majority of our loans have fixed interest rates; however, one of our international loans has a variable interest 
rate and a change of approximately 1 % in short-term interest rates would have resulted in approximately $660,000 
increase or decrease in our 20 13 interest expense. 
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Report ofIndependent Registered Public Accounting Firm 

Board of Directors and Stockholders 
Reading International, Inc. 

We have audited the accompanying consolidated balance sheets of Reading International, Inc. and subsidiaries 
(the "Company") as of December 31, 2013 and 2012, and the related consolidated statements of operations, 
comprehensive income (loss), stockholders' equity, and cash flows for each of the three years in the period ended 
December 31,2013. Our audits of the consolidated financial statements included the financial statement schedule listed 
in the index appearing under Schedule II. These financial statements and financial statement schedule are the 
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements 
based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether 
the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the 
financial position of Reading International, Inc. and subsidiaries as of December 31, 2013 and 2012, and the results of 
their operations and their cash flows for each of the three years in the period ended December 31,2013 in conformity with 
accounting principles generally accepted in the United States of America. Also in our opinion, the related financial 
statement schedule, when considered in relation to the consolidated financial statements taken as a whole, present fairly, 
in all material respects, the infonnation set forth therein. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the Company's internal control over financial reporting as of December 31,2013, based on criteria 
established in the 1992 Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of 
the Treadway Commission (COSO), and our report dated March 7, 2014 expressed an unqualified opinion thereon. 

lsi GRANT THORNTON LLP 
Los Angeles, California 
March 7, 2014 
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Reading International, Inc. and Subsidiaries 
Consolidated Balance Sheets as of December 31, 2013 and 2012 
(U.S. dollars in thousands) 

ASSETS 
Current Assets: 

Cash and cash equivalents 
Time deposits 
Receivables 
Inventory 
Investment in marketable securities 
Restricted cash 
Deferred tax asset 
Prepaid and other current assets 

Total current assets 

Operating property, net 
Land held for sale 
Investment and development property, net 
Investment in unconsolidated joint ventures and entities 
Investment in Reading International Trust I 
Goodwill 
Intangible assets, net 
Deferred tax asset, net 
Other assets 
Total assets 

LIABiliTIES AND STOCKHOLDERS' EQllTY 
Current liabilities: 

Accounts payable and accrued liabilities 
Film rent payable 
Notes payable - current portion 
Notes payable to related party - current portion 
Taxes payable 
Deferred current revenue 
Other current liabilities 

Total current liabilities 

Notes payable - long-term portion 
Subordinated debt 
Noncurrent tax liabilities 
Other liabilities 
Total liabilities 
Commitments and contingencies (Note 19) 
Stockholders' equity: 
Class A non-voting common stock, par value $0.01, 100,000,000 shares authorized, 

32,254,199 issued and 21,890,029 outstanding at December 31, 2013 and 31,951,945 
issued and 21,587,775 outstanding at December 31, 2012 

Class B voting common stock, par value $0.01, 20,000,000 shares authorized and 
1,495,490 issued and outstanding at December 31, 2013 and at December 31, 2012 

Nonvoting preferred stock, par value $0.01, 12,000 shares authorized and no issued 
or outstanding shares at December 31, 2013 and December 31, 2012 

Additional paid-in capital 
Accumulated deficit 
Treasury shares 
Accumulated other comprehensive income 
Total Reading International, Inc. stockholders' equity 
Noncontrolling interests 
Total stockholders' equity 
Total liabilities and stockholders' equity 

See accompanying notes to consolidated financial statement. 
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December 31, 
2013 2012 

$ 37,696 $ 38,531 
8,000 

9,087 8,514 
941 918 

55 55 
782 2,465 

3,273 3,659 
3,283 3,576 

55,117 65,718 

191,660 202,778 
11,052 
74,230 94,922 

6,735 7,715 
838 838 

22,159 22,898 
13,440 15,661 
5,566 8,989 
6,010 9,069 

$ 386,807 $ 428,588 

$ 18,608 $ 18,909 
6,438 6,657 

75,538 19,714 
9,000 

8,308 15,234 
11,864 11,587 

6,155 6,032 
126,911 87,133 

65,009 139,970 
27,913 27,913 
12,478 8,859 
32,749 33,759 

265,060 297,634 

225 223 

15 15 

137,849 136,754 
(57,952) (66,993) 

(4,512) (4,512) 
41,515 61,369 

117,140 126,856 
4,607 4,098 

121,747 130,954 

$ 386,807 $ 428,588 
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Reading International, Inc. and Subsidiaries 
Consolidated Statements of Operations for the Three Years Ended December 31, 2013 
(U.S. dollars in thousands) 

Year Ended December 31, 

Operating revenue 
Cinema 
Real estate 

Total operating revenue 

Operating expense 
Cinema 
Real estate 
Depreciation and amortization 
General and administrative 
ImpailTnentexpense 

Total operating expense 

Operating income 

Interest income 
Interest expense 
Net gain (loss) on sale of assets 
Other income (expense) 

Income (loss) before income tax expense and equity earnings of unconsolidated 
joint ventures and entities 
Income tax benefit (expense) 

Income (loss) before equity earnings (loss) of unconsolidated joint ventures 
and entities 
Equity earnings (loss) of unconsolidated ioint ventures and entities 

Income (loss) before discontinued operations 
Income (loss) from discontinued operations, net of tax 
Gaill (loss) on sale of discontinued operations 

$ 

Net income (loss) $ 
Net (income) loss attributable to noncontrolling interests 
Net income (loss) attributable to Reading International, Inc. common 
shareholders $ 

Basic income (loss) per common share attributable to Reading International, 
Inc. shareholders: 
Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations, net 
Basic income (loss) per share attributable to Reading International, Inc. 
shareholders 

Diluted income (loss) per common share attributable to Reading International, 
Inc. shareholders: 
Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations, net 
Diluted income (loss) per share attributable to Reading International, Inc. 
shareholders 

Weighted average number of shares outstanding-basic 
Weishted averase number of shares outstandins-diluted 

$ 

$ 

$ 

$ 

2013 2012 2011 

239,418 $ 
18,803 

258,221 

193,206 
10,830 
15,197 
18,053 

237,286 

20,935 

407 
(10,444 ) 

(56) 
1,876 

12,718 
(4,942) 

7,776 
1,369 
9,145 

9,145 $ 
(104) 

9,041 $ 

0.39 $ 

0.39 $ 

0.38 $ 

0.38 $ 

23,348,003 
23,520,271 

234,703 $ 
19,727 

254,430 

190,511 
11,163 
16,049 
16,117 

1,463 
235,303 

19,127 

800 
(17,226) 

144 
(563) 

2,282 
(4,904) 

(2,622) 
1,621 

(1,001) 
(85) 

(320) 

(1,406) $ 
492 

(914) $ 

(0.02) $ 
(0.02) 

(0.04) $ 

(0.02) $ 
(0.02) 

(0.04) $ 

23,028,596 
23,028,596 

225,849 
19,130 

244,979 

182,215 
10,190 
16,595 
17,432 

369 
226,801 

18,178 

1,482 
(22,520) 

(67) 
1,157 

(1,770) 
12,330 

10,560 
(1,552) 
9,008 

232 
1,656 

10,896 
(940) 

9,956 

0.36 
0.08 

0.44 

0.35 
0.08 

0.43 

22,764,666 
22,993,135 

See accompanying notes to consolidated financial statements. 
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Reading International, Inc. and Subsidiaries 
Consolidated Statements of Comprehensive Income (Loss) for the Three Years Ended December 31, 2013 
(U.S. dollars in thousands) 

Years Ended December 31~ 

2013 2012 

Net income (loss) $ 9,145 $ (1,406) $ 
Cumulative foreign currency adjustment (19,368) 4,419 

Reclassification of realized gain on available for sale investments included in 
net income (loss) (109) 
Unrealized income (loss) on available for sale investments 107 
Accrued Eension service benefit (costs) (593) (1,980) 
Comprehensive income (loss) $ (10,816) $ 1,031 $ 
Net (income) loss attributable to noncontrolling interests (104) 492 
ComErehensive (income) loss attributable to noncontrolling interests 107 (5) 
ComErehensive income (loss) attributable to Readins: International, Inc. $ (10,813) $ 1,518 $ 

See accompanying notes to consolidated financial statements. 
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2011 

10,896 
1,028 

(25) 
(7) 

832 
12,724 

(940) 
(11) 

11,773 
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Reading International, Inc. and Subsidiaries 
Consolidated Statements of Stockholders' Equity for the Three Years Ended December 31, 2013 
(In thousands) 

c ommon St k "' 
Class A Class B Additional 

Class A p" Class B p" Paid-In Accumulated Treasury 

Shares Value Shares Value Capital Deficit Stock 
AtJanuary 1,2011 21,309 $ 216 1,495 $ 15 $ 134,236 $ (76,035) $ 3,765 

Net income 9,956 

Other comprehensive income, net of tax 
Stock option md restricted stoc 
compensation expense 4 935 

Purchase oftreasury shares (172) (747) 

Class A common stock issued foc stoc 
bonuses and options exercised 174 

Cinema sale to noncontrolling shareholder 
Contributions from noncontrollin 
shareholders 

Distributions to noncontrollin!!; shareholders 

At December 31 2011 21 311 $ 220 1495 $ 15 $ 135 171 $ 660791 $ 4512 

Net loss (914) 

Other comprehensive income, net of tax 
Stock option md restricted stoc 
compensation expense 2 1,276 

Class A common stock issued foc stoc 
bonuses and options exercised 277 I 307 
Contributions from noncontrollin 
shareholders 

At December 31,2012 21,588 $ 223 1,495 $ 15 $ 136,754 $ (66,993) $ 4,512 

Net income 9,041 

Other comprehensive loss, net of tax 
Stock option md restricted stoc 
compensation expense 2 948 
In-kind exchange of stock for the exercise ° 
options, net issued 22 

Class A common stock issued foc stoc 
bonuses and options exercised 280 248 
Conversion of noncontrolling interest to 
equity (101 ) 
Contributions from noncontrollin 
shareholders 

Distributions to noncontrollin!!; shareholders 

At December 31,2013 21,890 $ 225 1,495 $ 15 $ 137,849 $ (57,952) $ 4,512 

See accompanying notes to consolidated financial statement. 
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A I ted ccumu a R d' ea lUg 
International 

Other Inc. Total 

Comprehensive Stockholders' Noncontrolling Stockholders' 

Income/(Loss) Equity Interests Equity 

$ 57,120 $ 111,787 $ 852 $ 112,639 

9,956 940 10,896 

1,817 1,817 ]] 1,828 

939 939 

(747) (747) 

(147) (147) 

233 233 
(654) (654) 

$ 58937 $ 123752 $ I 235 $ 124987 

(914) (492) (1,406) 
2,432 2,432 5 2,437 

1,278 1,278 

308 308 

3,350 3,350 

$ 61,369 $ 126,856 $ 4,098 $ 130,954 

9,041 104 9,145 

(19,854) (19,854) (107) (19,961) 

950 950 

248 248 

(101 ) 101 

2,513 2,513 
(2,102) (2,102) 

$ 41,515 $ 117,140 $ 4,607 $ 121,747 

~':" ..... ~':~;(.~'~~"~~,\:..,,.~ ,,:,'~s_,~':;,;,.~;;:d _~~";_,,,:,;_,_, :_,~~;y ;:,~": ~'~I:: ~:' ..... p;'-~{, ,~';), .... p,·,x: n." , .... ':::,:.:.::...,:~I:: ..... ' ,~n·" h ,-' ...... ~ .... " ..... ,~,~,:~~;;:-d ,',:, :.. ....... ;x,,:,:,,~"_"'-:'. ~::- ..... ,;-,:~.'..:..~;;:_ ... ,_" ~'::;,_",;,y_ -?'~'~"; ~.' :.:X::~' ,,~-:-:--~:;-;~I:S :;,:,.' ;'_',':~'::..~ ,' .. ;_,' ~;_,_,:, d~·t';;'Si·""'::' ,,:,,~' '\:"',":;-:--I:S :;';"":~'''~'-': ~'(n:,'~ ~,:~,~. ~;~x, .:...;' ~i;;~-:- ,.'n:(,:·:~;,~~i':',.~_ 

,:~~",:::: .. ' :',~ !'.:~{:-' {:-~":~'::":1~ ~,):~~, ,-::·s,~,:-~~,:->: 'x' :')~':.::.-~ C .. S'-.'~C~ ;'){:-' :'.'~~1.':'~~-:; u' ,:-~.:,-_:,~;,-:;,:-~~' ~,y .. ~,~,,):,.',?:~';-:~~ k>~y. ,:'~:-:':~ ,-';,';-,->,';-'::'-,';;:':' ,),:-~,:,',)::~ ... ~.~. 'x' .'~ .'?U ~~\.,'8i;>,';-~,--,,:-~ ,~,' )'.'~ :'",'.::.- ,''::''::;;.'~:'~ -:" 
000788



Reading International, Inc. and Subsidiaries 
Consolidated Statements of Cash Flows for the Three Years Ended December 31, 2013 
(U.S. dollars in thousands) 

Operating Activities 
Net income (loss) $ 

Adjustments to reconcile net income (loss) to net cash provided by operating activities: 
(Income) loss recognized on foreign currency transactions 
Equity (eamings) loss of unconsolidated joint ventures and entities 
Distributions of earnings from unconsolidated joint ventures and entities 
Loss provision on impairment of asset 
(Gain) loss on sale of assets 
Change in valuation allowance for net deferred tax assets 
Gain on sale of marketable securities 
Gain on cinema acquisition and settlement 
Depreciation and amortization 
Amortization of prior service costs 
Amortization of above and below market leases 
Amortization of deferred financing costs 
Amortization of straight-line rent 
Stock based compensation expense 
Changes in assets and liabilities: 

(Increase) decrease in receivables 
(Increase) decrease in prepaid and other assets 
Increase (decrease) in accounts payable and accrued expenses 
Increase in film rent payable 
Increase (decrease) in taxes payable 
Increase ~decrease 2 in deferred revenue and other liabilities 

Net cash I2rovided b~ ol2eratinSj activities 

Investing Activities 
Cash paid for acquisitions 
Acquisition deposit paid 
Cash received from cinema acquisition 
Purchases of and additions to operating property 
Change in restricted cash 
Purchase of notes receivable 
Proceeds from notes receivable 
Sale of marketable securities 
Distributions of investment in unconsolidated joint ventures and entities 
Proceeds from sale of property 
Purchase oftime deposits 
Proceeds from time deposits 
Cinema sale I2roceeds from noncontrollin!!i shareholder 

Net cash used in investin!!i activities 

Financing Activities 
Repayment oflong-terrn borrowings 

Proceeds from borrowings 
Capitalized borrowing costs 
Repurchase of Class A Nonvoting Common Stock 
Proceeds from the exercise of stock options 
Noncontrolling interest contributions 
Noncontrollin!!i interest distributions 

Net cash used in financin!!i activities 

Effect of exchange rate on cash 

Increase (decrease) in cash and cash equivalents 
Cash and cash e!,luivalents at the beGinninG of the l!eriod 

Cash and cash e:,juivalents at the end of the l!eriod $ 

Supplemental Disclosures 
Cash paid during the period for: 
Interest on borrowings $ 
Income taxes 

Non-Cash Transactions 
Contribution from noncontrolling shareholder in exchange for debt reduction - related party $ 
Conversion of non controlling interest to equity 
In-kind exchange of stock for the exercise of options, net 
Contribution from noncontrolling shareholder from bonus accrual 
Foreclosure of amort gage note to obtain title of the underlying property 

See accompanying notes to consolidated financial statements. 
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Year Ended December 31, 

2013 2012 2011 

9,145 $ (1,406)$ 10,896 

(415) (20) 16 
(1,369) (1,621) 1,552 

1,095 1,540 1,119 
1,463 369 

56 176 (1,589) 
2,198 1,929 (15,028) 

(109) (25) 
(1,359) 
15,197 16,384 16,960 

660 304 832 
413 395 427 
954 1,440 1,276 
574 1,213 782 
950 1,278 939 

281 (1,449) (1,468) 
(16) 1,907 (7) 
556 1,800 833 
133 435 361 

(3,294) (2,965) 908 

~5762 2,802 5,100 

25 1183 25 1496 24 1253 

(5,510) (3,917) 
(200) 

1,936 
(20,082) (8,213) (5,459) 

1,609 (6) (168) 
(1,800) (2,784) 

2,000 
2,974 143 

395 382 
14,078 6,750 
(8,000) 

8,000 
1,867 

~6,1422 ~6,0952 ~3,7682 

(28,121 ) (62,602) (126,780) 
12,500 47,007 105,311 

(563) (782) (774) 
(747) 

248 308 
263 3,350 233 

~2,1 022 ~6542 
~17,7752 ~12,7192 ~23,4112 

(2,101 ) 252 (45) 

(835) 6,934 (2,971 ) 
38,531 31,597 34,568 

37,696 $ 38,531 $ 31,597 

6,953 $ 14,526 $ 16,957 
5,903 5,666 2,688 

2,250 $ --$ 
101 
301 

255 
1,984 
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Reading International, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 
December 31, 2013 

Note 1 - Nature of Business 

Reading International, Inc., a Nevada corporation ("RDI" and collectively with our consolidated subsidiaries and 
corporate predecessors, the "Company," "Reading" and "we," "us," or "our"), was incorporated in 1999, and, following 
the consummation of a consolidation transaction on December 31, 2001 (the "Consolidation"), is now the owner of the 
consolidated businesses and assets of Reading Entertainment, Inc. ("RDGE"), Craig Corporation ("CRG"), and Citadel 
Holding Corporation ("CDL"). Our businesses consist primarily of: 

• the development, ownership and operation of multiplex cmemas III the United States, Australia, and New 
Zealand; and 

• the development, ownership, and operation of retail and commercial real estate in Australia, New Zealand, and 
the United States. 

Note 2 - Summary of Significant Accounting Policies 

Basis of Consolidation 

The consolidated financial statements of RDI and its subsidiaries include the accounts of RDGE, CRG, and 
CDL. Also consolidated are Australia Country Cinemas Pty, Limited ("ACC"), a company in which we own a 75% 
interest and whose only assets are our leasehold cinemas in Townsville and Dubbo,Australia, Sutton Hill Properties, LLC, 
a company in which we own a 75% interest and whose only asset is the fee interest in the Cinemas 1,2,3, and Shadow 
View Land and Fanning, LLC in which we own a 50% controlling membership interest and whose only asset is a 202 acre 
land parcel in Coachella, California. 

Our investment interests are accounted for as unconsolidated joint ventures and entities, and accordingly, our 
unconsolidated joint ventures and entities in 20% to 50% owned companies are accounted for on the equity 
method. These investment interests include our 

• 25% undivided interest in the unincorporated joint venture that owns 205-209 East 57th Street Associates, LLC 
(place 57) a limited liability company fonned to redevelop our fonner cinema site at 205 East 57th Street in 
Manhattan; 

• 33.3% undivided interest in the unincorporated joint venture that owns the Mt. Gravatt cinema in a suburb of 
Brisbane, Australia; 

• 33.3% undivided interest in Rialto Distribution, an unincorporated joint venture engaged in the business of 
distributing art film in New Zealand and Australia; and 

• 50% undivided interest in the unincorporated joint venture that owns Rialto Cinemas. 

Refinancing Long-Tenn Debt 

Australian Credit Facility 

Our Australian NAB Corporate Tenn Loan matures on June 30, 2014. Accordingly, the outstanding balance of 
this debt of $56.7 million (AUS$63.5 million) is classified as current on our December 31, 2013 balance sheet. The 
Australian NAB Corporate Tenn Loan is secured by the majority of our theater and entertainment-themed retail center 
("ETRC") properties in Australia. While no assurances can be given that we will be successful, we are currently in the 
process of renewing this loan and anticipate that the refinancing will be completed at the latest by May 31, 2014. 

Cinemas 1, 2, 3 Term Loan 
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Our Cinemas 1,2,3 Term Loan matures on June 27, 2014. Accordingly, the outstanding balance of this debt of 
$15.0 million is classified as current on our December 31,2013 balance sheet. While no assurances can be given that we 
will be successful, we are currently in the process of negotiating an extension ofthis loan. 

Liberty Theatre Term Loans 

On May 29, 2013, we replaced our Liberty Theater Term Loan with a loan securitized by our Orpheum and 
Minetta Lane theaters, thus releasing the Royal George from the securitization and leaving it unencumbered. This new 
loan, called the Minetta and Orpheum Theatres Loan, has a note balance of$7.5 million. See Note 12 - Notes Payable. 

us. Credit Facility 

On October 31, 2012, we replaced our GE Capital Term Loan of $27.7 million with a new credit fucility from 
Bank of America of$30.0 million with an interest rate of between 2.50% and 3.00% above LmOR and an expiration date 
of October 31,2017. In addition, Bank of America increased our existing $3.0 million line of credit to $5.0 million. On 
March 25,2013, Bank of America extended the borrowing limit on our BofA Revolver from $30.0 million to $35.0 
million. See Note 12 - Notes Payable. 

Cash Position 

Our cash position at December 31, 2013 was $37.7 million including $17.9 million in the U.S., $12.1 million in 
Australia, and $7.7 million in New Zealand. As part of our main credit facilities in Australia, New Zealand and the U.S., 
we are subject to certain debt covenants which limit the transfer or use of cash outside of the various regional subsidiaries 
in which the cash is held. As such, at December 3 1, 2013, we have approximately $15.8 million of cash worldwide that is 
not restricted by loan covenants. 

At December 31,2013, we had undrawn funds of $4.5 million (AUS$5.0 million) available under our NAB line 
of credit in Australia, $9.9 million (NZ$12.0 million) available under our New Zealand Corporate Credit fucility, and $5.0 
million available under our BofA Revolver in the U.S. Accordingly, we believe that we have sufficient borrowing 
capacity under our various credit facilities, together with our $37.7 million cash balance, to meet our anticipated short
tenn working capital requirements. 

Accounting Principles 

Our consolidated financial statements have been prepared in accordance with accounting principles generally 
accepted in the United States of America ("US GAAP"). 

Cash and Cash Equivalents 

We consider all highly liquid investments with original maturities of three months or less when purchased to be 
cash equivalents for which cost approximates fair value. 

Time Deposits 

Time deposits are cash depository investments in which the original maturity of the investments is greater than 
90 days. During May 2012, we purchased $8.0 million in U.S. dollar time deposits in Australia which matured on January 
3,2013 having an interest rate of 0.48%. On December 3 1, 2013, we had the following funds in U.S. dollars: in Australia, 
$4.6 million and in New Zealand, $495,000. 

Receivables 

Our receivables balance is composed primarily of credit card receivables, representing the purchase price of 
tickets, concessions, or coupon books sold at our various businesses. Sales charged on customer credit cards are collected 
when the credit card transactions are processed. The remaining receivables balance is primarily made up of the goods and 
services tax ("GST") refund receivable from our Australian taxing authorities and the management fee receivable from the 
managed cinemas. We have no history of significant bad debt losses and we have established an allowance for accounts 
that we deem uncollectible. 
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Inventory 

Inventory is composed of concession goods used in theater operations and is stated at the lower of cost (first-in, 
first-out method) or net realizable value. 

Investment in Marketable Securities 

We account for investments in marketable debt and equity securities in accordance with Financial Accounting 
Standards Board ("FASB··) Accounting Standards Codification ("ASC··) 320-10 - Investments-Debt and Equity 
Securities ("ASC 320-10··). Our investment in Marketable Securities includes equity instruments that are classified as 
available for sale and are recorded at market using the specific identification method. In accordance with ASC 320-10, 
available for sale securities are carried at their fair market value and any difference between cost and market value is 
recorded as unrealized gain or loss, net of income taxes, and is reported as accumulated other comprehensive income in 
the consolidated statement of stockholders' equity. Premiums and discounts of any debt instruments are recognized in 
interest income using the effective interest method. Realized gains and losses and declines in value expected to be other
than-temporary on available for sale securities are included in other expense. We evaluate our available for sale securities 
for other than temporary impainnents at the end of each reporting period. These investments have a cumulative 
unrealized gain of$9,000 included in other comprehensive income at December 31,2013. For the years ended December 
31, 2013, 2012, and 2011, our net unrealized losses were $0, $2,000, and $32,000, respectively. The cost of securities 
sold is based on the specific identification method. Interest and dividends on securities classified as available for sale are 
included in interest income. 

Restricted Cash 

We classifY restricted cash as those cash accounts for which the use of funds is restricted by contract or bank 
covenant. At December 31,2013 and 2012, our restricted cash balance was $782,000 and $2.5 million, respectively. 

Fair Value of Financial Instruments 

The carrying amounts of our cash and cash equivalents, accounts receivable, restricted cash, and accounts 
payable approximate fair value due to their short-term maturities. See Note 16 - Fair Value of Financial Instruments. 

Derivative Financial mstruments 

In accordance with FASB ASC 815-20 - Derivatives and Hedging ("ASC 815-20"), we carry all derivative 
financial instruments on our consolidated balance sheets at fair value. Derivatives are generally executed for interest rate 
management purposes but are not designated as hedges in accordance with ASC 815-20. Therefore, changes in market 
values are recognized in current earnings. 

Operating property 

Operating property consists of land, buildings and improvements, leasehold improvements, fixtures and 
equipment which we use to derive operating income associated with our two business segments, cinema exhibition and 
real estate. Buildings and improvements, leasehold improvements, fixtures and equipment initially recorded at the lower 
of cost or fuir market value and depreciated over the useful lives of the related assets. In accordance with US GAAP, land 
is not depreciated. 

Investment and Development Property 

Investment and development property consists of land, new buildings and improvements under development, 
and their associated capitalized interest and other development costs that we are either holding for development, 
currently developing, or holding for investment appreciation purposes. These properties are initially recorded at the 
lower of cost or fair market value. Within investment and development property are building and improvement costs 
directly associated with the development of potential cinemas (whether for sale or lease), the development of 
entertainment themed retail centers ("ETRCs"), or other improvements to real property. As incurred, we expense start-up 
costs (such as pre-opening cinema advertising and training expense) and other costs 
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not directly related to the acquisition and development of long-tenn assets. We cease capitalization on a development 
property when the property is complete and ready for its intended use, or if activities necessary to get the property ready 
for its intended use have been substantially curtailed. During the year-ended December 31, 2009, we decided to curtail 
our current development progress on certain Australian and New Zealand land development projects. As a result, these 
properties are considered held for development and we have not capitalized interest for these projects and will not do so, 
until the development work recommences. 

Incident to the development of our Burwood property, in late 2006, we began various fill and earth moving 
operations. In late February 2007, it became apparent that our cost estimates with respect to site preparation were low, as 
the extent of the contaminated soil present at the site, a fonner brickworks site, was greater than we had originally 
believed. As we were not the source of this contamination, we are not currently under any legal obligation to remove this 
contaminated soil from the site. However, as a practical matter, we intend to address these issues in connection with our 
planned redevelopment of the site as a mixed-use retail, entertainment, commercial and residential complex. As of 
December 3 1, 2013, we estimate that the total site preparation costs associated with the removal of this contaminated soil 
will be $15.2 million (AUS$17.1 million) and as of that date we had incurred a total of $7.4 million (AUS$8.3 million) of 
these costs. In accordance with FASB ASC 410-30-25 - Environmental Obligations, contamination clean-up costs that 
improve the property from its original acquisition state are capitalized as part ofthe property's overall development costs. 

Accounting for the Impainnent of Long Lived Assets 

We review long-lived assets, including goodwill and intangibles, for impainnent as part of our annual budgeting 
process, at the beginning ofthe fourth quarter, and whenever events or changes in circumstances indicate that the carrying 
amount ofthe asset may not be fully recoverable. 

Pursuant to FASB ASC 360-35, we review internal management reports on a monthly basis as well as monitoring 
current and potential future competition in film markets for indications of potential impainnent. We evaluate our long
lived assets using historical and projected data of cash flow as our primary indicator of potential impainnent and we take 
into consideration the seasonality of our business. If the sum of the estimated, undiscounted future cash flows is less than 
the carrying amount of the asset, then impainnent is recognized for the amount by which the carrying value of the asset 
exceeds its estimated fair value based on an appraisal or a discounted cash flow calculation. 

For certain non-income producing properties, we obtain appraisals or other evidence to evaluate whether there 
are impainnent indicators for these assets. Based on calculations of current value from appraisals and a sales contract, we 
recorded impairment losses of $1.5 million and $369,000 relating to certain of our property and cinema locations for the 
years ended December 31,2012 and 2011, respectively. No impairment losses were recorded in 2013. For a further 
explanation of our 2012 impairment losses see below under the heading "Coachella impairment" and see Note 7 -
Investment and Development Property to our 20 13 Consolidated Financial Statements. 

Pursuant to FASB ASC 350-35, goodwill and intangible assets are evaluated annually on a reporting unit 
basis. The impainnent evaluation is based on the present value of estimated future cash flows of the segment plus the 
expected tenninal value. There are significant assumptions and estimates used in detennining the future cash flows and 
tenninal value. The most significant assumptions include our cost of debt and cost of equity assumptions that comprise 
the weighted average cost of capital for each reporting unit. Accordingly, actual results could vary materially from such 
estimates. There was no impairment for the goodwill and intangible assets for the years ended December 31,2013,2012, 
and 2011, respectively. 

Variable Interest Entity 

Our detennination of the appropriate accounting method with respect to our investment in Reading International 
Trust I, which is considered a Variable Interest Entity ("VIE"), is based on FASB ASC 810-10. We account for this VIE, of 
which we are not the primary beneficiary, under the equity method of accounting. 

We determine if an entity is a VIE under FASB ASC 810-10 based on several factors, including whether the 
entity's total equity investment at risk upon inception is sufficient to finance the entity's activities without additional 
subordinated financial support. We make judgments regarding the sufficiency ofthe equity at risk based 
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first on a qualitative analysis, then a quantitative analysis, if necessary. In a quantitative analysis, we incorporate various 
estimates, including estimated future cash flows, asset hold periods and discount rates, as well as estimates of the 
probabilities of various scenarios occurring. Ifthe entity is a VIE, we then detennine whether we consolidate the entity as 
the primary beneficiary. We detennine whether an entity is a VIE and, if so, whether it should be consolidated by 
utilizing judgments and estimates that are inherently subjective. If we made different judgments or utilized different 
estimates in these evaluations, it could result in differing conclusions as to whether or not an entity is a VIE and whether 
or not to consolidate such entity. Our investments in unconsolidated entities in which we have the ability to exercise 
significant influence over operating and financial policies, but do not control, or entities which are variable interest 
entities in which we are not the primary beneficiary are accounted for under the equity method. 

We carry our investment in the Reading International Trust I using the equity method of accounting because we 
have the ability to exercise significant influence (but not control) over operating and financial policies of the entity. We 
eliminate transactions with an equity method entity to the extent of our ownership in such an entity. Accordingly, our 
share of net income (loss) of this equity method entity is included in consolidated net income (loss). We have no implicit 
or explicit obligation to further fund our investment in Reading International Trust I. 

Goodwill and Intangible Assets 

We use the purchase method of accounting for all business combinations. Goodwill and intangible assets with 
indefinite useful lives are not amortized, but instead, tested for impainnent at least annually. Prior to conducting our 
goodwill impainnent analysis, we assess long-lived assets for impainnent in accordance with FASB ASC 360-15 -
Impairment or Disposal of Long-Lived Assets CASC 360-15"). We then perfonn the impainnent analysis at the reporting 
unit level (one level below the operating segment level) (see Note 10 - Goodwill and Intangibles) as defined by FASB 
ASC 350-35 - Goodwill Subsequent Measurement CASC 350-35"). This analysis requires management to make a series 
of critical assumptions to: (1) evaluate whether any impainnent exists; and (2) measure the amount ofimpainnent. We 
estimate the fair value of our reporting units as compared with their current book value. If the estimated fair value of a 
reporting unit is less than the book value, then impainnent is deemed to have occurred. ill estimating the fair value of our 
reporting units, we primarily use the income approach (which uses forecasted, discounted cash flows to estimate the fair 
value ofthe reporting unit). 

Discontinued Operations and Properties Held for Sale 

In accordance with ASC 360-15, the revenue, expenses and net gain on dispositions of operating properties and 
the revenue and expenses on properties classified as held for sale are reported in the consolidated statements of operations 
as discontinued operations for all periods presented through the date of the respective disposition. The net gain (loss) on 
disposition is included in the period the property is sold. In determining whether the income and loss and net gain on 
dispositions of operating properties is reported as discontinued operations, we evaluate whether we have any significant 
continuing involvement in the operations, leasing or management of the sold property in accordance with FASB ASC 
205-20 - Presentation of Financial Statements - Discontinued Operations CASC 205-20"). Ifwe were to detennine that 
there was any significant continuing involvement, the income and loss and net gain on dispositions of the operating 
property would not be recorded in discontinued operations. 

A property is classified as held for sale when certain criteria, as set forth under ASC 360-15, are met. At such 
time, we present the respective assets and liabilities related to the property held for sale separately on the balance sheet 
and cease to record depreciation and amortization expense. Properties held for sale are reported at the lower of their 
carrying value or their estimated fair value less the estimated costs to sell. For a description of the properties previously 
held for sale see Note 9 - Transfer of Held for Sale Real Estate to Continuing Operations and Related Items. These asset 
transfers from held for sale to operating resulted in a reclassification of their operating results which is reflected in our 
December 31,2013,2012, and 2011 Consolidated Statements of Operations. 

Revenue Recognition 

Revenue from cinema ticket sales and concession sales are recognized when sold. Revenue from gift certificate 
sales is deferred and recognized when the certificates are redeemed. Rental revenue is recognized on a straight-line basis 
in accordance with FASB ASC 840-20-25 - Leases Having Both Scheduled Rent Increases and Contingent Rents CASC 
840-20-25"). 
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Deferred LeasinglFinancing Costs 

Direct costs incurred in connection with obtaining tenants and/or financing are amortized over the respective 
tenn ofthe lease or loan on a straight-line basis. Direct costs incurred in connection with financing are amortized over the 
respective term of the loan utilizing the effective interest method, or straight-line method if the result is not materially 
different. In addition, interest on loans with increasing interest rates and scheduled principal pre-payments are also 
recognized on the effective interest method. 

Advertising Expense 

We expense our advertising as incurred. The amount of our advertising expense was $3.4 million, $3.8 million, 
and $3.8 million for the years ended December 20 13,2012, and 2011, respectively. 

Legal Settlement Income/Expense 

For the years ended December 31, 2013, 2012, and 2011, we recorded gains/(losses) on the settlement of 
litigation of ($285,000), ($194,000), and $0, respectively, included in other income (expense). Also included in other 
income/expense for the year ended December 31, 2013 was a $1.4 million net gain on acquisition and settlement (see 
Note 8 - Acquisitions, Disposals, and Assets Held for Sale). 

Depreciation and Amortization 

Depreciation and amortization are provided using the straight-line method over the estimated useful lives of the 
assets. The estimated useful lives are generally as follows: 

Building and improvements 15-40 years 

Leasehold improvement Shorter ofthe life ofthe lease or useful life ofthe improvement 

Theater equipment 7 years 

Furniture and fixtures 5-l0years 

Translation of Non-U.S. Currency Amounts 

The financial statements and transactions of our Australian and New Zealand cinema and real estate operations 
are reported in their functional currencies, namely Australian and New Zealand dollars, respectively, and are then 
translated into U.S. dollars. Assets and liabilities of these operations are denominated in their functional currencies and 
are then translated at exchange rates in effect at the balance sheet date. Revenue and expenses are translated at the 
average exchange rate for the reporting period. Translation adjustments are reported in "Accumulated Other 
Comprehensive Income," a component of Stockholders' Equity. 

The carrying value of our Australian and New Zealand assets fluctuates due to changes in the exchange rate 
between the U.S. dollar and the Australian and New Zealand dollars. The exchange rates of the U.S. dollar to the 
Australian dollar were $0.8929 and $1.0393 as ofDecember3l, 2013 and 2012, respectively. The exchange rates of the 
U.S. dollarto the New Zealand dollar were $0.8229 and $0.8267 as of Dec ember 31,2013 and 2012, respectively. 

Income Taxes 

We account for income taxes under FASB ASC 740-10 - Income Taxes CASC 740-10"), which prescribes an 
asset and liability approach. Under the asset and liability method, deferred tax assets and liabilities are recognized forthe 
expected future tax consequences attributable to differences between the financial statement carrying amounts of existing 
assets and liabilities and the respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates 
expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or 
settled. Valuation allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be 
realized. Income tax expense (benefit) is the tax payable (refundable) for the period and the change during the period in 
deferred tax assets and liabilities. 
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In evaluating our ability to recover our deferred tax assets within the jurisdiction from which they arise we 
consider all available positive and negative evidence, including scheduled reversals of deferred tax liabilities, projected 
future taxable income, tax planning strategies and recent financial operations. In projecting future taxable income, we 
begin with historical results adjusted for the results of discontinued operations and changes in accounting policies. We 
then include assumptions about the amount of projected future state, federal and foreign pretax operating income, the 
reversal of temporary differences, and the implementation of feasible and prudent tax planning strategies. These 
assumptions require significant judgment about the forecasts of future taxable income and are consistent with the plans 
and estimates we use to manage the underlying businesses. In evaluating the objective evidence that historical results 
provide, we consider three years of cumulative operating income (loss). In the event we were to detennine that we would 
be able to realize our deferred income tax assets in the future in excess of their net recorded amount, we would make an 
adjustment to the valuation allowance, which would reduce the provision for income taxes. 

ASC 740-10 provides that a tax benefit from an uncertain tax position may be recognized when it is more likely 
than not that the position will be sustained upon examination, including resolutions of any related appeals or litigation 
processes, based on the technical merits. 

We recognize tax liabilities in accordance with ASC 740-10 and we adjust these liabilities when our judgment 
changes as a result ofthe evaluation of new infonnation not previously available. Due to the complexity of some ofthese 
uncertainties, the ultimate resolution may result in a payment that is materially different from our current estimate of the 
tax liabilities. These differences will be reflected as increases or decreases to income tax expense in the period in which 
they are determined. 

Earnings Per Share 

Basic earnings per share is calculated using the weighted average number of shares of Class A and Class B Stock 
outstanding during the years ended December 31,2013,2012, and 2011, respectively. Diluted earnings per share is 
calculated by dividing net earnings available to common stockholders by the weighted average common shares 
outstanding plus the dilutive effect of stock options and unvested restricted stock. We had issued stock options to 
purchase 709,850, 672,350, and 622,350 shares of Class A Common Stock at December 31, 2013, 2012, and 2011, 
respectively, at a weighted average exercise price of $6.66, $6.24, and $5.65 per share, respectively. Stock options to 
purchase 185,100, 185,100, and 185,100 shares of Class B Common Stock were outstanding at the years ended December 
31, 2013, 2012, and 2011, respectively, at a weighted average exercise price of $9.90, $9.90, and $9.90 per share, 
respectively. In accordance with FASB ASC 260-10 - Earnings Per Share CASC 260-10"), for any years that we record 
losses from continuing operations before discontinued operations, the effect of the stock options and restricted stock are 
anti-dilutive and accordingly excluded from the diluted earnings per share computation (see Note 4 - Earnings (Loss) Per 
Share). 

Real Estate Purchase Price Allocation 

We allocate the purchase price to tangible assets of an acquired property (which includes land, building and 
tenant improvements) based on the estimated fair values of those tangible assets assuming the building was 
vacant. Estimates of fair value for land are based on factors such as comparisons to other properties sold in the same 
geographic area adjusted for unique characteristics. Estimates of fair values of buildings and tenant improvements are 
based on present values determined based upon the application of hypothetical leases with market rates and terms. 

We record above-market and below-market in-place lease values for acquired properties based on the present 
value (using an interest rate which reflects the risks associated with the leases acquired) of the difference between (i) the 
contractual amounts to be paid pursuant to the in-place leases and (ii) management's estimate offair market lease rates for 
the corresponding in-place leases, measured over a period equal to the remaining non-cancelable tenn of the lease. We 
amortize any capitalized above-market lease values as a reduction of rental income over the remaining non-cancelable 
tenns of the respective leases. We amortize any capitalized below-market lease values as an increase to rental income 
over the initial tenn and any fixed-rate renewal periods in the respective leases. 
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We measure the aggregate value of other intangible assets acquired based on the difference between (i) the 
property valued with existing in-place leases adjusted to market rental rates and (ii) the property valued as if 
vacant. Management's estimates of value are made using methods similar to those used by independent appraisers (e.g., 
discounted cash flow analysis). Factors considered by management in its analysis include an estimate of carrying costs 
during hypothetical expected lease-up periods considering current market conditions, and costs to execute similar 
leases. We also consider infonnation obtained about each property as a result of our pre-acquisition due diligence, 
marketing, and leasing activities in estimating the fair value of the tangible and intangible assets acquired. In estimating 
carrying costs, management includes real estate taxes, insurance and other operating expenses and estimates oflost rentals 
at market rates during the expected lease-up periods. Management also estimates costs to execute similar leases including 
leasing commissions, legal, and other related expenses to the extent that such costs are not already incurred in connection 
with a new lease origination as part ofthe transaction. 

The total amount of other intangible assets acquired is further allocated to in-place lease values and customer 
relationship intangible values based on management's evaluation of the specific characteristics of each tenant's lease and 
our overall relationship with that respective tenant. Characteristics considered by management in allocating these values 
include the nature and extent of our existing business relationships with the tenant, growth prospects for developing new 
business with the tenant, the tenant's credit quality and expectations oflease renewals (including those existing under the 
tenns ofthe lease agreement), among other factors. 

We amortize the value of in-place leases to expense over the initial tenn of the respective leases. The value of 
customer relationship intangibles is amortized to expense over the initial tenn and any renewal periods in the respective 
leases, but in no event may the amortization period for intangible assets exceed the remaining depreciable life of the 
building. Should a tenant tenninate its lease, the unamortized portion of the in-place lease value and customer 
relationship intangibles would be charged to expense. 

These assessments have a direct impact on revenue and net income. Ifwe assign more fair value to the in-place 
leases versus buildings and tenant improvements, assigned costs would generally be depreciated over a shorter period, 
resulting in more depreciation expense and a lower net income on an annual basis. Likewise, if we estimate that more of 
our leases in-place at acquisition are on tenns believed to be above the current market rates for similar properties, the 
calculated present value of the amount above market would be amortized monthly as a direct reduction to rental revenue 
and ultimately reduce the amount of net income. 

Business Acquisition Valuations 

The assets and liabilities of businesses acquired are recorded at their respective preliminary fair values as of the 
acquisition date in accordance with FASB ASe 805-10 - Business Combinations CASe 805-10··). Upon the acquisition 
of real properties, we allocate the purchase price of such properties to acquired tangible assets, consisting of land and 
building, and identified intangible assets and liabilities, consisting ofthe value of above market and below market leases 
and the value of in-place leases, based in each case on their fair values. We use independent appraisals to assist in the 
determination of the fuir values of the tangible assets of an acquired property (which includes land and building). We 
also perfonn valuations and physical counts of property, plant and equipment, valuations of investments and the 
involuntary tennination of employees, as necessary. Costs in excess of the net fair values of assets and liabilities acquired 
are recorded as goodwill. 

We record and amortize above-market and below-market operating leases assumed III the acquisition of a 
business in the same way as those under real estate acquisitions. 

The fair values of any other intangible assets acquired are based on the expected discounted cash flows of the 
identified intangible assets. Finite-lived intangible assets are amortized using the straight-line method of amortization 
over the expected period in which those assets are expected to contribute to our future cash flows. We do not amortize 
indefinite lived intangibles and goodwill. 

Fair Value of Financial Instruments 

FASB ASe 820-10 - Fair Value Measurements and Disclosures CASe 820-10") defines fair value, establishes a 
framework for measuring fair value in GAAP and provides for expanded disclosure about fair value 
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measurements. ASC 820-10 applies to all other accounting pronouncements that reqUIre or pennit fair value 
measurements. 

The fuir value of our financial assets and liabilities are disclosed in Note 16 - Fair Value of Financial 
Instruments to our consolidated financial statements. We generally detennine or calculate the fair value of financial 
instruments using quoted market prices in active markets when such infonnation is available or using appropriate present 
value or other valuation techniques, such as discounted cash flow analyses, incorporating available market discount rate 
infonnation for similar types of instruments while estimating for non-perfonnance and liquidity risk. These techniques 
are significantly affected by the assumptions used, including the discount rate, credit spreads, and estimates of future cash 
flow. 

The financial assets and liabilities recorded at fair value in our consolidated financial statements are marketable 
securities and interest rate swaps/cap. The carrying amounts of our cash and cash equivalents, restricted cash and 
accounts payable approximate fair value due to their short-tenn maturities. The remaining financial assets and liabilities 
that are only disclosed at fair value are comprised of notes payable, TPS, and other debt instruments. We estimated the 
fair value of our secured mortgage notes payable, our unsecured notes payable, TIS and other debt instruments by 
perfonning discounted cash flow analyses using an appropriate market discount rate. We calculated the market discount 
rate by obtaining period-end treasury rates for fixed-rate debt, or LmOR rates for variable-rate debt, for maturities that 
correspond to the maturities of our debt adding an appropriate credit spreads derived from information obtained from 
third-party financial institutions. These credit spreads take into account factors such as our credit standing, the maturity 
of the debt, whether the debt is secured or unsecured, and the loan-to-value ratios ofthe debt. 

Assets and liabilities typically recorded at fuir value on a non-recurring basis to which Ase 820-10 applies 
include: 

• Non-financial assets and liabilities initially measured at fair value in an acquisition or business combination; 
• Long-lived assets measured at fair value due to an impainnent assessment under ASC 360-15; and 
• Asset retirement obligations initially measured under FASB ASe 410-20 - Asset Retirement Obligations CASe 

410-20"). 

Use 0 f Estimates 

The preparation of financial statements in confonnity with US GAAP requires us to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at 
the date of the financial statements and the reported amounts of revenue and expenses during the reported period. Actual 
results could differ from those estimates. 

Accounting Pronouncements Adopted During 2013 

No new pronouncements were adopted during the year ended December 3 1, 2013. 

New Accounting Pronouncements 

In July 2013, the FASB issued ASU 2013-11, Presentation of an Unrecognized Tax Benefit When a Net 
Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists ("ASU 2013-11 "). ASU 2013-11 is 
effective for the first interim or annual period beginning on or after December 15, 2013 with early adoption permitted. 
ASU 2013-11 amends Ase Topic 740, Income Taxes, to provide guidance and reduce diversity in practice on the 
financial statement presentation of an unrecognized tax benefit when a net operating loss carryforward, a similar tax loss, 
or a tax credit carryforward exists. We do not anticipate that the application ofthis standard will impact our company. 
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Note 3 Stock Based Compensation and Employee Stock Option Plan 

Stock Based Compensation 

As part of his compensation package, Mr. James I. Cotter, our Chainnan of the Board and Chief Executive 
Officer, was granted $750,000, $950,000, and $750,000, respectively, of restricted Class A Non-voting Common Stock 
("Class A Stock") for each of the years ended December 31, 2013, 2012, and 2011, respectively. The 2013, 2012, and 
2011 stock grants of 125,209, 217,890, and 155,925 shares, respectively, were granted with stock grant prices of $5.99, 
$4.36, and $4.81, respectively. Mr. Cotter's stock compensation is gr.anted fully vested with a five-year restriction on 
sale. As of December 31,2013, the 2013 stock gr.ant had not yet been issued to Mr. Cotter. During 2013, we issued to Mr. 
Cotter 217,890 of Class A Stock for his 2012 vested stock grants which had a stock grant price of $4.36 and a grant date 
fair value of$950,000. 

During 2012, we issued 9,680 shares as a one-time stock gr.ant of Class A Stock to our employees valued at 
$44,000. 

During the years ended December 31,2013,2012, and 2011, we recorded compensation expense of $750,000, 
$994,000, and $750,000, respectively, for the vesting of all our restricted stock grants. The following table details the 
grants and vesting of restricted stock to our employees (dollars in thousands): 

Outstanding - January 1,2011 
Granted 
Vested 
Outstanding - December 31,20 II 
Granted 
Vested 
Outstanding - December 31,2012 
Granted 
Vested 
Outstanding - December 31,2013 

Employee Stock Or.tion Plan 

Non-Vested 
Restricted Stock 

155,925 
(155,925) 

227,570 
(227,570) 

125,209 
(125,209) 

Weighted 
Average Fair 

Value at Grant 
Date 

$ 
750 

(750) 
$ 

994 
(994) 

$ 
750 

(750) 
$ 

We have a long-tenn incentive stock option plan that provides for the grant to eligible employees, directors, and 
consultants of incentive or nonstatutory options to purchase shares of our Class A Stock. Our 1999 Stock Option Plan 
expired in November 2009, and was replaced by our new 2010 Stock Incentive Plan, which was approved by the holders 
of our Class B Voting Common Stock in May 2010. 

FASB ASC 718-10 - Stock Compensation ("ASC 718-10") requires that all stock-based compensation be 
recognized as an expense in the financial statements and that such costs be measured at the fair value of the award. We 
estimate the valuation of stock based compensation using a Black-Scholes option-pricing model. 

When our tax deduction from an option exercise exceeds the compensation cost resulting from the option, a tax 
benefit is created. ASC 718-10 requires that excess tax benefits related to stock option exercises be reflected as financing 
cash inflows instead of operating cash inflows. For the years ended December 31, 2013, 2012, and 20 II, there was no 
impact to the consolidated statements of cash flows because there were no recognized tax benefits during these periods. 

ASC 718-10 requires companies to estimate forfeitures. Based on our historical experience, we did not estimate 
any forfeitures for the options granted during the years ended December 31,2013,2012, and 2011. 

In accordance with ASC 718-10, we estimate the fair value of our options using the Black-Scholes option-pricing 
model, which takes into account assumptions such as the dividend yield, the risk-free interest rate, the 
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expected stock price volatility, and the expected life of the options. The dividend yield is excluded from the calculation, 
as it is our present intention to retain all earnings. We estimated the expected stock price volatility based on our 
historical price volatility measured using daily share prices back to the inception of the Company in its current form 
beginning on December 31, 2001. We estimate the expected option life based on our historical share option exercise 
experience during this same period. We expense the estimated grant date fair values of options issued on a straight-line 
basis over their vesting periods. 

No options were granted during 2011. For the 175,000 and 206,000 options granted during 2013 and 2012, 
respectively, we estimated the fair value of these options at the date of grant using a Black-Scholes option-pricing model 
with the following weighted average assumptions: 

2013 2012 
Stock option exercise price $6.19 $5.94 
Risk-free interest rate 2.25% 1.71 % 
Expected dividend yield 
Expected option life 5.00 yrs. 7.20 yrs. 
Expected volatility 31.80% 32.15% 
Weighted average fair value $1.98 $2.62 

Using the above assumptions and based on our use of the modified prospective method, we recorded $199,000, 
$285,000, and $189,000 in compensation expense for the total estimated grant date fair value of stock options that vested 
during the years ended December 31, 2013, 2012, and 2011, respectively. At December 31, 2013, total unrecognized 
estimated compensation cost related to non-vested stock options granted was $432,000 which is expected to be 
recognized over a weighted average vesting period of2.15 years. 

For the stock options exercised during the years ended December 31,2013 and 2012, we issued 62,500 and 
95,000 shares of Class A Stock for cash to employees of the corporation under this stock based compensation plan with 
weighted average exercise prices of $3 .98 and $4.68, respectively. No options were exercised in 2011. The total realized 
value of stock options exercised during the years ended December 31,2013 and 2012 was $133,000 and $136,000, 
respectively. We recorded cash received from stock options exercised of$248,000 and $308,000 during the years ended 
December 31,2013 and 2012, respectively. In 2013,75,000 options were exercised having a realized value of $124,000 
for which we did not receive any cash but the employee elected to exchange 53,136 personally owned shares of the 
company with a market price of $5.66 forthe 75,000 shares based on an exercise price of $4.0 1 for the related options. In 
2012,41,000 options were exercised having a realized value of $103,000 for which we did not receive any cash but the 
employee elected to receive the net incremental number of in-the-money shares of 15,822 based on an exercise price of 
$4.01 and a market price of $6.53. At December 31, 2013, the intrinsic, unrealized value of all options outstanding, 
vested and expected to vest, was $939,000 of which 68.8% were currently exercisable. 

Pursuant to both our 1999 Stock Option Plan and our 20 10 Stock Incentive Plan, all stock options expire within 
ten years of their grant date. The aggregate total number of shares of Class A Stock and Class B voting common stock 
authorized for issuance under our 2010 Stock Option Plan is 1,250,000. At the time that options are exercised, at the 
discretion of management, we will either issue treasury shares or make a new issuance of shares to the employee or board 
member. Dependent on the grant letter to the employee or board member, the required service period for option vesting is 
between zero and four years. 

We had the following stock options outstanding and exercisable: 
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Outstanding-January I. 2011 
No activity during the period 

Outstanding-December 31.2011 
Granted 
Exercised 
Expired 

Outstanding - December 31, 2012 
Granted 
Exercised 

Outstanding - December 31, 2013 

Common Stock 

Options 

Outstanding 

Class A Class B 

622.350 185.100 

622.350 185.1 00 
206.000 

(136.000) 
(20.000) 
672.350 185.1 00 
175.000 

(137.500) 
709.850 185.1 00 

Wei~hted 

Average Exercise 

Price of QJ:!tions 

Outstanding 

Class A Class B 

$ 5.65 $ 9.90 
$ -- $ 
$ 5.65 $ 9.90 
$ 5.94 $ 
$ 4.68 $ 
$ 3.75 $ 
$ 6.24 $ 9.90 
$ 6.19 $ 
$ 4.00 $ 
$ 6.66 $ 9.90 

Common Stock 

Exercisable 

Options 

Wei~hted Avera~e 

Price of 

Exercisable 

Options 

Class A Class B Class A Class B 
449.750 150.000 $ 6.22 $ 10.24 

544.383 167.550 $ 5.86 $ 10.05 

546.350 185.100 $ 6.26 $ 9.90 

490.350 185.100 $ 6.85 $ 9.90 

The weighted average remaining contractual life of all options outstanding, vested and expected to vest, at 
December 31,2013 and 2012 were approximately 4.70 and 5.32 years, respectively. The weighted average remaining 
contractual life of the exercisable options outstanding at December 31,2013 and 2012 was approximately 3.63 and 4.28 
years, respectively. 

Note 4 - Earnings (Loss) Per Share 

For the three years ended December 31,2013, we calculated the following earnings (loss) per share (dollars in 
thousands, except per share amounts): 

Income (loss) from continuing operations 
Income (loss) from discontinued operations 

Net income (loss) attributable to Reading International, Inc. common shareholders 
Basic income (loss) per common share attributable to Reading International, 
Inc. shareholders: 

$ 

Earnings (loss) from continuing operations $ 
Earnings (loss) from discontinued operations, net 
Basic income (loss) per share attributable to Reading International, Inc. 
shareholders $ 
Diluted income (loss) per common share attributable to Reading 
International, Inc. shareholders: 
Earnings (loss) from continuing operations $ 
Earnings (loss) from discontinued operations, net 
Diluted income (loss) per share attributable to Reading International, Inc. 
shareholders $ 

2013 
9.041 $ 

9.041 

0.39 $ 

0.39 $ 

0.38 $ 

0.38 $ 

2012 
(509) $ 
(405) 

(914) 

(0.02) $ 
(0.02) 

(0.04) $ 

(0.02) $ 
(0.02) 

(0.04) $ 

2011 
8.068 
1.888 

9.956 

0.36 
0.08 

0.44 

0.35 
0.08 

0.43 
Weighted average shares of common stock - basic 23.348.003 23.028.596 22.764.666 
Weighted average shares of common stock - diluted 23.520.271 23.028.596 22.993.135 

For the years ended December 31, 2013 and 2011, the weighted average common stock - dilutive included 
172,268 and 228,469, respectively, of incremental shares of exercisable in-the-money stock options and unissued 
restricted Class A Stock. For the year ended December 31,2012, we recorded a loss from continuing operations. As such, 
the 284,054 of incremental shares of exercisable in-the-money stock options and unissued restricted Class A Stock were 
excluded from the computation of diluted loss per share because they were anti-dilutive in that period. In addition, 
847,891, 791,286, and 734,906 of out-of-the-money stock options were excluded from the computation of diluted 
earnings (loss) per share for the years ended December 31, 2013, 2012, and 20 II, respectively. The total number of in
the-money stock options, out-of-the-money stock options, and unissued restricted Class A Stock that 
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could potentially dilute basic earnings per share was 1,020,159, 1,075,340, and 963,375 for the years ended December 31, 
2013,2012, and 2011, respectively. 

Note 5 - Prepaid and Other Assets 

Prepaid and other assets are summarized as follows (dollars in thousands): 

Prepaid and other current assets 
Prepaid expenses 
Prepaid taxes 
Prepaid rent 
Deposits 
Other 

Total prepaid and other current assets 

Other non-current assets 
Other non-cinema and non-rental real estate assets 
Long-term deposits 
Deferred financing costs, net 
futerest rate cap at fair value 
Note receivable 
Tenant inducement asset 
Straight-line rent asset 
Other 

Total non-current assets 

Note 6 - Operating Property 

$ 

$ 

$ 

$ 

2013 

December 31, 

1,079 $ 
623 

1,210 
368 

3 
3,283 $ 

1,134 $ 
144 

1,833 
75 

512 
2,310 

2 
6,010 $ 

Property associated with our operating activities is summarized as follows (dollars in thousands): 

Operating property 
Land 
Building and improvements 
Leasehold improvements 
Fixtures and equipment 

Total cost 
Less: accumulated depreciation 

Operating property, net 

$ 

$ 

December 31, 
2013 

65,578 $ 
123,061 
46,330 

106,099 
341,068 

(149,408) 
191,660 $ 

2012 

2012 

1,150 
855 

1,044 
373 
154 

3,576 

1,134 
212 

2,230 

2,000 
716 

2,775 
2 

9,069 

69,370 
136,225 
45,391 

108,169 
359,155 

(156,377) 
202,778 

Depreciation expense for operating property was $14.0 million, $14.9 million, and $14.9 million for the three 
years ended December 31, 2013,2012, and 2011, respectively. 

In 2011, we recorded impairment losses totaling $65,000 on two of our cinema properties. We did not record an 
impairment charge for our operating assets during 2013 or2012. 

Note 7 Investment and Development Property 

Investment and development property is summarized as follows (dollars in thousands): 
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December 31, 
Investment and Development Property 2013 2012 

Land $ 59,550 $ 77,020 
Construction-in-progress (including capitalized interest) 14,680 17,902 

Investment and development property, net $ 74,230 $ 94,922 

During the year-ended December 31, 2009, we decided to curtail our current development progress on certain 
Australian and New Zealand land development projects. As a result, we did not capitalize interest on these projects 
during 2013,2012, and 20 II and we will not capitalize interest for these projects until development work recommences. 

Coachella. California Land 

Based on a December 2012 appraisal, the fair value of our Coachella property was $4.0 million resulting in a 
$1.5 million impairment to the carrying value of the asset. As noted below, this property is 50% owned by Mr. James J. 
Cotter who shares in any impainnent loss to the extent of his ownership interest. 

Note 8 - Acquisitions. Disposals. and Assets Held for Sale 

2013 Tr.ansactions 

Plano Cinema 

On December 31,2013, we settled a management fee claim that we had against the owner of the Plano, Texas 
cinema that we had managed since 2003 for a cash receipt of $1.9 million. As part of the settlement, we acquired that 
entity, and through the purchase of that entity acquired the underlying cinema's lease and the associated personal 
property, equipment, and trade fixtures. Because the fair value of the lease, in light of anticipated rent payments, resulted 
in a lease liability of $320,000 and the acquired net assets, including cash received in connection with the settlement, 
were valued at $1.7 million, we recorded a net gain on acquisition and settlement of$lo4 million. 

Property Held for Sale - Moonee Ponds 

On October 15, 2013, we entered into a definitive purchase and sale agreement with Moonee Ponds Ply Ltd, an 
affiliate of Leighton Properties Ply Ltd, for the sale of our properties located in Moonee Ponds, Victoria, Australia. The 
agreement calls for a sale price ofAUS$23.0 million payable in full on April 16,2015. Leighton Properties Ply Ltd. has 
guaranteed the purchaser's perfonnance. Our attorney has received from the purchaser bank guaranties and checks to the 
value of AUS$2.3 million representing the agreed upon 10% deposit. These amounts will be held by our attorney and 
released to us upon settlement on April 16,2015. Prior to settlement, Reading retains title to the properties, is responsible 
for their costs (including taxes and utilities), and is entitled to receive all of their revenues (the properties are currently 
used as a parking lot). The properties comprise approximately 3.3 acres and are carried on our books at $11.6 million 
(AUS$1204 million) at December 31, 2013 which is classified as land held for sale on our December 31, 2013 
consolidated balance sheet. The historical operations of this property were as an non-attendant parking lot which are not 
material and thus not separately presented as discontinued operations. 

2012 Tr.ansactions 

Indooroopilly - Sale 
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On November 20,2012, we sold our Indooroopilly property for $12.4 million (AUS$12.0 million). As its book 
value at the time of sale was $12.5 million (AUS$12.1 million), we recorded a loss on sale in the form of an impairment 
expense of $318,000 (AUS$306,000) for the year ended December 31,2012 which included the cost to sell the property. 
The operational results are included in income (loss) from discontinued operations on our Consolidated Statements of 
Operations for the years ended December 31, 2012, and 2011, respectively. The condensed statement of operations for 
Indooroopilly is as follows (dollars in thousands): 

Revenue 
Less: operating expense 
Less: impainnent expense 
Income (loss) from discontinued operations, net oftax 

Taringa - Sale 

$ 

$ 

2012 
793 $ 
560 
318 
(85) $ 

2011 
825 
593 

232 

On February 21, 2012, we sold our three properties of approximately 1.1 acres in the Taringa area of Brisbane, 
Australia for $1.9 million (AUS$I.8 million). Because the net carrying amounts of these properties were greater than the 
total sale price, we recorded an impairment expense for these properties of $369,000 (AUS$365,000) for the year ended 
December 3 1, 2011. 

Coachella, California Land - Acquisition 

On January 10, 2012, Shadow View Land and Farming, LLC, a limited liability company owned by our 
Company, acquired a 202-acre property, zoned for the development of up to 816 single-fumily residential units, located 
in the City of Coachella, California. The property was acquired at a foreclosure auction for $5.5 million. The property 
was acquired as a long-term investment in developable land. Halfofthe funds used to acquire the land were provided by 
Mr. James J. Cotter, our Chairman, Chief Executive Officer and controlling shareholder. Upon the approval of our 
Conflicts Committee, these funds were converted on January 18,2012 into a 50% interest in Shadow View Land and 
Farming, LLC. We are the managing member of this company. See Note 20 - Noncontrolling Interests. 

2011 Tr.ansactions 

Cal Oaks Cinema - Acquisition 

On August 25, 2011, we purchased a 17-screen multiplex in Murrieta, California (the "CalOaks Cinema") for 
$4.2 million. 

Eisternwick Classic Cinema - Sale 

On April 14,2011, we sold our 66.7% share of the 5-screen Elsternwick Classic cinema located in Melbourne, 
Australia to our joint venture partner for $1.9 million (AUS$I.8 million) and recognized a gain on sale of a discontinued 
operation of$1.7 million (AUS$1.6 million). 

Note 9 - Transfer of Held for Sale Real Estate to Continuing Operations and Related Items 

2013 and 2012 Tr.ansactions 

There were no transfers of held for sale real estate to continuing operations or related items in 2013 or 20 12. 

2011 Tr.ansactions 

Lake Taupo Motel 

During the fourth quarter of 2010, we listed for sale the residential units of our Lake Taupo property and the 
adjoining 1.0-acre parcel located in Lake Taupo, New Zealand. A portion of this property was previously 
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improved with a motel in which we recently renovated the property's units to be condominiums and have enhanced the 
property value with residential apartment entitlements for the adjoining vacant land. At December 31, 2011, we had not 
yet sold the property. Pursuant to ASC 360-10-45, as twelve months had passed since this announcement and we did not 
meet the criteria to classifY this property as held for sale. As a result of the transfer of the asset from held for sale to 
continuing operations, we recorded a loss for 2011 of $37,000 (NZ$48,000) to measure the property at the lower of its 
carrying amount, adjusted for depreciation and amortization expense that would have been recognized had the asset been 
continuously classified as a continuing operational asset, or its fair value at the date of the decision not to sell. We 
continue to discuss with potential buyers and plan to monetize the property in time. 

Burwood Development Property 

In May 2010, we announced our intent to sell and began actively marketing our 50.6-acre Burwood 
development site in suburban Melbourne. At June 30, 2011, we had not yet achieved that aim. Pursuant to ASC 360-10-
45, as twelve months had passed since this announcement and we did not meet the criteria to classifY this property as held 
for sale, we reclassified the current carrying value of this property of $53.4 million (AUS$52.1 million) from assets held 
for sale to investment and development property on our December 31,2011 consolidated balance sheet. We continue to 
evaluate our options concerning this property. 

Note 10 - Goodwill and Intangible Assets 

Goodwill associated with our business combinations is tested for impainnent at the beginning of the fourth 
quarter with continued evaluation through the end of the fourth quarter of every year. The fuir value estimates of each of 
our reporting units is based on the projected profits and cash flows of the related assets using each reporting unit's 
weighted average cost of capital as a discount rate. As a result of this test, whereby the Step 1 Test was passed for all 
reporting units, it was determined that there is no impairment to our goodwill as of December 31,2013 or 20 12. 

At December 31,2013 or 20 12, our goodwill consisted ofthe following (dollars in thousands): 

2013 Cinema Real Estate Total 
Balance as ofJanuary 1,2013 $ 17,674 $ 5,224 $ 22,898 
Foreign currency translation adjustment (739) (739) 
Balance at December 31,2013 $ 16,935 $ 5,224 $ 22,159 

2012 Cinema Real Estate Total 
Balance as ofJanuary 1,2012 $ 17,053 $ 5,224 $ 22,277 
Foreign currency translation adjustment 621 621 
Balance at December 31,2012 $ 17,674 $ 5,224 $ 22,898 

We have intangible assets other than goodwill that are subject to amortization which are being amortized over 
various periods (dollars in thousands): 

Beneficial 
As of Dec ember 31, 2013 Leases 

Gross carrying amount $ 24,223 $ 

Less: Accumulated amortization 14,520 
Total, net $ 9,703 $ 

Beneficial 
As of Dec ember 31, 2012 Leases 

Gross carrying amount $ 24,284 $ 
Less: Accumulated amortization 12,873 

Total, net $ 11,411 $ 
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Other 
Intangible 

Trade Name Assets 

7,254 $ 455 

3,517 455 
3,737 $ 

Other 
Intangible 

Trade Name Assets 

7,254 $ 458 
3,059 403 
4,195 $ 55 

$ 

$ 

$ 

$ 

Total 

31,932 

18,492 
13,440 

Total 

31,996 
16,335 
15,661 
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We amortize our beneficial leases overthe lease period, the longest of which is approximately 30 years; our trade 
name using an accelerated amortization method over its estimated useful life of 45 years; and our option fee and other 
intangible assets over 10 years. For the years ended December 31,2013,2012, and 2011, our amortization expense was 
$2.2 million, $2.2 million, and $2.4 million, respectively. The estimated amortization expense in the five succeeding 
years and thereafter is as follows (dollars in thousands): 

Year Ending December 31, 

2014 
2015 
2016 
2017 
2018 
Thereafter 
Total future amortization expense 

$ 

$ 

1,994 
1,921 
1,724 
1,327 
1,211 
5,263 

13,440 

Note 11 - Investments in and Advances to Unconsolidated Joint Ventures and Entities 

Investments in and advances to unconsolidated joint ventures and entities are accounted for under the equity 
method of accounting except for Rialto Distribution as described below. As of December 31,2013 and 2012, these 
investments in and advances to unconsolidated joint ventures and entities include the following (dollars in thousands): 

Rialto Distribution 

Rialto Cinemas 

205-209 East 57 ili Street Associates, LLC 

Mt. Gravatt 

Total investments 

Interest 

33.3% 

50.0% 

25.0% 

33.3% 

December 31, 

2013 2012 

$ $ 

1~71 1~61 

60 

5,164 6,094 

$ 6,735 $ 7,715 

For the years ended December 31, 2013, 2012, and 2011, we recorded our eammgs (loss) from our 
unconsolidated joint ventures and entities as follows (dollars in thousands): 

Rialto Distribution 

Rialto Cinemas 

205-209 East 57 ili Street Associates, LLC 

Mt. Gravatt 

Total investor share of earnings 

Rialto Cinemas impainnent recorded at investor level 
Total equity earnings 

Rialto Distribution 

$ 

$ 

Year Ended December 31, 

2013 2012 

159 $ 199 $ 

221 209 

(1) 27 

990 1,186 

1,369 1,621 

1,369 $ 1,621 $ 

2011 

383 

(72) 

33 

1,038 

1,382 

(2,934 ) 
(1,552) 

Due to significant losses in years past, we determined that the goodwill associated with Rialto Distribution·s 
investment in the film distribution business was fully impaired. As a result of these losses, as of January 1,2010, we treat 
our interest as a cost method interest in an unconsolidated joint venture. For the years ended December 31, 2013, 2012, 
and 2011 we received $159,000 (NZ$195,000), $199,000 (NZ$245,000), and $383,000 (NZ$500,000), respectively, in 
distributions from our interest in Rialto Distribution which we recorded as earnings at the time of receipt. 

Rialto Cinemas 
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We own an undivided 50% interest in the assets and liabilities ofthe Rialto Entertainment joint venture and treat 
our interest as an equity method interest in an unconsolidated joint venture. Subsequent to the February 22, 2011 
earthquake in Christchurch, the joint venture obtained a termination agreement with the landlord associated with the 
Christchurch cinema lease (see Note 26 - Casualty Loss). As of December 31, 2013, following the closure of three 
cinemas with 15 screens, the joint venture owned two cinemas with 13 screens in the New Zealand cities of Auckland and 
Dunedin. As part of our investment impainnent analysis for 2011, we detennined that the value of our investment was 
impaired. Forthis reason, we recorded an impainnent charge to our investment in Rialto Cinemas of $2.9 million (NZ$3.8 
million) during December 31,2011 and included it in our equity loss from unconsolidated joint ventures and entities for 
the year ended December 3 1, 20 11. 

205-209 East 57th Street Associates LLC 

We own a non-managing 25% membership interest in 205-209 East 57th Street Associates, LLC a limited 
liability company formed to redevelop our former cinema site at 205 East 57th Street in Manhattan. 

During the fourth quarter of 2010, the last residential condominium was sold for $900,000 from which we 
recorded earnings of $64,000 and received distributions totaling $293,000. During 2012, as a consequence of a 
purchaser's dispute, a condominium which was previously sold was repurchased, renovated, and resold for a small gain 
resulting in additional earnings to us of $27,000. We do not anticipate any further income or expense from this 
investment. 

Mt. Gravatt 

We own an undivided 33.3% interest in Mt. Gravatt, an unincorporated joint venture that owns and operates a 
l6-screen multiplex cinema in Australia. The condensed balance sheets and statements of operations ofMt. Gravatt are as 
follows (dollars in thousands): 

Mt. Gravatt Condensed Balance Sheet Information 

Current assets 
Noncurrent assets 
Current liabilities 
Noncurrent liabilities 
Members' equity 

Mt. Gravatt Condensed Statements of Operations Information 

Total revenue 
Net income 

Malulani Investments Limited 

$ 

$ 

2013 
12,949 $ 

2,923 

December 31, 
2013 

887 $ 
3,288 

751 
30 

3,394 

December 31, 
2012 

15,236 $ 
3,513 

2012 

1,318 
4,078 
1,111 

43 
4,242 

2011 
14,097 
3,045 

On June 26, 2006, we acquired for $1.8 million, an 18.4% interest in a private real estate company. On July 2, 
2009, Magoon Acquisition and Development, LLC ("Magoon LLC") and we entered into a settlement agreement (the 
"Settlement Tenns") with respect to a lawsuit against certain officers and directors of Malulani Investments, Limited 
("MIL"). Under the Settlement Terms, Magoon LLC and we received $2.5 million in cash, a $6.8 million three-year 
6.25% secured promissory note issued by The Malulani Group ("TMG"), and a ten-year "tail interest" in MIL and TMG in 
exchange for the transfer of all ownership interests in MIL and TMG held by both Magoon, LLC and RDI and for the 
release of all claims against the defendants in this matter. A gain on the transfer of our ownership interest in MIL of 
$268,000 was recognized during 2009 as a result of this transaction. The tail interest allows us to participate in certain 
distributions made or received by MIL, TIvlG, and in certain cases, the shareholders of TMG. The tail interest, however, 
continues only for a period of ten years and we cannot assure that we will receive any distributions from this tail 
interest. During 2011, we received $191,000 in interest on the 
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promissory note, and, on June 14,2011, we received $6.8 million of principal and interest owed on this note. We believe 
that further amounts are owed under the note and we have begun litigation to collect such amounts. Any further 
collections will be recognized when received. 

Combined Condensed Financial Infonnation 

The combined condensed financial infonnation for all of the above unconsolidated joint ventures and entities 
accounted for under the equity method is as follows; therefore, these financials only exclude Rialto Distribution (dollars 
in thousands): 

Condensed Balance Sheet Information 

Current assets 
Noncurrent assets 
Current liabilities 
Noncurrent liabilities 
Members' equity 

Condensed Statements of Operations Information 

Total revenue 
Net income 

Note 12 - Notes Payable 

2013 
$ 23,070 

3,598 

Notes payable are summarized as follows (dollars in thousands): 

December 31, December 31, 
Name of Note Payable or Security 2013 2012 :Maturity Date 

Trust Preferred Securities 4.24% 4.31% April 30, 2027 

Australian NAB Corporate Term Loan 5.09% 5.82% June 30, 2014 

Australian NAB Corporate Revolver 5.09% 5.82% June 30, 2014 

Australian Shopping Center Loans November 1, 2014 

New Zealand Corporate Credit Facility 4.80% 4.70% March 31, 2015 

US Bank of America Revolver 2.67% 3.26% October 31, 2017 

US Bank of America Line of Credit 3.17% 3.21 % October 31, 2017 

US Cinema 1, 2, 3 Term Loan 5.21 % 5.24% June 27, 2014 

US Liberty Theaters Tenn Loan 6.20% April 1, 2013 

US Minetta & Orpheum Theatres Loan 2.91% June 1,2018 

US Nationwide Loan 1 8.50% February 21, 2013 
US Sutton Hill Capital Note - Related Party 8.25% June 18, 2013 

US Union Square Theatre Term Loan 5.92% 5.92% May 1,2015 
Total 

Trust Preferred Securities 

December 31, 
2013 2012 

$ 3,255 $ 3,488 
5,934 6,621 
2,516 2,197 

670 751 
6,002 7,161 

December 31, 
2012 2011 

$ 26,138 $ 28,017 
4,590 4,021 

December 31, December 31, 
2013 2012 

$ 27,914 $ 27,913 

56,699 75,349 

89 208 

23,041 23,148 

31,500 30,000 

2,007 

15,000 15,000 

6,429 

7,500 

593 

9,000 

6,717 6,950 

$ 168,460 $ 196,597 

On February 5, 2007, we issued $51.5 million in 20-year fully subordinated notes to a trust that we control, 
which in tum issued $51.5 million in securities. Of the $51.5 million, $50.0 million in TIS were issued to unrelated 
investors in a private placement and $1.5 million of common trust securities were issued by the trust to Reading called 
"Investment in Reading International Trust I" on our balance sheet. Effective May 1,2012, the interest rate on our Trust 
Preferred Securities changed from a fixed rate of9 .22%, which was in effect for five years, to a 
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variable rate of three month LmOR plus 4.00%, which will reset each quarter through the end of the loan unless we 
exercise our right to refix the rate at the current market rate at that time. Effective October 28, 2013, we entered into a 
fixed interest rate swap of $27.9 million at 1.20% plus the 4.00% margin, expiring on October 31, 2017, see Note 13 -
Derivative Instruments. There are no principal payments due until maturity in 2027 when the notes and the trust 
securities are scheduled to be paid in full. We may payoff the debt after the first five years at 100% of the principal 
amount without any penalty. The trust is essentially a pass through, and the transaction is accounted for on our books as 
the issuance of fully subordinated notes. The credit fucility includes a number of affirmative and negative covenants 
designed to monitor our ability to service the debt. The most restrictive covenant of the facility requires that we must 
maintain a fixed charge coverage ratio at a certain level. However, on December 31, 2008, we secured a waiver of all 
financial covenants with respect to our TPS for a period of nine years (through December 31,2017), in consideration of 
the payment of $1.6 million, consisting of an initial payment of $1.1 million, a payment of $270,000 made in December 
2011, and a contractual obligation to pay $270,000 in December 2014. 

During the first quarter of 2009, we took advantage of the then current market illiquidity for securities such as 
our TPS to repurchase $22.9 million in face value of those securities through an exchange of $11.5 million worth of 
marketable securities purchased during the period for the express purpose of executing this exchange transaction with the 
third party holder of these TPS. During the twelve months ended 2009, we amortized $106,000 of discount to interest 
income associated with the holding of these securities prior to their extinguishment. On April 30, 2009, we extinguished 
$22.9 million of these TPS, which resulted in a gain on retirement of subordinated debt (TPS) of $10.7 million net ofloss 
on the associated write-off of deferred loan costs of $749,000 and a reduction in our Investment in Reading International 
Trust I from $1.5 million to $838,000. 

During the years ended December 31,2013,2012, and 2011, we paid $1.2 million, $1.9 million, and $2.5 
million, respectively, in preferred dividends to the unrelated investors that are included in interest expense. At December 
31, 2013 and 2012, we had preferred dividends payable of $191,000 and $198,000, respectively. Interest payments for 
this loan are required every three months. 

Australia 

NAB Australian Corporate Term Loan 

On June 24, 2011, we replaced our Australian Corporate Credit Facility of $115.8 million (AUS$ll 0.0 million) 
with BaS International ("BaSI") with a new credit facility from National Australia Bank ("NAB") of $110.5 million 
(AUS$105.0 million). NAB provided us term debt of $94.7 million (AUS$90.0 million) and $9.5 million (AUS$9.0 
million) in line of credit which we used combined with our cash of $1.6 million (AUS$1.5 million) to payoff our $105.8 
million (AUS$100.5 million) of outstanding BaSI debt. 

The NAB three-tiered credit facility (the "NAB Credit Facility") has a term of three years, due and payable June 
30, 2014, and comprised of a term loan with a December 31, 2013 balance of $56.7 million (AUS$63.5 million); a $4.5 
million (AUS$5.0 million) revolving fucility for which we do not have a balance at December 31, 2013; and a $8.9 
million (AUS$lO.O million) guarantee facility. During 2013, to support a guarantee on the Australian digital projection 
conversion, we transferred $4.5 million (AUS$5.0 million) of our revolving facility to the guarantee facility. This transfer 
will remain in place until we refinance the NAB Credit Facility during 2014. This loan to Reading Entertainment 
Australia commenced on June 24, 2011 with an interest rate of between 2.90% and 2.15% above the BBSY bid rate. This 
credit facility is secured by substantially all of our cinema assets in Australia and is only guaranteed by several of our 
wholly owned Australian subsidiaries. The NAB Credit Facility requires annual principal payments of between $6.3 
million (AUS$7.0 million) and $8.0 million (AUS$9.0 million) which we anticipate will be paid from Reading 
Entertainment Australia operating cash flows. The covenants of the NAB Credit Facility include a fixed charge coverage 
ratio, a debt service cover ratio, an operating leverage ratio, a loan to value ratio, and other financial 
covenants. Additionally, the NAB Credit Facility allows us to transfer only $3.6 million (AUS$4.0 million) per year 
outside of Australia. In December 2012, as part of the sale of our Indooroopilly property, we paid down $6.3 million 
(AUS$6.0 million) on our NAB term loan. 

In conjunction with this NAB Credit Facility, we entered into a five-year interest swap agreement which swaps 
over 100% of our $56.7 million (AUS$63.5 million) variable rate term loan (decreasing in line with scheduled principal 
repayments) based on BBSY, for a 5 .50% fixed rate. For further information regarding our swap agreements, see Note 13 -
Derivative Instruments. 
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As indicated above, this NAB Credit Facility matures on June 30, 2014. Accordingly, the outstanding balance of 
this debt of$56.7 million (AUS$63.5 million) is classified as current on our December 31, 2013 balance sheet. While no 
assurances can be given that we will be successful, we are currently in the process of renewing this loan and anticipate 
that the refinancing will be completed at the latest by May 31, 20 14. 

Australian Shopping Center Loans 

In July 2004, as part of the acquisition of the Anderson Cinema Circuit, we assumed the three loans on the 
Epping, Rhodes, and West Lakes properties. The total amount assumed on the transaction date was $1.5 million 
(AUS$2.1 million) and the loans carry no interest as long as we make timely principal payments of approximately 
$89,000 (AUS$IOO,OOO) per year. Early repayment is possible without penalty. The only recourse on default of these 
loans is the security on the properties. 

New Zealand 

New Zealand Corporate Credit Facility 

On February 8,2012, we received an approved amendment from Westpac renewing our existing $36.9 million 
(NZ$45.0 million) New Zealand credit facility with a 3-year credit facility. The renewed facility called for a decrease in 
the overall facility by $4.1 million ($5.0 million) to $32.8 million (NZ$40.0 million), an increase in the facility margin of 
0.55% to 2.00%, and the line of credit charge increase from 0.30% to 0.40%. The fucility is secured by substantially all of 
our New Zealand assets, but has not been guaranteed by any entity other than several of our New Zealand 
subsidiaries. The facility includes various affinnative and negative financial covenants designed to protect the bank's 
security regarding capital expenditures and the repatriation offunds out of New Zealand. Also included in the restrictive 
covenants of the fucility is the restriction oftransferring funds from subsidiary to parent. 

Bank of America Revolver 

On October 31, 2012, we replaced our GE Capital Term Loan of $27.7 million with a new credit fucility from 
Bank of America (the "BofARevolver") of$30.0 million with an interest rate of between 2.50% and 3.00% above LmOR 
and an expiration date of October 31, 2017. Although the new credit facility does not require a fixed interest swap 
agreement, we have continued to use the existing fixed interest rate swap of $29.1 million until its tenn date of December 
31,2013. Effective December 31,2013, we replaced this swap with a $31.5 million fixed interest rate swap, see Note 13 -
Derivative Instruments. The BofA Revolver requires borrowing limit reductions of $3.0 million per year with a balloon 
payment of $18.0 million at the expiration date. The BofA Revolver contains other customary terms and conditions, 
including representations and warranties, affinnative and negative covenants, events of default and indemnity 
provisions. The most restrictive covenant of the facility requires that we must maintain a fixed charge coverage ratio at a 
certain level. 

On March 25,2013, Bank of America extended the borrowing limit on our BofARevolver from $30.0 million to 
$35.0 million and we borrowed $5.0 million on this revolver. On April 1,2013, we used $2.3 million of the revolver 
proceeds to partially repay our US Liberty Theaters Term Loan. 

As part of the negotiations of the BofARevolver, we entered into a master operating equipment lease financing 
agreement with Banc of America Leasing & Capital, LLC to finance the acquisition of up to $15.5 million in digital 
projection equipment for our U.S. cinema operations. See Note 17 - Lease Agreements. 

Bank of America Line of Credit 

On October 31,2012, Bank of America renewed and increased our existing $3.0 million line of credit to $5.0 
million. The LOC carries an interest rate equal to BBA LmOR floating plus a 3.50% margin and an unused line fee of 
0.03%. The agreement is in effect till October 3 1, 2017 and is potentially renewable at that date. The undrawn balance of 
this LOC is $5.0 million at December 31, 2013. 
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Cinemas 1, 2, 3 Term Loan 

On June 28, 2012, Sutton Hill Properties LLC ("SHP"), one of our consolidated subsidiaries, paid off its 
Eurohypo AG, New York Branch loan with a new $15.0 million term loan (the "Sovereign Bank Loan") from Sovereign 
Bank, N.A. The Sovereign Bank Loan had a one-year tenn ending on June 27,2013, with a one-year extension option to 
June 27, 2014 subject to an extension fee equal to 1.00% of the ending principal balance and a compliance requirement 
with certain special covenants. We exercised this option in June 2013. As the extensions mature on June 27, 2014, we 
have classified the $15.0 million as a current liability. While no assurances can be given that we will be successful, we 
are currently in the process of renegotiating this loan. The terms of the loan require interest only payments at LmOR plus 
a 5.00% margin to be calculated and paid monthly. This loan is secured by SHP's interest in the Cinemas 1,2, & 3 land 
and building. Covenants include maintaining a loan to value ratio of at least 50% offair market value and an 11 % debt 
yield (with a numerator of the cash available for debt service and a denominator of the outstanding principal balance of 
the loan). The Sovereign Bank Loan is further secured by a guaranty provided by Reading International, Inc. and by its 
noncontrolling interest member, Sutton Hill Capital, LLC. 

Minetta and Orpheum Theatres Loan 

On May 29, 2013, we refinanced our Liberty Theaters loan with a $7.5 million loan securitized by our Minetta 
and Orpheum theatres, thus releasing the Royal George from the securitization and leaving it unencumbered. This new 
loan has a maturity date of June 1,2018, and an interest rate of LmOR plus a 2.75% margin with a LmOR rate cap of 
4.00% plus the 2.75% margin. See Note 13 - Derivative Instruments. 

Nationwide Loan 1 

On February 22, 2008, our subsidiary entered into a five-year promissory note (the "Nationwide Note 1") with 
Nationwide Theatres Corp of $21.0 million associated with the acquisition of 15 motion picture theaters and theater
related assets from Pacific Theatres Exhibition Corp. The Nationwide Note 1 was subject to certain purchase price related 
adjustments. Through December 31,2010, these adjustments resulted in a net reduction in principal of $20.4 million 
comprised of a reduction in the amount of $6.3 million in 2008, a further reduction of$226,000 during the first quarter of 
2009, an additional advance of$3.0 million in 2009 (such advance was used to pay down a portion of the GE Capital 
Term Loan discussed above), a $4.4 million reduction during the first quarter of20 lOin which Nationwide Theaters Corp. 
and Reading agreed to reduce the seller's note, and finally a $12.5 million reduction in September 20 1 O. 

The Nationwide Note 1 had an interest (i) as to $4.5 million of principal at the annual rates of7.50% for the first 
three years and 8.50% thereafter and (ii) as to $13.0 million of principal at the annual rates of 6.50% through July 31, 
2009 and 8.50% thereafter. Accrued interest was due and payable on February 21,2011 and thereafter on the last day of 
each calendar quarter, commencing on June 30, 2011. Pursuant to the Nationwide Note 1 agreement, we paid off the 
$593,000 balance of this loan on February 21, 2013. 

Sutton Hill Capital Note 

On June 18, 2013, we repaid the SHC Note 2 for $9.0 million. As the debtor on this note was Sutton Hill 
Properties, LLC, in which we have a 75% interest, the note was, in effect, paid $6.75 million by us and $2.25 million by 
our co-investor. 

Union Square Theatre Term Loan 

On April 30, 2010, we refinanced the loan secured by our Union Square property with another lender. The new 
loan for $7.5 million has a five-year tenn with a fixed interest rate of 5.92% per annum and an amortization payment 
schedule of20 years with a balloon payment of approximately $6.4 million at the end of the loan term. 

Summarv of Notes Payable 

Our aggregate future principal loan payments are as follows (dollars in thousands): 
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Year Ending December 31, 
2014 
2015 
2016 
2017 
2018 
Thereafter 

Total future principal loan payments 

$ 

$ 

75,538 
33,009 

3,500 
21,000 

7,500 
27,913 

168,460 

Since approximately $79.8 million of our total debt of $168.5 million at December 31,2013 consisted of debt 
denominated in Australian and New Zealand dollars, the U.S dollar amounts of these repayments will fluctuate in 
accordance with the relative values ofthese currencies. 

Note 13 - Derivative Instruments 

We are exposed to interest rate changes from our outstanding floating rate borrowings. We manage our fixed to 
floating rate debt mix to mitigate the impact of adverse changes in interest rates on earnings and cash flows and on the 
market value of our borrowings. From time to time, we may enter into interest rate hedging contracts, which effectively 
convert a portion of our variable rate debt to a fixed rate over the tenn ofthe interest rate swap. 

For our Australian borrowings, we are presently required to swap no less than 75% of our drawdowns under our 
Australian Corporate Credit Facility into fixed interest rate obligations. In conjunction with this NAB Credit Facility, we 
entered into a five-year interest swap agreement, which swaps more than 100% of our variable rate tenn loan based on 
BBSY for a 5.50% fixed rate loan which steps down commensurate with the payments of the loan balance. At the time of 
entering into this NAB swap, our existing BOSI swap was "in-the-money" by $160,000. In lieu of a cash payment for the 
in-the-money BOSI swap, we negotiated a slightly lower fixed swap rate by 0.05% for our new NAB fixed rate swap. 

Although our Bank of America Revolver does not require a fixed interest swap agreement, effective December 
31, 2013, we entered into an approximate three-year $31.5 million fixed interest rate swap that has a balance reduction 
schedule which matches the contraction amortization of the Bank of America Revolver. 

Effective October 28, 2013, we entered into a three-year $27.9 million fixed interest rate swap for our Trust 
Preferred Securities. 

As a result of these swap and loan agreements, we pay a total fixed interest rate of7.90% (5.50% swap contract 
rate plus a 2.40% margin under the loan) for our NAB Loan, a total fixed interest rate of3.65% ( 1.15% swap contract rate 
plus a 2.50% margin under the loan) for our BofALoan, and a total fixed interest rate of5.20% ( 1.20% swap contract rate 
plus a 4.00% margin under the loan) for our Trust Preferred Securities instead of the obligatorily disclosed loan rates of 
5.09%,2.67%, and 4.24%, respectively, as indicated in Note 12 - Notes Payable. 

Finally, as part of our new US Minetta and Orpheum Theatres Loan, we entered into a five-year LmOR rate cap 
of 4.00% with a loan margin of2.75% (see Note 12 - Notes Payable). 

The following table sets forth the terms of our interest rate swap derivative instruments at December 31,2013: 

Receive Variable 
TYUe of Instrument Notional Amount Pax Fixed Rate Rate Maturin: Date 

Interest rate swap $62,057,000 5.500% 2.690% June 30, 2016 
Interest rate swap $31,500,000 1.150% 0.169% October 3 I, 2017 
Interest rate swap $27,913,000 1.200% 0.236% October 3 I, 2017 
Interest rate cap $7,500,000 4.000% nla June 1,2018 

In accordance with FASB ASC 815-20 - Derivatives and Hedging, we marked our interest swap instruments to 
market on the consolidated balance sheet resulting in a $2.0 million decrease to interest expense 
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during 2013, a $1.1 million increase to interest expense during 2012, and a $5.0 increase to interest expense during 
20 II. At December 31, 2013 and 2012, we recorded the fair market value of our interest rate swaps of $3.3 million and 
$5.9 million, respectively, as other long-term liabilities. In accordance with FASB ASC 815-20, we have not designated 
any of our current interest rate swap positions as financial reporting hedges. 

Note 14 - Income Taxes 

Income (loss) before income tax expense includes the following (dollars in thousands): 

Year Ended December 31, 
2013 2012 2011 

United States $ 8,745 $ 836 $ (1,391) 
Forei~n 3,973 1,446 1379l 
Income (loss) before income tax expense and equity earnings of 
unconsolidated joint ventures and entities $ 12,718 $ 2,282 $ (1,770) 

Net (income) expense attributable to noncontrolling interests: 
United States 24 578 (604) 
Foreign (128) (86) (336) 

Equity earnings and gain on sale of unconsolidated subsidiary: 
United States (I) 27 33 
Foreign 1,370 1,594 (1,585) 

Gain on sale of discontinued operation: 
United States 
Foreign (405) 1,888 

Income !!ossl before income tax eXl,!ense $ 13,983 $ 3,990 $ 12,374l 

Significant components of the provision for income taxes are as follows (dollars in thousands): 

Current income tax expense 
Federal 
State 
Foreign 

Total 
Deferred income tax expense (benefit) 

Federal 
State 
Foreign 

Total 
Total income tax eXl,!ense (benefi9 

$ 

$ 

Year Ended December 31, 

2013 2012 2011 

1,121 $ 964 $ 1,332 
432 584 531 

1,283 1,370 1,067 
2,836 2,918 2,930 

2,106 1,986 (15,260) 
2,106 1,986 (15,260) 
4,942 $ 4,904 $ (12,330l 

Deferred income taxes reflect the "temporary differences" between the financial statement carrying amounts of 
assets and liabilities for financial reporting purposes and the amounts used for income tax purposes, adjusted by the 
relevant tax rate. The components ofthe deferred tax assets and liabilities are as follows (dollars in thousands): 

Coml,!onents of Deferred Tax Assets 
Deferred Tax Assets: 

Net operating loss carry-forwards 
hnpainnent reserves 
Alternative minimum tax credit carry-forwards 

84 

$ 

December 31, 
2013 2012 

21,228 $ 
2,915 
3,291 

31,040 
3,578 
3,118 
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Compensation and employee benefits 
Deferred revenue and expense 
Land, tangible assets, and option real properties 
Other 

Total Deferred Tax Assets 
Valuation allowance 

Net deferred tax asset $ 

3,867 
2,398 
5,477 
3,685 

42,861 
(34,022) 

8,839 $ 

3,242 
2,688 
2,882 
4,003 

50,551 
(37,903) 
12,648 

In accordance with FASB ASC 740-10 - Income Taxes CASC 740-10"), we record net deferred tax assets to the 
extent we believe these assets will more likely than not be realized. In making such detennination, we consider all 
available positive and negative evidence, including scheduled reversals of deferred tax liabilities, projected future 
taxable income, tax planning strategies and recent financial perfonnance. ASC 740-10 presumes that a valuation 
allowance is required when there is substantial negative evidence about realization of deferred tax assets, such as a pattern 
of losses in recent years, coupled with facts that suggest such losses may continue. Because of such negative evidence 
available for the U.S., Puerto Rico, and New Zealand, as of December 31, 2013, we recorded a valuation allowance of 
$34.0 million. After consideration of a number of factors for the Reading Australia group, including its recent history of 
financial income, its expected future earnings, the increase in market value of its real estate assets, and having executed a 
credit fucility of over $100.0 million to resolve potential liquidity issues, the Company determined as of July 1,2011 that 
it was more likely than not that deferred tax assets in Reading Australia group will be realized. Accordingly, we reversed 
the full valuation allowance in Australia, resulting in a net deferred tax asset of $14.4 million as of December 31, 2011, 
with approximately $3.4 million classified as current and $11.0 million as non-current. 

As of December 31,2013, we had u.s. net operating loss carry-forwards of $15.2 million, of which $8.7 million 
expire between 2025 and 2030, while $6.5 million expire between 2030 and 2035. 

In addition to the above net operating loss carry-forwards having expiration dates, we have the following carry
forwards that have no expiration date at December 31,2013: 

• approximately $3.3 million in U.S. alternative minimum tax credit carry-forwards; 

• approximately $26.0 million in Australian ordinary and capital loss carry-forwards, including accrued but 
unpaid interest on loans from its US parent company; and 

• approximately $11.8 million in New Zealand loss carry-forwards. 

We disposed of our Puerto Rico operations during 2005 and plan no further investment in Puerto Rico for the 
foreseeable future. We have approximately $14.1 million in Puerto Rico loss carry-forwards expiring no later than 
2018. No material future tax benefits from Puerto Rico loss carry-forwards can be recognized by the Company unless it 
re-enters the Puerto Rico market for which the Company has no current plans. 

We expect no other substantial limitations on the future use of U.S. or foreign loss carry-forwards except as may 
occur for certain losses occurring in New Zealand related to the Landplan operations, which may only be used to offset 
income and gains from those particular activities, and cannot be shared with their respective consolidated group. 

U.S. income taxes have not been recognized on the temporary differences between book value and tax basis of 
investment in foreign subsidiaries. These differences become taxable upon a sale of the subsidiary or upon distribution of 
assets from the subsidiary to u.s. shareholders. We expect neither of these events will occur in the foreseeable future for 
any of our foreign subsidiaries. 

The provision for income taxes is different from amounts computed by applying u.s. statutory rates to 
consolidated losses before taxes. The significant reason for these differences follows (dollars in thousands): 

Year Ended December 31, 
2013 2012 2011 

Expected tax provision (benefit) $ 4,894 $ 1,397 $ (831 ) 
Increase (decrease) in tax expense resultingfrom: 
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Change in valuation allowance (3,882) (558) (15,260) 
Expired foreign loss carry-forward 1,100 
Foreign tax provision 3,389 3,356 1,067 
Tax effect offoreign tax rates on current income (294) (126) 24 
State and local tax provision 296 408 361 
Tax/Audit Litigation Settlement 1,140 1,140 1,375 
Effect oftax rate change 
Other items (601) (713) (166) 

Actual tax I2rovision !.!2enefit) $ 4,942 $ 4,904 $ (12,330) 

Pursuant to ASC 740-10, a provision should be made for the tax effect of earnings offoreign subsidiaries that are 
not pennanently invested outside the United States. Our intent is that earnings of our foreign subsidiaries are not 
permanently invested outside the United States. Current earnings were available for distribution in the Reading Australia 
consolidated group of subsidiaries as of December 31, 2013. There is no withholding tax on dividends paid by an 
Australian company to its 80% or more U.S. public company shareholder, thus we have not provided foreign withholding 
taxes for these current retained earnings. We believe the U.S. tax impact of a dividend from our Australian subsidiary, net 
of loss carry forward and potential foreign tax credits, would not have a material effect on the tax provision as of 
December312013. 

We have accrued $20.8 million in income tax liabilities as of December 31, 2013, of which $8.3 million has been 
classified as current taxes payable and $12.5 million have been classified as non-current tax liabilities. As part of current 
taxes payable, we have accrued $3.5 million in connection with federal and state liabilities arising from the "Tax/Audit 
Litigation" matter which has now been settled (see Note 19 - Commitments and Contingencies). As part of non current tax 
liabilities, we have accrued an additional $11.5 million related to the "Tax Audit/Litigation" matter. Amounts assessed 
by the IRS and expected to be assessed by state income tax agencies in connection with the "Tax Audit/Litigation" 
matter are no longer recorded under the cumulative probability approach prescribed by FASB ASC 740-10-25 but 
are recorded as a fixed and determinable liability. We believe the $20.8 million in tax liabilities represents an adequate 
provision for our income tax exposures. 

The following table is a surmnary of the activity related to unrecognized tax benefits, excluding interest and 
penalties, for the years ending December 31,2013, December 31,2012, and December 31,2011 (dollars in thousands): 

Year Ended Year Ended Year Ended 
December 31, December 31, December 31, 

2013 2012 2011 
Unrecognized tax benefits - gross beginning balance $ 2,171 $ 1,974 $ 8,058 
Gross increases - prior period tax provisions (11 ) 197 
Gross increases - current period tax positions 151 
Settlements (6,235) 
Statute oflimitations lapse 
Unrecofiinized tax benefits - fiiross endinfii balance $ 2,160 $ 2,171 $ 1,974 

In accordance with FASB ASC 740-10-25 - Income Taxes - Uncertain Tax Positions CASC 740-10-25") we 
elected to record interest and penalties related to income tax matters as part ofincome tax expense. 

We had approximately $10.8 million and $11.4 million of gross tax benefits as of the adoption date and 
December 31, 2007, respectively, plus $1.7 million and $2.3 million of tax interest unrecognized on the financial 
statements as of each date, respectively. The gross tax benefits mostly reflect operating loss carry-forwards and the IRS 
Tax Audit/Litigation case described below. 

We recorded a reduction to our gross unrecognized tax benefits of approximately $3.4 million and an increase to 
tax interest of approximately $8.8 million during the period January 1,2010 to December 31, 2010 and the total balance 
at December 31, 2010 was approximately $20.6 million (of which approximately $12.6 million represents IRS 
interest). Having settled the Tax Audit/Litigation matter described in Note 19 - Commitments and 
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Contingencies, we further recorded a net reduction to our gross unrecognized tax benefits of approximately $6.1 million 
and a reduction to tax interest of approximately $10.4 million during the period January 1, 2011 to December 31, 2011, 
resulting in a total balance at December 31,2011 of approximately $4.1 million, consisting of $1.9 million tax and $2.2 
million interest. Of the $4.1 million gross unrecognized tax benefit at December 31, 2011, approximately $3.0 million 
would impact the effective tax rate if recognized. During the period January 1,2012 to December 31, 2012 we recorded 
an increase of $0.2 million to our gross unrecognized tax benefits and an increase to tax interest of approximately $l.l 
million, resulting in a total balance of $5.3 million consisting of $2.1 million in tax and $3.2 million in interest. Of the 
$5.3 million gross unrecognized tax benefit at December 31, 2012, approximately $4.3 million would impact the 
effective rate ifrecognized. During the period January 1,2013 to December 31,2013 we recorded no material change to 
our gross unrecognized tax benefits and a decrease to tax interest of approximately $1.4 million, resulting in a total 
balance of $3.9 million consisting of $2.1 million in tax and $1.8 million in interest. Of the $3.9 million gross 
unrecognized tax benefit at December 31,2013, approximately $2.9 million would impact the effective rate if recognized. 

It is difficult to predict the timing and resolution of uncertain tax positions. Based upon the Company's 
assessment of many factors, including past experience and judgments about future events, it is probable that within the 
next 12 months the reserve for uncertain tax positions will increase within a range of $0.5 million to $1.5 million. The 
reasons for such change include but are not limited to tax positions expected to be taken during 2013, revaluation of 
current uncertain tax positions, and expiring statutes oflimitation. 

Our company and subsidiaries are subject to U.S. federal income tax, income tax in various U.S. states, and 
income tax in Australia, New Zealand, and Puerto Rico. 

Generally, changes to our federal and most state income tax returns for the calendar year 2007 and earlier are 
barred by statutes of limitations. Certain u.s. subsidiaries filed federal and state tax returns for periods before these 
entities became consolidated with us. These subsidiaries were examined by IRS for the years 1996 to 1999 and 
significant tax deficiencies were assessed for those years. Those deficiencies have been settled, as discussed in "Tax 
Audit/Litigation," Note 19 - Commitments and Contingencies. Our income tax returns for Australia filed since inception 
in 1995 are generally open for examination. The income tax returns filed in New Zealand and Puerto Rico for calendar 
year 2007 and afterward remain open for examination as of December 31,2013. 
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Note 15 Other Liabilities 

Other liabilities are summarized as follows (dollars in thousands): 

Current liabilities 
Lease liability 
Security deposit payable 
Other 
Other current liabilities 
Other liabilities 
Foreign withholding taxes 
Straight-line rent liability 
Environmental reserve 
Accrued pension 
Interest rate swap 
Acquired leases 
Other payable 
Other 
Other liabilities 

Village East Purchase Option 

$ 

$ 

$ 

$ 

2013 
December 31, 

5,900 $ 
246 

9 
6,155 $ 

6,748 $ 
9,259 
1,656 
8,527 
3,288 
1,797 

875 
599 

32,749 $ 

2012 

5,855 
174 

3 
6,032 

6,480 
8,893 
1,656 
6,976 
5,855 
2,078 
1,191 

630 
33,759 

On June 29, 20 10, we agreed to extend our existing lease from SHC ofthe Village East Cinema in New York City 
by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a sub-lease of the ground 
underlying the cinema that is subject to a longer-term ground lease between SHC and an unrelated third party that expires 
in June 1, 2031 (the "cinema ground lease"). The extended lease provides for a call option pursuant to which Reading 
may purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has a put 
option pursuant to which SHe may require Reading to purchase all or a portion ofSHC's interest in the existing cinema 
lease and the cinema ground lease at any time between July 1,2013 and December 4,2019. SHC's put option may be 
exercised on one or more occasions in increments of not less than $100,000 each. Because our Chainnan, Chief 
Executive Officer, and controlling shareholder, Mr. James J. Cotter, is also the managing member of SHC, RDI and SHC 
are considered entities under common control. As a result, we have recorded the Village East Cinema building as a 
property asset of $4.7 million on our balance sheet based on the cost carry-over basis from an entity under common 
control with a corresponding lease liability of $5.9 million presented under other liabilities which accreted up to the $5.9 
million liability till July 1,2013 (see Note 25 -Related Parties and Transactions). As the option is able to be exercised 
starting on July 1,2013, we classified the $5.9 million lease liability as a current liability. 

Note 16 - Fair Value of Financial Instruments 

ASC 820-10 applies to existing accounting pronouncements in which fair value measurements are already 
required and defines fair value, establishes a framework for measuring fair value in accordance with accounting principles 
generally accepted in the United States, and expands disclosures about fair value measurements. 

ASC 820-10 (see Note 2 -Summary of Significant Accounting Policies) establishes a fair value hierarchy that 
prioritizes the inputs to valuation techniques used to measure fair value. The statement requires that assets and liabilities 
carried at fair value be classified and disclosed in one of the following three categories: 

Level I: Quoted market prices in active markets for identical assets or liabilities. 

Level 2: Observable market based inputs or unobservable inputs that are corroborated by market data. 

Level 3: Unobservable inputs that are not corroborated by market data. 
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We use appropriate valuation techniques based on the available inputs to measure the fair values of our assets 
and liabilities. When available, we measure fair value using Level 1 inputs because they generally provide the most 
reliable evidence offairvalue. 

Levell Fair Value Measurements - are based on market quotes of our marketable securities. 

Level 2 Fair Value Measurements - Interest Rate Swaps and cap - The fair value of interest rate swaps and cap are 
estimated using internal discounted cash flow calculations based upon forward interest rate curves, which are 
corroborated by market data, and quotes obtained from counterparties to the agreements. 

Level 3 Fair Value Measurements Impaired Property - For assets measured on a non-recurring basis, such as real estate 
assets that are required to be recorded at fair value as a result of an impainnent, our estimates of fair value are based on 
management's best estimate derived from evaluating market sales data for comparable properties developed by a third 
party appraiser and arriving at management's estimate of fair value based on such comparable data primarily based on 
properties with similar characteristics, For the years ended December 31, 2012 and 2011, the fair value of our impaired 
properties was estimated to be $4.1 million and $l.9 million, respectively, which we used to record our impainnent 
expense and was based on level 3 inputs in developing management's estimate of fair value. For the year ended 
December 31,2011, the fair value of our Rialto Cinemas investment was $ 1,6 million (NZ$2,0 million) resulting in an 
impairment charge of $2,9 million (NZ$3,8 million), We did not record an impairment charge for our properties during 
2013, 

As of December 31, 2013, we held certain items that are required to be measured at fair value on a recurring 
basis. These included available for sale securities and interest rate derivative contracts. Derivative instruments are 
related to our economic hedge of interest rates. Our available-for-sale securities primarily consist of investments 
associated with the ownership of marketable securities in Australia. 

The fair values of the interest rate swap and cap agreements are detennined using the market standard 
methodology of discounting the future expected cash receipts or payments that would occur if variable interest rate fell 
above or below the strike rate of the interest rate swap and cap agreements. The variable interest rates used in the 
calculation of projected receipts or payments on the interest rate swap and cap agreements are based on an expectation of 
future interest rates derived from observable market interest rate curves and volatilities. To comply with the provisions of 
ASC 820-10, we incorporate credit valuation adjustments to appropriately reflect both our own nonperformance risk and 
the respective counterparty's nonperfonnance risk in the fair value measurements. Although we have detennined that the 
majority of the inputs used to value our derivatives fall within Level 2 of the fair value hierarchy, the credit valuation 
adjustments associated with our derivatives utilize Level 3 inputs, such as estimates of current credit spreads to evaluate 
the likelihood of default by us and our counterparties, However, as of December 31,2013, we have assessed the 
significance of the impact of the credit valuation adjustments on the overall valuation and determined that the credit 
valuation adjustments are not significant to the overall valuation of our derivatives. As a result, we have detennined that 
our derivative valuations in their entirety are classified in Level 2 of the fair value hierarchy. We have consistently 
applied these valuation techniques in all periods presented and believe we have obtained the most accurate infonnation 
available for the types of derivative contracts we hold, 

On a recurring basis, we used the above methods and assumptions on the following items to measure fair value 
subject to the disclosure requirements of ASC 820-10 at December 31, 2013 and 2012, respectively (dollars in 
thousands): 

BookValue Fair Value 
Financial Instrument Level 2013 2012 2013 2012 

Investment in marketable securities 1 $ 55 $ 55 $ 55 $ 55 
Interest rate cap asset 2 $ 75 $ $ 75 $ 
Interest rate swap liabilities 2 $ 3,288 $ 5,855 $ 3,288 $ 5,855 
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Financial Instruments Disclosed at Fair Value 

The following table sets forth the carrying value and the fair value of our financial assets and liabilities at 
December 31,2013 and 2012 (dollars in thousands): 

Financial Instrument 
Cash 
Time deposits 
Accounts receivable 
Other assets - notes receivable 
Restricted cash 
Accounts and film rent payable 
Notes payable 
Notes payable to related party 
Subordinated debt 

Level 

3 
N/A 

3 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

BookValue 
2013 2012 

37,696 $ 38,531 
$ 8,000 

9,087 $ 8,514 
$ 2,000 

782 $ 2,465 
25,046 $ 25,566 

140,547 $ 159,684 
$ 9,000 

27,913 $ 27,913 

Fair Value 
2013 2012 

$ 37,696 $ 38,531 
$ $ 8,000 
$ 9,087 $ 8,514 
$ $ 2,000 
$ 782 $ 2,465 
$ 25,046 $ 25,566 
$ 121,411 $ 154,795 
$ N/A $ N/A 
$ 11,067 $ 12,268 

For purposes of this fair value disclosure, we based our fair value estimate for notes payable and subordinated 
debt on our internal valuation whereby we apply the discounted cash flow method to our expected cash flow payments 
due under our existing debt agreements based on a representative sample of our lenders' market interest rate quotes as of 
December 31,2013 and 2012, respectively, for debt with similar risk characteristics and maturities. 

Note 17 - Lease Agreements 

Most of our cinemas conduct their operations in leased facilities. Sixteen of our twenty operating multiplexes in 
Australia, four of our seven cinemas in New Zealand, and all but one of our cinemas in the United States are in leased 
facilities. These cinema leases have remaining tenns inclusive of options of 1 to 37 years. Certain of our cinema leases 
provide for contingent rentals based upon a specified percentage of theater revenue with a guaranteed 
minimum. Substantially all of our leases require the payment of property taxes, insurance, and other costs applicable to 
the property. We also lease office space and equipment under non-cancelable operating leases. All of our leases are 
accounted for as operating leases and accordingly, we have no leases of facilities that require capitalization. 

We detennine the annual base rent expense of our cinemas by amortizing total minimum lease obligations on a 
straight-line basis over the lease tenns. Base rent expense and contingent rental expense under the operating leases 
totaled approximately $32.1 million and $1.3 million for 2013, respectively; $32.6 million and $1.7 million for 2012, 
respectively; and $31.2 million and $1.6 million for 2011, respectively. Future minimum lease payments by year and, in 
the aggregate, under non-cancelable operating leases consisted of the following at December 31, 2013 (dollars in 
thousands): 

l\IIinimum Ground l\IIinimum Premises Equipment Totall\llinimum 
Lease Pa~ments Lease Pa~ments Lease Lease Pa~men ts 

2014 $ 2,592 $ 28,381 $ 2,703 $ 33,676 
2015 2,591 26,137 2,703 31,431 
2016 2,656 22,427 2,694 27,777 
2017 2,751 19,744 2,693 25,188 
2018 2,759 16,054 2,614 21,427 
Thereafter 8,671 49,739 58,410 
Total minimum lease Ea~ents $ 22,020 $ 162,482 $ 13,407 $ 197,909 

Since approximately $75.7 million of our total minimum lease payments of $197.9 million as of December 31, 
2013 consisted oflease obligations denominated in Australian and New Zealand dollars, the U.S dollar amounts of these 
obligations will fluctuate in accordance with the relative values of these currencies. See Note 25 - Related Parties and 
Transactions for the amount ofleases associated with any related party leases. 
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Digital Projection Equipment Lease 

Effective December 1, 2012, we entered into a 5-year digital projection equipment lease obligation with Bane of 
America Leasing & Capital, LLC enabling us to convert substantially all of our u.s. cinemas to digital projection. The 
equipment lease agreement requires that we make lease payments of $218,000 per month for the next 60 months after 
which we can either purchase the equipment at a market price or renew the lease for an undetennined length of time. This 
lease qualifies as an operating lease and is recorded accordingly. 

Note 18 - Pension Liabilities 

Supplemental Executive Retirement Plan 

In March 1,2007, the Board of Directors of Reading International, Inc. ("Reading") approved a Supplemental 
Executive Retirement Plan ("SERP") pursuant to which Reading has agreed to provide James J. Cotter, its Chief 
Executive Officer and Chairman of the Board of Directors, supplemental retirement benefits effective March 1, 
2007. Under the SERP, Mr. Cotter will receive a monthly payment of the greater of (i) 40% of the average monthly 
earnings over the highest consecutive 36-month period of earnings prior to Mr. Cotter's separation from service with 
Reading or (ii) $25,000 per month for the remainder of his life, with a guarantee of 180 monthly payments following his 
separation from service with Reading or following his death. The beneficiaries under the SERP may be designated by Mr. 
Cotter or by his beneficiary following his or his beneficiary's death. The benefits under the SERP are fully vested as of 
March 1,2007. 

The SERP initially will be unfunded, but Reading may choose to establish one or more grantor trusts from which 
to pay the SERP benefits. As such, the SERP benefits are unsecured, general obligations of Reading. The SERP is 
administered by the Compensation Committee of the Board of Directors of Reading. In accordance with FASB ASC 715-
30-05 -Defined Benefit Pension Plans ("ASC 715-30-05"), the initial pension benefit obligation of $2.7 million was 
included in our other liabilities with a corresponding amount of unrecognized prior service cost included in accumulated 
other comprehensive income on March 1,2007. The initial benefit obligation was based on a discount rate of 5.75% and 
a compensation increase rate of 3.5%. The $2.7 million is being amortized as a prior service cost over the estimated 
service period of 10 years combined with an annual interest cost. For the years ended December 31, 2013, 2012, and 
2011, we recognized $202,000, $149,000, and $195,000, respectively, of interest cost and $304,000 of amortized prior 
service cost per year. For the years ended December 31,2013 and 2012, we recognized $356,000 and $0 of amortized net 
gains. The balance of the other liability for this pension plan was $7.4 million and $5.9 million at December 31, 2013 
and 2012, respectively, and the accumulated unrecognized prior service costs included in other comprehensive income 
balance was $3.8 and $3.2 million at December 31,2013 and 2012, respectively. The December 31,2013 and 2012 
values of the SERP are based on a discount rate of 4.25% and 3.40%, respectively, and an annual compensation growth 
rate of7.50% and 3.50%, respectively. 

The change in the SERP pension benefit obligation and the funded status for the year ending December 31,2013 
and 2012 are as follows (dollars in thousands): 

Change in Benefit Obligation 
Benefit obligation at January 1,2013 
Interest cost 
Actuarial gain 
Benefit obligation at December 31,2013 
Funded status at December 31,2013 

Change in Benefit Obligation 
Benefit obligation at January 1,2012 
Interest cost 
Actuarial gain 
Benefit obligation at December 31,2012 
Funded status at December 31,2012 

$ 

$ 

$ 

$ 
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For the year ending 
December 31, 2013 

5,944 
202 

1,252 
7,398 

(7,398) 

For the year ending 
December 31, 2012 

3,511 
149 

2,284 
5,944 

(5,944) 
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Amount recognized in balance sheet consists of (dollars in thousands): 

Current liabilities 
Noncurrent liabilities 

$ 

At December 31, 
2013 

15 $ 
7,383 

At December 31, 
2012 

14 
5,930 

Items not yet recognized as a component of net periodic pension cost consist of (dollars in thousands): 

Unamortized actuarial loss 
Prior service costs 
Accumulated other comprehensive loss 

$ 

At December 31, 
2013 

3,166 
627 

3,793 

At December 31, 
2012 

$ 2,269 
931 

3,200 

The components of the net periodic benefit cost and other amounts recognized in other comprehensive income 
are as follows (dollars in thousands): 

For the year ending For the year ending 
Net £eriodic benefit cost December 31, 2013 December 31, 2012 
Interest cost $ 202 $ 149 
Amortization of prior service costs 304 304 
Amortization of net gain 356 
Net periodic benefit cost $ 862 $ 453 

Other changes in plan assets and benefit obligations recognized in 
other coml,!rehensive income 
Net loss $ 1,253 $ 2,284 
Amortization of prior service cost (304) (304) 
Amortization of net loss (356) 
Total recognized in other comprehensive income $ 593 $ 1,980 

Total recognized m net periodic benefit cost and other 
com12rehensive income $ 1,455 $ 2,433 

The estimated net loss and prior service cost for the defined benefit pension plan that will be amortized from 
accumulated other comprehensive income into net periodic benefit cost over the next fiscal year will be $356,000 and 
$304,000, respectively. 
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The following weighted average assumptions were used to determine the plan benefit obligations at December 
31,2013 and 2012: 

Discount rate 
Rate of compensation increase 

The following weighted-average assumptions were used to detennine 
December 31,2013 and 2012: 

Discount rate 
Expected long-tenn return on plan assets 
Rate of compensation increase 
Other Pension Liabilities 

2013 
4.25% 
7.50% 

net periodic benefit 

2013 
3.40% 
0.00% 
3.50% 

2012 
3.40% 
3.50% 

cost for the year ended 

2012 
4.25% 
0.00% 
3.50% 

In addition to the aforementioned SERP, we have defined contribution pension plans for selected current and 
former executives of our corporation resulting in a pension liability of $1.1 million and $1.0 million at December 31, 
2013 and 2012, respectively. These pensions accrued $95,000 and $204,000 of pension expense for the years ended 
December 31,2013 and 2012, respectively. 

The benefit payments for all of our pensions, which reflect expected future service, as appropriate, are expected 
to be paid over the following periods (dollars in thousands): 

2014 
2015 
2016 
2017 
2018 
Thereafter 
Total pension payments 

Note 19 - Commitments and Contingencies 

Unconsolidated Joint Venture Loans 

$ 

$ 

Pension Payments 
14 
32 
50 

633 
607 

7,191 
8,527 

The following section describes any loans associated with our investments in unconsolidated joint ventures. As 
these investments are unconsolidated, any associated bank loans are not reflected in our Consolidated Balance Sheet at 
December 31,2013. Each loan is without recourse to any assets other than our interests in the individual joint venture. 

Rialto Distribution. We are the 33.3% co-owners of the assets of Rialto Distribution. At December3l, 2013 and 2012, 
Rialto Distribution had a bank line of credit of $1.6 million (NZ$2.0 million) and $1.7 million (NZ$2.0 million), 
respectively, and had an outstanding balance of $634,000 (NZ $770,000) and $703,000 (NZ$850,000), 
respectively. This loan is guaranteed by one of our subsidiaries to the extent of our ownership percentage. 

Tax Audit/Litigation 

The Internal Revenue Service (the "IRS") has examined the tax return of Reading Entertainment Inc. ("RDGE") 
for its tax years ended December 31,1996 through December 31,1999 and the tax return of Craig Corporation ("CRG"), a 
Nevada Corporation with no operating assets, for its tax year ended June 30, 1997. These 
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companies are both now wholly owned subsidiaries of the Company, but for the time periods under audit, were not 
consolidated with the Company for tax purposes. 

CRG and the IRS agreed to compromise the claims made by the IRS against CRG and the Tax Court's order was 
entered on January 6, 2011. In the settlement, the IRS conceded 70% of its claimed adjustment to income. Instead of a 
claim for unpaid taxes of $20.9 million plus interest, the effect of settlement on the Reading consolidated group was to 
require a total federal income tax obligation of$5.4 million, reduced by a federal tax refund of$800,000 and increased by 
interest of $9.3 million, for a net federal tax liability of $13.9 million as ofJanuary 6, 2011. On October 26, 2011, CRG 
reached an agreement with the IRS for an installment plan to pay offthis federal tax liability, including additional interest 
accruals at the prescribed IRS floating rate. The agreement requires monthly payments of $290,000 over a period of 
approximately five years. As of December 31, 2013 and 2012, after the payments made during 2013 and 2012, 
respectively, the remaining federal tax obligation was $8.3 million and $10.0 million, respectively, in tax and interest. Of 
the $8.3 million owed under the installment agreement as of December 31,2013, $3.5 million was recorded as current 
taxes payable, with the remaining balance being recorded as non-current tax liability. Of the $10.0 million owed under 
the installment agreement as of December 31, 2012, $3.5 million was recorded as current taxes payable, with the 
remaining balance being recorded as non-current tax liability. 

The impact ofthe settlement upon the state taxes ofthe Reading consolidated group, ifthe adjustment to income 
agreed with the IRS were reflected on state returns, would be an obligation of approximately $1.4 million in tax plus 
interest and potential penalty. As of December 31, 2013, no deficiency has been asserted by the State of California, and 
we have made no final decision as to the course of action to be followed when a deficiency is asserted. 

Environmental and Asbestos Claims 

Certain of our subsidiaries were historically involved in railroad operations, coal mmmg, and 
manufacturing. Also, certain of these subsidiaries appear in the chain of title of properties that may suffer from 
pollution. Accordingly, certain of these subsidiaries have, from time to time, been named in and may in the future be 
named in various actions brought under applicable environmental laws. Also, we are in the real estate development 
business and may encounter from time to time unanticipated environmental conditions at properties that we have 
acquired for development. These environmental conditions can increase the cost of such projects, and adversely affect 
the value and potential for profit of such projects. We do not currently believe that our exposure under applicable 
environmental laws is material in amount. 

From time to time, we have claims brought against us relating to the exposure of fonner employees of our 
railroad operations to asbestos and coal dust. These are generally covered by an insurance settlement reached in 
September 1990 with our insurance carriers. However, this insurance settlement does not cover litigation by people who 
were not our employees and who may claim second hand exposure to asbestos, coal dust and/or other chemicals or 
elements now recognized as potentially causing cancer in humans. Our known exposure to these types of claims, asserted 
or probable of being asserted, is not material. 

In connection with the development of our 50.6 acre Burwood site, it will be necessary to address certain 
environmental issues. That property was at one time used as a brickworks and we have discovered petroleum and asbestos 
at the site. During 2007, we developed a plan for the remediation of these materials, in some cases through removal and 
in other cases through encapsulation. As of December 31,2013, we estimate that the total site preparation costs 
associated with the removal of this contaminated soil will be $15.2 million (AUS$17.1 million) and as ofthat date we had 
incurred a total of $7.4 million (AUS$8.3 million) of these costs. We do not believe that this has added materially to the 
overall development cost of the site, as it is anticipated that all of the work will be done in connection with the 
excavation and other development activity already contemplated for the property. 
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Note 20 - Noncontrolling interests 

As of December 31,2013, the noncontrolling interests in our consolidated subsidiaries are comprised of the 
following: 

• 25% non controlling interest in Australian Country Cinemas by 21st Century Ply, Ltd; 
• 50% noncontrolling membership interest in Shadow View Land and Farming, LLC owned by Mr. James J. 

Cotter, Sr.; and 
• 25% non controlling interest in the Sutton Hill Properties, LLC owned by Sutton Hill Capital, LLC. 

The components of non controlling interest are as follows (dollars in thousands): 

AFCLLC 

Australian Country Cinemas 

Shadow View Land and Farming, LLC 

Sutton Hill Properties 

Noncontrolling interests in consolidated subsidiaries 

$ 

$ 

2013 

December 31, 

2012 

$ 

532 

1,862 

2,213 

4,607 $ 

The components of income attributable to noncontrolling interests are as follows (dollars in thousands): 

Year Ended December 31, 

1,737 

601 

1,912 

(152) 

4,098 

2013 2012 2011 

AFCLLC 
Australian Country Cinemas 
Elstemwick unincorporated joint venture 

Shadow View Land and Farming, LLC 
Sutton Hill Properties 
Net income attributable to noncontrolling interest 

AFC LLC Acquisition of Non controlling Interest 

$ 173 
129 

(50) 
(148) 

$ 104 

$ 612 $ 909 
86 311 

25 

(843) 
(347) (305) 

$ (492) $ 940 

On June 28, 2013, we acquired the interest in AFC LLC that we did not already own in consider.ation of the 
release of certain claims we held against the owner of that interest under a guaranty agreement. The removal of the AFC 
LLC noncontrolling interest balance of $1 0 1,000 was reflected as a change in our additional paid in capital pursuant to 
FASB ASC 810-10-45. 

Sutton Hill Properties 

On June 18,2013, our co-investor, having a 25% interest in our Sutton Hill Properties subsidiary, contributed 
$2.25 million toward the payoff of our SHC Note 2 for $9.0 million resulting in a $2.25 million contribution of capital to 
Sutton Hill Properties (See Note 12 - Notes Payable). 

Shadow View Land and Farming. LLC 

During the 2012, Mr. James J. Cotter, our Chairman, Chief Executive Officer and controlling shareholder, 
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a land parcel 
in Coachella, California and to cover his 50% share of certain costs associated with that acquisition. This land is held in 
Shadow View Land and Farming, LLC, in which Mr. Cotter owns a 50% interest. We are the managing member of 
Shadow View Land and Fanning, LLC. However, as Mr. Cotter is considered to be our controlling shareholder, pursuant 
to FASB ASC 810-10-05, we have consolidated Mr. Cotter's interest in the 
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property and its expenses with that of our interest and shown his interest as a noncontrolling interest. Note 8 -
Acquisitions, Disposals, and Assets Held for Sale. 

Elsternwick Sale 

On April 14,2011, we sold our 66.7% share of the 5-screen Elsternwick Classic cinema located in Melbourne, 
Australia to our joint venture partner for $1.9 million (AUS$1.8 million) and recognized a gain on sale of a discontinued 
operation of$1.7 million (AUS$1.6 million). 

Note 21 - Total Reading International. Inc. Stockholders' Equity 

Our common stock trades on the NASDAQ under the symbols RDI and RDID which are our Class A (non-voting) 
and Class B (voting) stock, respectively. Our Class A (non-voting) has preference over our Class B (voting) shares upon 
liquidation. No dividends have ever been issued for either share class. 

2013 Common Stock Activity 

During 2013, we issued 217,890 of Class A Stock to an executive employee associated with his prioryears' stock 
grants. 

62,500 options were exercised during 2013 having an intrinsic value of $133,000 for which we received 
$248,000 of cash. Additionally, 75,000 options were exercised during 2013 having an intrinsic value of $124,000 for 
which we did not receive any cash but the employee elected to exchange 53,136 personally owned shares of the company 
at a market price of$5 .66 per share for the 75,000 shares based on an exercise price of $4.0 1 for the related options. 

2012 Common Stock Activity 

During 2012, we issued 155,925 of Class A Stock to an executive employee associated with his prioryears' stock 
grant, and, during 2012, we issued 9,680 as a one-time stock grant of Class A Stock to our employees valued at $44,000 
which we accounted for as compensation expense. 

95,000 options were exercised during 2012 having a realized value of $136,000 for which we received $308,000 
of cash. Additionally, 41,000 options were exercised during 2012 having a realized value of $1 03,000 for which we did 
not receive any cash but the employee elected to receive the net incremental number of in-the-money shares of 15,822 
based on a $4.0 1 and a market price of $6.53. 

2011 Common Stock Activity 

During 2011, we issued 174,825 of Class A Stock to certain executive employee associated with his prior years' 
stock grants. 

During 2011, we purchased 172,300 of Class A Stock on the open market for $747,000. 
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Accumulated Other Comprehensive Income 

Unrealized 
Gain and 
Losses on 

Foreign A vailable-for- Accrued 
Currenecy Sale Pension 

Items Investments Service Costs Total 

Beginning balance $ 64,558 $ 9$ (3,200)$ 61,369 

Net current-period other comprehensive income (19,259) (593) (19,854) 

Ending balance 45,299 9 (3,793) 41,515 

Note 22 - Business Segments and Geographic Area Information 

The table below sets forth certain infonnation concerning our cinema operations and our real estate operations 
(which includes information relating to both our real estate development, retail rental and live theater rental activities) for 
the three years ended December 31,2013 (dollars in thousands): 

Cinema Intersegment 
Year Ended December 31, 2013 Exhibition Real Estate Eliminations Total 

Revenue $ 239,418 $ 26,456 $ (7,653) $ 258,221 
Operating expense 200,859 10,830 (7,653) 204,036 
Depreciation and amortization 10,741 4,023 14,764 
General and administrative expense 3,273 644 3,917 
Sesment 0Eeratins income $ 24,545 $ 10,959 $ $ 35,504 

Cinema Intersegment 
Year Ended December 31, 2012 Exhibition Real Estate Eliminations Total 

Revenue $ 234,703 $ 27,256 $ (7,529) $ 254,430 
Operating expense 198,040 11,163 (7,529) 201,674 
Depreciation and amortization 11,154 4,441 15,595 
General and administrative expense 2,598 718 3,316 
ImpailTnentexpense 1,463 1,463 
Sesment 0Eeratins income $ 22,911 $ 9,471 $ $ 32,382 

Cinema Intersegment 
Year Ended December 31, 2011 Exhibition Real Estate Eliminations Total 

Revenue $ 225,849 $ 26,562 $ (7,432) $ 244,979 
Operating expense 189,647 10,190 (7,432) 192,405 
Depreciation and amortization 11,842 4,444 16,286 
General and administrative expense 2,740 646 3,386 
ImpailTnentexpense 369 369 
Sesment 0Eeratins income $ 21,620 $ 10,913 $ $ 32,533 

Reconciliation to net income attributable 
to Readins: International, Inc. shareholders: 2013 2012 2011 
Total segment operating income $ 35,504 $ 32,382 $ 32,533 

Non-segment: 
Depreciation and amortization expense 433 454 309 
General and administrative expense 14,136 12,801 14,046 

Operating income 20,935 19,127 18,178 
Interest expense, net (10,037) (16,426) (21,038) 
Other income (loss) 1,876 (563) 1,157 
Gain (loss) on sale of assets (56) 144 (67) 
Income tax benefit (expense) (4,942) (4,904) 12,330 
Equity earnings (loss) of unconsolidated joint ventures and 
entities 1,369 1,621 (1,552) 
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Income (loss) from discontinued operations 
Gain (loss) on sale of discontinued operation 

Net income (loss) 
Net (income) loss attributable to noncontrolling interests 

Net income (loss) attributable to Reading International, Inc. 
common shareholders 

Summary of assets: 
Segment assets 
Corporate assets 
Total Assets 

Summary of capital expenditures: 
Segment capital expenditures 
Corporate capital expenditures 
Total capital expenditures 

$ 

$ 

2013 

$ 347,637 
39,170 

$ 386,807 

2013 
$ 19,910 

172 
$ 20,082 

(85) 232 
(320) 1,656 

9,145 $ (1,406) $ 10,896 
(104) 492 (940) 

9,041 $ (914) $ 9,956 

December 31, 
2012 2011 

$ 408,667 $ 414,608 
19,921 16,156 

$ 428,588 $ 430,764 

December 31, 
2012 2011 

$ 13,390 $ 8,419 
333 957 

$ 13,723 $ 9,376 

The cinema results shown above include revenue and operating expense directly linked to our cinema 
assets. The real estate results include rental income from our properties and live theater venues and operating expense 
directly linked to our property assets. 

The following table sets forth the book value of our operating property by geographical area (dollars m 
thousands): 

December 31, 
2013 2012 

Australia $ 97,240 $ 106,020 
New Zealand 36,319 35,456 
United States 58,101 61,302 
Total operatin~ propert~ $ 191,660 $ 202,778 

The following table sets forth our revenue by geographical area (dollars in thousands): 

December 31, 
2013 2012 2011 

Australia $ 100,399 $ 108,320 $ 110,742 
New Zealand 26,310 24,608 22,247 
United States 131,512 121,502 111,990 
Total revenue $ 258,221 $ 254,430 $ 244,979 
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Note 23 Unaudited Quarterly Financial Information (dollars in thousands. except per share amounts) 

2013 
Revenue 
Net income (loss) 
Net !Dcome (loss) attributable to Reading International, Inc. 
shareholders 
Basic earnings (loss) per share 
Diluted earnings (loss) per share 

2012 

$ 
$ 

$ 
$ 
$ 

Revenue $ 
Net income (loss) $ 
Net !Dcome (loss) attributable to Reading International, Inc. 
shareholders $ 
Basic earnings (loss) per share $ 
Diluted earnings (loss) per share $ 

Note 24 - Future Minimum Rental Income 

First 
Quarter 

59,567 $ 
(671) $ 

(668) $ 
(0.03) $ 
(0.03) $ 

62,431 $ 
(109) $ 

(239) $ 
(0.01) $ 
(0.01) $ 

Second 
Quarter 

69,642 
4,176 

4,135 
0.18 
0.18 

$ 
$ 

$ 
$ 
$ 

62,948 $ 
224 $ 

239 $ 
0.01 $ 
0.01 $ 

Third 
Quarter 

65,472 $ 
2,431 $ 

2,393 $ 
0.10 $ 
0.10 $ 

63,934 $ 
396 $ 

363 $ 
0.02 $ 
0.02 $ 

Fourth 
Quarter 

63,540 
3,209 

3,181 
0.14 
0.13 

65,117 
(1,917) 

(1,277) 
(0.06) 
(0.06) 

Real estate revenue amounted to $18.8 million, $19.7 million, and $19.1 million, for the years ended December 
31,2013,2012, and 2011, respectively. Future minimum rental income under all contractual operating leases is 
summarized as follows (dollars in thousands): 

Year Ending December 31, 
2014 
2015 
2016 
2017 
2018 
Thereafter 
Total future minimum rental income 

Note 25 - Related Parties and Transactions 

Sutton Hill Capital 

$ 

$ 

8,605 
7,934 
6,662 
5,216 
4,125 

21,203 
53,745 

In 2001, we entered into a transaction with Sutton Hill Capital, LLC ("SHC") regarding the leasing with an 
option to purchase of certain cinemas located in Manhattan including our Village East and Cinemas 1,2 & 3 theaters. In 
connection with that transaction, we also agreed to lend certain amounts to SHC, to provide liquidity in its investment, 
pending our detennination whether or not to exercise our option to purchase and to manage the 86th Street Cinema on a 
fee basis. SHC is a limited liability company owned in equal shares by James J. Cotter and a third party and of which Mr. 
Cotter is the managing member. The Village East is the only cinema that remains subj ect to this lease and during 2013, 
2012, and 2011, we paid rent to SHC for this cinema in the amount of$590,000, $590,000, and $590,000, respectively. 

On June 29, 20 10, we agreed to extend our existing lease from SHC ofthe Village East Cinema in New York City 
by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a sub-lease of the ground 
underlying the cinema that is subject to a longer-term ground lease between SHC and an unrelated third party that expires 
in June 2031 (the "cinema ground lease"). The extended lease provides for a call option pursuant to which Reading may 
purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has a put option 
pursuant to which SHC may require Reading to purchase all or a portion of SHC's interest in the existing cinema lease 
and the cinema ground lease at any time between July 1,2013 and December4, 2019. 
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SHC's put option may be exercised on one or more occasions in increments of not less than $100,000 each. Because our 
Chainnan, Chief Executive Officer, and controlling shareholder, Mr. James J. Cotter, is also the managing member of 
SHC, RDI and SHC are considered entities under conunon control. As a result, we recorded the Village East Cinema 
building as a property asset of $4.7 million on our balance sheet based on the cost carry-over basis from an entity under 
conunon control with a corresponding capital lease liability of $5.9 million presented under other liabilities (see Note 15 
- Other Liabilities). 

In 2005, we acquired from a third party the fee interest and from SHC its interest in the ground lease estate 
underlying and the improvements constituting the Cinemas 1,2 & 3. In connection with that transaction, we granted to 
SHC an option to acquire a 25% interest in the special purpose entity fonned to acquire these interests at cost. On June 
28, 2007, SHC exercised this option, paying the option exercise price through the application of their $3.0 million 
deposit plus the assumption of its proportionate share of SHP's liabilities giving it a 25% non-managing membership 
interest in SlIP. 

OBI Management Agreement 

Pursuant to a Theater Management Agreement (the "Management Agreement"), our live theater operations are 
managed by OBI LLC ("OBI Management"), which is wholly owned by Ms. Margaret Cotter who is the daughter of James 
J. Cotter and a member of our Board of Directors. 

The Management Agreement generally provides that we will pay OBI Management a combination of fixed and 
incentive fees, which historically have equated to approximately 21 % of the net cash flow received by us from our live 
theaters in New York. Since the fixed fees are applicable only during such periods as the New York theaters are booked, 
OBI Management receives no compensation with respect to a theater at any time when it is not generating revenue for 
us. This arrangement provides an incentive to OBI Management to keep the theaters booked with the best available 
shows, and mitigates the negative cash flow that would result from having an empty theater. In addition, OBI 
Management manages our Royal George live theater complex in Chicago on a fee basis based on theater cash flow. In 
2013, OBI Management earned $401,000, which was 20.1 % of net cash flows for the year. In 2012, OBI Management 
earned $390,000, which was 19.7% of net cash flows for the year. In 2011, OBI Management earned $398,000, which was 
19.4% of net cash flows for the year. In each year, we reimbursed travel related expenses for OBI Management personnel 
with respect to travel between New York City and Chicago in connection with the management of the Royal George 
complex. 

OBI Management conducts its operations from our office facilities on a rent-free basis, and we share the cost of 
one administrative employee of OBI Management. Other than these expenses and travel-related expenses for OBI 
Management personnel to travel to Chicago as referred to above, OBI Management is responsible for all of its costs and 
expenses related to the perfonnance of its management functions. The Management Agreement renews automatically 
each year unless either party gives at least six months' prior notice of its detennination to allow the Management 
Agreement to expire. ill addition, we may tenninate the Management Agreement at any time for cause. 

Live Theater Play Investment 

From time to time, our officers and directors may invest in plays that lease our live theaters. The play STOMP 
has been playing in our Orpheum Theatre since prior to the time we acquired the theater in 2001. Messrs. James J. Cotter 
and Michael Fonnan own an approximately 5% interest in that play, an interest that they have held since prior to our 
acquisition ofthe theater. 

Shadow View Land and Farming LLC 

During 2012, Mr. James J. Cotter, our Chairman, Chief Executive Officer and controlling shareholder, contributed $2.5 
million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a land parcel in Coachella, 
California and to cover his 50% share of certain costs associated with that acquisition. This land is held in Shadow View 
Land and Farming, LLC, in which Mr. Cotter owns a 50% interest. We are the managing member of Shadow View Land 
and Farming, LLC (see Note 20 - Noncontrolling Interests). 
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Note 26 Casualty Loss 

Wellington, New Zealand Parking Structure 

On July 21, 2013, Wellington, New Zealand experienced a strong earthquake that damaged our parking structure 
adjacent to our Courtenay Central shopping center. The parking structure has been closed pending repairs to the 
structure, We estimate the cost to repair the structure will be approximately $2,0 million (NZ$2,5 million) of which our 
earthquake insur.ance will cover approximately $1.5 million (NZ$1.8 million) after our $584,000 (NZ$710,000) insurance 
deductible, For the year ended December 31,2013, we recorded a casualty loss of $49,000 (NZ$59,000) based on the 
associated net book value of the property as an other income (expense) and a $1.5 million (NZ$1.8 million) insurance 
receivable in our current receivables at December 31, 2013. OUf reduction in operating income will also be offset 
somewhat by our business interruption insurance subject to the relevant deductible. 

Christchurch, New Zealand Cinemas 

Our 8-screen complex in Christchurch, New Zealand, was damaged as a result of the devastating earthquake 
suffered by that city on February 22, 2011. We have earthquake and lost profits insurance on that fucility for which we 
have received to date $1.1 million (NZ$1.3 million) which is included in our 2011 other income (expense), We are 
awaiting a final settlement payment on this claim for a nominally estimated amount to be received in 2014. This cinema 
was reopened on November 17, 2011, but, as a result of a December 23, 2011 earthquake, the cinema was again 
tempor.arily closed for approximately two weeks, 

Additionally, the 3-screen complex in Christchurch, New Zealand owned by our Rialto Cinemas joint venture 
entity ("Rialto Cinemas"), was damaged as a result of the devastating earthquake suffered by that city on February 22, 
2011, and has been closed since that date, Pursuant to the lease on the property, in May 2011, Rialto Cinemas gave 
notice to the landlord that Rialto Cinemas would be terminating the cinema lease, Rialto Cinemas and the landlord have 
tenninated the lease under agreeable tenns and did not result in a significant reduction to the value of our investment in 
the Rialto Cinemas joint venture relative to its carrying value. 
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Schedule II - Valuation and Qualifying Accounts 

Additions 
Balance at charged to 

beginning of costs and Balance at 
Descri(!tion ~ear eXl!enses Deductions end of~ear 

Allowance for doubtful accounts 
Year-ended December 31, 2013 - Allowance for 
doubtful accounts $ 209 $ 505 $ 339 $ 375 
Year-ended December 31, 2012 - Allowance for 
doubtful accounts $ 53 $ 367 $ 211 $ 209 
Year-ended December 31, 2011 - Allowance for 
doubtful accounts $ 58 $ 153 $ 158 $ 53 

Tax valuation allowance 
Year-ended December 31, 2013 - Tax valuation 
allowance $ 37,903 $ $ 2,920 $ 34,983 
Year-ended December 31, 2012 - Tax valuation 
allowance $ 38,461 $ $ 558 $ 37,903 
Year-ended December 31, 2011 - Tax valuation 
allowance $ 54,513 $ $ 16,052 $ 38,461 
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Item 9 Change in and Disagreements with Accountants on Accounting and Financial Disclosure 

None. 
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Item 9A Controls and Procedures 

Management's Report on Internal Control Over Financial Reporting 

OUf management is responsible for establishing and maintaining adequate internal control over financial 
reporting, as such tenn is defined in Securities Exchange Act Rules l3a-15(f) and l5d-15(f), including maintenance of 
(i) records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our assets, and 
(ii) policies and procedures that provide reasonable assurance that (a) transactions are recorded as necessary to pennit 
preparation of financial statements in accordance with accounting principles generally accepted in the United States of 
America, (b) Qurreceipts and expenditures are being made only in accordance with authorizations of management and our 
Board of Directors and (c) we will prevent or timely detect unauthorized acquisition, use, or disposition of our assets that 
could have a material effect on the financial statements. 

Internal control over financial reporting cannot provide absolute assurance of achieving financial reporting 
objectives because of the inherent limitations of any system of internal control. Internal control over financial reporting 
is a process that involves human diligence and compliance and is subject to lapses of judgment and breakdowns resulting 
from human failures. Internal control over financial reporting also can be circumvented by collusion or improper 
overriding of controls. As a result of such limitations, there is risk that material misstatements may not be prevented or 
detected on a timely basis by internal control over financial reporting. However, these inherent limitations are known 
features ofthe financial reporting process. Therefore, it is possible to design into the process safeguards to reduce, though 
not eliminate, this risk. 

Under the supervision and with the participation of our management, including our Chief Executive Officer and 
Chief Financial Officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting 
based on the criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring 
Organizations (COSO) of the Treadway Connnission. Based on our evaluation under the COSO framework, our 
management concluded that our internal control over financial reporting was effective as of December 31, 2013. The 
effectiveness of our internal control over financial reporting as of December 31,2013 has been audited by Grant Thornton 
LLP, an independent registered public accounting finn, as stated in their report, which is included herein. 

Disclosure Controls and Procedures 

We have fonnally adopted a policy for disclosure controls and procedures that provides guidance on the 
evaluation of disclosure controls and procedures and is designed to ensure that all corporate disclosure is complete and 
accurate in all material respects and that all infonnation required to be disclosed in the periodic reports submitted by us 
under the Securities Exchange Act of 1934 is recorded, processed, sunnnarized and reported within the time periods and 
in the manner specified in the Securities and Exchange Commission's rules and fonns. Disclosure controls and 
procedures include, without limitation, controls and procedures designed to ensure that infonnation required to be 
disclosed by an issuer in the reports that it files or submits under the Act is accumulated and communicated to the issuer's 
management, including its principal executive and principal financial officers, or persons perfonning similar functions, as 
appropriate to allow timely decisions regarding required disclosure. As of the end of the period covered by this report, we 
carried out an evaluation, under the supervision and with the participation of our Chief Executive Officer and Chief 
Financial Officer, of the effectiveness of our disclosure controls and procedures. A disclosure committee consisting of the 
principal accounting officer, general counsel, senior officers of each significant business line and other select employees 
assisted the Chief Executive Officer and the Chief Financial Officer in this evaluation. Based upon that evaluation, our 
Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective 
as required by the Securities Exchange Act Rule l3a-15(e) and l5d - l5(e) as of the end of the period covered by this 
report. 

Changes in Internal Controls Over Financial Reporting 

No changes in internal control over financial reporting occurred during the quarter ended December 31, 2013, 
that have materially affected, or are likely to materially affect, our internal control over financial reporting. 
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Report of Independent Registered Public Accounting Firm 

Board of Directors and Stockholders 
Reading International, Inc. 

We have audited the internal control over financial reporting of Reading International, Inc. and subsidiaries (the 
"Company") as of December 31,2013, based on criteria established in the 1992 Internal Control-Integrated Framework 
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's 
management is responsible for maintaining effective internal control over financial reporting and for its assessment of the 
effectiveness of internal control over financial reporting, included in the accompanying Management's Report on Internal 
Control Over Financial Reporting. Our responsibility is to express an opinion on the Company's internal control over 
financial reporting based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether 
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an 
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and 
evaluating the design and operating effectiveness of internal control based on the assessed risk, and perfonning such 
other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis 
for our opinion. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company's internal control over financial reporting includes 
those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly 
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions 
are recorded as necessary to pennit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of 
management and directors ofthe company; and (3) provide reasonable assurance regarding prevention or timely detection 
of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the financial 
statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls 
may become inadequate because of changes in conditions, or that the degree of compliance with the policies or 
procedures may deteriorate. 

In our opinion, the Company maintained, in all material respects, effective internal control over financial 
reporting as of December 31, 2013, based on criteria established in the 1992 Internal Control-Integrated Framework 
issued by COSO. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated financial statements of the Company as of and for the year ended December 31, 2013 
and our report dated March 7,2014 expressed an unqualified opinion on those financial statements. 

lsi Grant Thornton LLP 
Los Angeles, California 
March 7, 2014 
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PART III 

Items 10, 11, 12, 13 and 14 

Information required by Part II (Items 10, II, 12, 13 and 14) of this From 10,K is hereby incorporated by 
reference from the Reading International, Inc,'s definitive Proxy Statement for its 2014 Annual Meeting of Stockholders, 
which will be filed with the Securities and Exchange Commission, pursuant to Regulation 14A, not later than 120 days 
after the end ofthe fiscal year. 
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PART IV 

Item 15 - Exhibits. Financial Statement Schedules 

(a) The following documents are filed as a part of this report: 

1. Financial Statements 

The following financial statements are filed as part of this report under Item 8 - Financial Statements and 
Supplementary Data. 

Description 

Reports of Independent Registered Accounting Firm (page 55) 

Consolidated Balance Sheets as of December 31. 2013 and 2012 (page 56) 

Consolidated Statements of Operations for the Three Years Ended December 3 I. 20 13 (page 57) 

Consolidated Statements of Comprehensive Income (Loss) for the Three Years Ended December 31.2012 (page 58) 

Consolidated Statements of Stockholders' Equity for the Three Years Ended December 31.2013 (page 59) 

Consolidated Statements of Cash Flows for the Three Years Ended December 31.2013 (page 60) 

Notes to Consolidated Financial Statements (page 61) 

2. Financial Statements and Schedules for the years ended December 31. 2013. 2012. and 2011 

Schedule II- Valuation and QualifYing Accounts (page 102) 

Financial Statements ofMt. Gravatt Cinemas Joint Venture (page 108) 

3. Exhibits {Listed by numbers corresponding to Item 601 of Regulation S·K (page 125) 

(b) Exhibits Required by Item 60 I of Regulation S·K 

See Item (a) 3. above. 

(c) Financial Statement Schedule 

See Item (a) 2. above. 
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Following are financial statements and notes of Mt. Gravatt Cinemas Joint Venture for the periods indicated. We are 
required to include in our Report on Form 10-K audited financial statements for the years ended December 31, 2012, and 
2011. The financial statements for 20 13 are unaudited. 

Mt. Gravatt Cinemas Joint Venture 
Statements of Comprehensive Income 
For the Years Ended December 31, 2013, 2012 and 2011 

2013 
In AUS$ Note (unaudited) 2012 2011 

Revenue from rendering services 5 $ 9,765,087 $ 10,689,440 $ 10,022,854 
Revenue from sale of concession 3,605,822 4,015,329 3,625,410 

Total revenue 13,370,909 14,704,769 13,648,264 

Film expenses (3,797,873) (4,311,436) (3,974,267) 
Personnel expenses 6 (1,681,870) (1,845,515) (1,925,190) 
Occupancy expenses (1,603,302) (1,584,751) (1,521,307) 
House expenses (1,174,667) (1,260,328) (1,159,484) 
Cost of concession (853,553) (944,355) (851,575) 
Depreciation and amortization expenses 11 (544,270) (597,349) (555,594) 
Advertising and marketing costs (285,815) (313,791) (334,325) 
Management fees (267,902) (261,004 ) (253,914) 
ReEairs and maintenance eXEense (155,198) (217,289) (182,566) 

Results for o~erating activities 3,006,459 3,368,951 2,890,042 

Finance income 11,922 21,256 58,301 
Net finance income 7 11,922 21,256 58,301 

Profit for the ~eriod $ 3,018,381 $ 3,390,207 $ 2,948,343 

Other comprehensive income 
Other comErehensive income for the Eeriod 
Total comprehensive income for the period $ 3,018,381 $ 3,390,207 $ 2,948,343 

The accompanying notes are an integral part ofthese financial statements. 
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Mt. Gravatt Cinemas Joint Venture 
Statements of Changes in Equity 
For the Years Ended December 31, 2013, 2012 and 2011 

Birch Village 
Carroll & Reading Roadshow 

Coyle Exhibition Exhibition 
In AUS$ Limited pty Ltd pty Ltd Total 

Members' Equity at December 31, 2010 $ 1,297,924 $ 1,297,924 $ 1,297,924 $ 3,893,772 

Member distributions (700,000) (700,000) (700,000) (2,100,000) 
Total other comprehensive income 
Profit for the l2eriod 982,781 982,781 982,781 2,948,343 
Total comErehensive income for the Eeriod 982,781 982,781 982,781 2,948,343 
Members' Equity at December 31, 2011 $ 1,580,705 $ 1,580,705 $ 1,580,705 $ 4,742,115 

Member distributions (1,350,000) (1,350,000) (1,350,000) (4,050,000) 
Total other comprehensive income 
Profit for the l2eriod 1,130,069 1,130,069 1,130,069 3,390,207 
Total comErehensive income for the Eeriod 1,130,069 1,130,069 1,130,069 3,390,207 
Members' Equity at December 31, 2012 $ 1,360,774 $ 1,360,774 $ 1,360,774 $ 4,082,322 

Member distributions (unaudited) (1,100,000) (1,100,000) (1,100,000) (3,300,000) 
Total other comprehensive income (unaudited) 
Profit for the l2eriod (unaudited) 1,006,127 1,006,127 1,006,127 3,018,381 

Total coml2rehensive income for the l2eriod (unaudited) 1,006,127 1,006,127 1,006,127 3,018,381 

Members' Equity at December 31, 2013 (unaudited) $ 1,266,901 $ 1,266,901 $ 1,266,901 $ 3,800,703 

The accompanying notes are an integral part ofthese financial statements. 
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Mt. Gravatt Cinemas Joint Venture 
Statements of Financial Position 
As at December 31, 2013 and 2012 

In AUS$ 
ASSETS 
Cash and cash equivalents 
Trade receivables 
Inventories 
Total current assets 
Property, plant and equipment 
Total non-current assets 
Total assets 

Trade and other pay abIes 
Employee benefits 
Deferred revenue 
Total current liabilities 
Em1210yee benefits 
Total non-current liabilities 
Total liabilities 

Net assets 

Equity 
Contributed equity 
Retained eaminEiis 
Total equity 

2013 
Note lunauditedl 

8 $ 694,392 
9 172,293 
10 126,947 

993,632 
11 3,681,951 

3,681,951 
$ 4,675,583 

12 $ 636,832 
13 172,496 
14 32,297 

841,625 
13 33,255 

33,255 
874,880 

$ 3,800,703 

202,593 
3,598,110 

$ 3,800,703 

The accompanying notes are an integral part ofthese financial statements. 
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2012 

$ 898,217 
196,598 
173,411 

1,268,226 
3,923,871 
3,923,871 

$ 5,192,097 

$ 878,026 
162,961 

27,683 
1,068,670 

41,105 
41,105 

1,109,775 

$ 4,082,322 

202,593 
3,879,729 

$ 4,082,322 
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Mt. Gravatt Cinemas Joint Venture 
Statements ofCasb Flows 
For the Years Ended December 31, 2013, 2012 and 2011 

2013 
In AUS$ Note lunauditedl 2012 2011 
Cash flows from operating activities 
Cash receipts from customers $ 14,986,613 $ 16,091,198 $ 14,889,678 
Cash paid to suppliers and employees (11,600,009) (11,971,304) (11,450,521) 
Net cash provided from operating activities 18 3,386,604 4,119,894 3,439,157 

Cash flows from investing activities 
Acquisition of property, plant and equipment II (302,351) (783,266) (1,309,432) 
Interest received 7 11,922 21,256 58,30 I 
Net cash used in investing activities (290,429) (762,010) (1,251,131) 

Cash flows from financing activities 
Distributions to Joint Venturers (3,300,000) (4,050,000) (2,100,000) 
Net cash used in financing activities (3,300,000) (4,050,000) (2,100,000) 

Net increase/ (decrease) in cash and cash equivalents (203,825) (692,116) 88,024 
Cash and cash equivalents at I January 898,217 1,590,333 1,502,309 
Cash and cash equivalents at 31 December 8 $ 694,392 $ 898,217 $ 1,590,333 

The accompanying notes are an integral part ofthese financial statements. 
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Mt. Gravatt Cinemas Joint Venture 
Notes to Financial Statements 
December 31, 2013 

1. Reporting entity 

Mt. Gravatt Cinemas Joint Venture (the "Joint Venture") is a legal joint venture between Birch Carrol & Coyle 
Ltd, Reading Exhibition Ply Ltd and Village Roadshow Exhibition Pty Ltd. The Joint Venture is domiciled and provides 
services solely in Australia. The address of the Joint Venture's registered office is 227 Elizabeth Street, Sydney NSW 
2000. The Joint Venture primarily is involved in the exhibition of motion pictures at one cinema site. 

The joint venture is to continue in existence until the Joint Venture is tenninated and associated underlying 
assets have been sold and the proceeds of sale distributed upon agreement of the members, All distributions of earnings 
are required to be agreed upon and distributed evenly to the three Joint Venturers, The three Joint Venturers will evenly 
contribute any future required contributions. 

2. Basis of presentation 

(a) Statement of compliance 

These financial statements are general purpose financial statements which have been prepared in accordance 
with the International Financial Reporting Standards (IFRSs) as issued by the International Accounting Standards Board, 

The financial year end of the Joint Venture is 30 June, For purposes of the use of these financial statements by 
one of the Joint Venturers, these financial statements have been prepared on a 12-month period basis ending on 31 
December. 

(b) Basis of measurement 

The financial statements have been prepared on the historical cost basis. The methods used to measure fair values are 
discussed further in Note 4, Determination of fair values. 

(c) Functional and presentation currency 

These financial statements are presented in Australian dollars, which is also the Joint Venture's functional 
currency. Amounts in the financial statements have been rounded to the nearest dollar, unless otherwise stated. 

(d) Use of estimates and judgments 

The preparation of financial statements in accordance with IFRS requires management to make judgements, 
estimates and assumptions that affect the application of accounting policies and the reported amounts of assets, liabilities, 
income and expenses. Actual results may differ from these estimates. 

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are 
recognised in the period in which the estimate is revised and in any future periods affected. 

In particular, infonnation about significant areas of estimation uncertainty and critical judgements in applying 
accounting policies that have the most significant effect on the amount recognised in the financial statements are 
described in Note 15 Financial instruments. 

3. Significant accounting policies 

The accounting policies set out below have been applied consistently to all periods presented in these financial 
statements. 

The Joint Venture has not elected to early adopt any accounting standards and amendments, See Note 3(n), 
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(a) Financial instruments 

Non-derivative financial instruments comprise trade receivables, cash and cash equivalents, and trade payables. 

Non-derivative financial instruments are recognised initially at fair value plus, for instruments not at fair value 
through profit or loss, any directly attributable transaction costs. Subsequent to initial recognition non-derivative 
financial instruments are measured as described below. 

A financial instrument is recognised if the Joint Venture becomes a party to the contractual provisions of the 
instrument. Financial assets are derecognised if the Joint Venture's contractual rights to the cash flows from the financial 
assets expire or if the Joint Venture transfers the financial asset to another party without retaining control or substantially 
all risks and rewards of the asset. Regular way purchases and sales of financial assets are accounted for at trade date, i.e., 
the date that the Joint Venture commits itself to purchase or sell the asset. Financial liabilities are derecognised if the 
Joint Venture's obligations specified in the contract expire, are discharged or cancelled. 

Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on 
demand and fonn an integral part of the Joint Venture's cash management are included as a component of cash and cash 
equivalents for the purpose ofthe statement ofcash flows. 

Accounting for finance income and expense is discussed in Note 3(k), Finance income. 

(b) Property, plant and equipment 

(i) Recognition and measurement 

Items of property ,plant and equipment are measured at cost less accumulated depreciation. 

Cost includes expenditures that are directly attributable to the acquisition of the asset. The cost of self
constructed assets includes the cost of materials and direct labour, any other costs directly attributable to bringing the 
asset to a working condition for its intended use. Costs also may include purchases of property, plant and 
equipment. Purchased software that is integral to the functionality of the related equipment is capitalised as part of that 
equipment. Borrowing costs related to the acquisition or construction of qualifying assets are capitalised as part of the 
cost of that asset. 

When parts of an item of property, plant and equipment have different useful lives, they are accounted for as 
separate items (major components) of property, plant and equipment. 

(ii) Subsequent costs 

The cost of replacing part of an item of property, plant and equipment is recognised in the carrying amount ofthe 
item ifit is probable that the future economic benefits embodied within the part will flow to the Joint Venture and its cost 
can be measured reliably. The carrying amount of the replaced part is derecognised. The costs of the day-to-day servicing 
of property, plant and equipment are recognised in profit or loss as incurred. 

(iii) Depreciation 

Depreciation is recognised in profit or loss on a straight-line basis over the estimated useful lives of each part of 
an item of property, plant and equipment. Leased assets are depreciated over the shorter of the lease term and their useful 
lives. Land is not depreciated. 

The estimated useful lives for the current and comparative periods are as follows: 

Leasehold improvements Shorter of estimated useful life and term oflease 
Plant and equipment3 to 20 years 

Depreciation methods, useful lives and residual values are reviewed at each financial year end and adjusted if 
appropriate. 
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(c) Leased assets 

Leases in which the Joint Venture assumes substantially all the risks and rewards of ownership are classified as 
finance leases. Upon initial recognition the leased asset is measured at an amount equal to the lower of its fair value and 
the present value of the minimum lease payments. Subsequent to initial recognition, the asset is accounted for in 
accordance with the accounting policy applicable to that asset. 

Other leases are operating leases and are not recognised on the Joint Venture's statement of financial position. 

(d) Inventories 

Inventories are measured at the lower of cost and net realisable value. The cost of inventories is based on the 
first-in first-out principle, and includes expenditure incurred in acquiring the inventories, and other costs incurred in 
bringing them to their existing location and condition. Net realizable value is the estimated selling price in the ordinary 
course of business, less the estimated costs of completion and selling expenses. 

(e) Impairment 

(i) Financial assets 

A financial asset is assessed at each reporting date to detennine whether there is any objective evidence that it is 
impaired. A financial asset is impaired if objective evidence indicates that a loss event has occurred after the initial 
recognition of the asset, and that loss event had a negative effect on the estimated future cash flows of that asset that can 
be estimated reliably. 

An impainnent loss in respect of a financial asset measured at amortised cost is calculated as the difference 
between its carrying amount, and the present value of the estimated future cash flows discounted at the original effective 
interest rate. Losses are recognised in profit or loss and reflected in an allowance against the relevant asset. When a 
subsequent event causes the amount of impainnent loss to decrease, the decrease in impainnent loss is reversed through 
profit or loss. 

(ii) Non-financial assets 

The carrying amounts of the Joint Venture's non-financial assets, other than inventories, are reviewed at each 
reporting date to detennine whether there is any indication of impainnent. If any such indication exists then the asset's 
recoverable amount is estimated. 

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less 
costs to sell. ill assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments ofthe time value of money and the risks specific to the asset. 

An impainnent loss is recognised if the carrying amount of an asset or its cash-generating unit exceeds its 
recoverable amount. Impainnent losses are recognised in profit or loss. 

ill respect of other assets, impainnent losses recognised in prior periods are assessed at each reporting date for any 
indications that the loss has decreased or no longer exists. An impainnent loss is reversed if there has been a change in 
the estimates used to detennine the recoverable amount. An impainnent loss is reversed only to the extent that the asset's 
carrying amount does not exceed the carrying amount that would have been detennined, net of depreciation or 
amortisation, ifno impainnent loss had been recognised. 
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(I) Employee benefits 

(i) Long-term employee benefits 

The Joint Venture's net obligation in respect of long-term employee benefits is the amount of future benefit that 
employees have earned in return for their service in the current and prior periods plus related on-costs; that benefit is 
discounted to detennine its present value and the fair value of any related assets is deducted. 

(ii) Termination benefits 

Tennination benefits are recognised as an expense when the Joint Venture is demonstrably committed, without 
realistic possibility of withdrawal, to a formal detailed plan to either terminate employment before the normal retirement 
date, or to provide tennination benefits as a result of an offer made to encourage voluntary redundancy. Tennination 
benefits for voluntary redundancies are recognised as an expense if the Joint Venture has made an offer of voluntary 
redundancy, it is probable that the offer will be accepted, and the number of acceptances can be estimated reliably, 

(iii) Short-term benefits 

Liabilities for employee benefits for wages, salaries, and annual leave represent present obligations resulting 
from employees' services provided to reporting date and are calculated at undiscounted amounts based on remuneration 
wage and salary rates that the Joint Venture expects to pay as at reporting date including related on-costs, such as workers 
compensation insurance and payroll tax. 

(g) Pro visio ns 

A provision is recognised if, as a result of a past event, the Joint Venture has a present legal or constructive 
obligation that can be estimated reliably, and it is probable that an outflow of economic benefits will be required to settle 
the obligation, Provisions are determined by discounting the expected future cash flows at a pre-tax rate that reflects 
current market assessments of the time value of money and the risks specific to the liability. 

(h) Contributed equity 

The Joint Venture is comprised of three parties who share an equal ownership over the Joint Venture. The 
Contributed Equity amount represents the initial investment in the partnership. Distribution to the partners are made on 
behalf of the Joint Venture and are recognised through retained earnings, 

(i) Revenue 

Rendering of service/sale of concessions 

Revenue is measured at the fair value of the consideration received or receivable, net of returns, trade discounts 
and value rebates. Revenues are generated principally through admissions and concession sales with proceeds received 
in cash at the point of sale. Service revenue also includes product advertising and other ancillary revenues, such as 
booking fees, which are recognised as income in the period earned. The Joint Venture recognises payments received 
attributable to the advertising services provided by the Joint Venture under certain vendor programs as revenue in the 
period in which services are delivered. 

(j) Lease payments 

Payments made under operating leases are recognised in profit or loss on a straight-line basis over the tenn ofthe 
lease on a basis that is representative of the pattern of benefit derived flum the leased property, 

(k) Finance income 

Finance income comprises interest income on cash held in financial institutions. Interest income is recognised as 
it accrues in profit or loss using the effective interest method. 
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(I) Taxes 

(i) Goods and service tax 

Revenue, expenses and assets are recognised net of the amount of goods and services tax (GST), except where the 
amount of GST incurred is not recoverable from the taxation authority. ill these circumstances, the GST is recognised as 
part ofthe cost of acquisition ofthe asset or as part ofthe expense. 

Receivables and payables are stated with the amount ofGST included. The net amount ofGST recoverable from, 
or payable to, the ATO is included as a current asset or liability in the balance sheet. 

Cash flows are included in the statement of cash flows on a gross basis. The GST components of cash flows 
ansmg from investing and financing activities which are recoverable from, or payable to, the ATO are classified as 
operating cash flows. 

(ii) Income tax 

Under applicable Australian law, the Joint Venture is not subject to tax on earnings generated. Accordingly the 
Joint Venture does not recognise any income tax expense, or deferred tax balances. Earnings of the Joint Venture are 
taxed at the Joint Venturer level. 

(m) Film expense 

Film expense is incurred based on a contracted percentage of box office results for each film. The Joint Venture 
negotiates terms with each film distributor on a film-by-film basis. Percentage terms are based on a sliding scale, with the 
Joint Venture subject to a higher percentage of box office results when the film is initially released and declining each 
subsequent week. Different films have different rates dependent upon the expected popularity of the film, and forecasted 
success. 

(n) New standards and interpretations not yet adopted 

The Joint Venture does not consider that any standards of interpretations issued by IASB or the IFRIC, either 
applicable in the current year ornot yet applicable, have, or will have, a significant impact on the financial statements. 

(0) Amounts paid or payable to the auditor 

The amounts paid or payable to the auditor for the audit of these financial statements has been borne by one of 
the Joint Venturers for which these financial statements have been prepared. The auditor provided non-audit service in 
the current period to the value of$19,700 (unaudited). 
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In AUS$ 

Audit fees $ 

4. Determination of fair values 

2013 
(unaudited) 

$ 

2012 

57,500 

A number of the Joint Venture's accounting policies and disclosures require the detennination of fair value, for 
both financial and non-financial assets and liabilities. Fair values have been detennined for measurement and disclosure 
purposes based on the following methods. Where applicable, further information about the assumptions made in 
detennining fair values is disclosed in the notes specific to that asset or liability. 

(i) Trade and other receivables 

The fair value of trade and other receivables is estimated as the present value of future cash flows, discounted at 
the market rate of interest at the reporting date. 

(ii) Non-derivative financial liabilities 

Fair value, which is detennined for disclosure purposes, is calculated based on the present value of future 
principal and interest cash flows, discounted at the market rate of interest at the reporting date. 

5. Revenue from rendering of services 

2013 
In AUS$ lunauditedl 2012 2011 

Box office revenue 8,526,341 9,508,154 9,019,423 
Screen advertising 331,472 286,501 249,524 
Booking fees 218,025 268,180 200,017 

Other cinema services 689,249 626,605 553,890 
$ 9,765,087 $ 10,689,440 $ 10,022,854 

6. Personnel expenses 

2013 
In AUS$ lunauditedl 2012 2011 

Wages and salaries 1,603,620 1,767,789 1,846,267 
Change in liability for annua11eave 56,011 65,274 57,628 

Change in 1iabi1i!y for long-service leave 22,239 12,452 21,295 
$ 1,681,870 $ 1,845,515 $ 1,925,190 

7. Finance income 

2013 
In AUS$ lunauditedl 2012 2011 

Interest income on cash at bank: 11,922 21,256 58,301 
$ 11,922 $ 21,256 $ 58,301 
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8. Cash and cash equivalents 

In AUS$ Note 

Cash at bank and on hand 15 
Cash and cash equivalents in the statement of cash flows 

2013 
(unaudited) 

694,392 
$ 694,392 $ 

2012 

898,217 
898,217 

The Joint Venture's exposure to interest rate risk is disclosed in Note 15(e), Financial instruments, Market risk. 

9. Trade and other receivables 

In AUS$ Note 

Trade receivables 15 

2013 
(unaudited) 

172,293 
$ 172,293 $ 

2012 

196,598 
196,598 

The Joint Venture's trade receivables relate mainly to the Joint Venture's screen advertiser and credit card 
compames. 

The Joint Venture's exposure to credit risk and impainnent losses related to trade receivables is disclosed in Note 
15(c), Financial instruments, Credit risk. 

10. Inventories 

2013 
In AUS$ lunauditedl 2012 

Concession stores at cost 126,947 173,411 
$ 126,947 $ 173,411 

11. Property, Plant, and Equipment 

Plant and Leasehold 
In AUS$ Equipment Improvements Capital WIP Total 

Cost 
Balance atJanuary 1,2012 10,458,263 2,787,784 242,446 13,488,493 
Additions 783,266 783,266 

Transfers 94,123 4,900 (99,023) 
Balance at December 31,2012 $ 10,552,386 $ 2,792,684 $ 926,689 $ 14,271,759 

Balance at January 1,2013 (unaudited) 10,552,386 2,792,684 926,689 14,271,759 
Additions (unaudited) 1,106,833 118,843 1,225,676 

Transfers (unaudited) (923,325) (923,325) 
Balance at December 31,2013 lunauditedl $ 11,659,219 $ 2,911,527 $ 3,364 $ 14,574,110 

Plant and Leasehold 
In AUS$ Eguil2ment Iml,!fovements Ca£ital WIP Total 

Accumulated depreciation 
Balance atJanuary 1,2012 (8,688,70 I) (1,061,838) (9,750,539) 
De12reciation and amortisation (492,890) (104,459) (597,349) 
Balance at December 31,2012 $ (9,181,591) $ (1,166,297) $ -- $ (10,347,888) 
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Balance at January 1,2013 (unaudited) (9,181,591) (1,166,297) (10,347,888) 
De12reciation and amortisation ~unauditedl (436,407) (107,864) (544,271) 
Balance at December 31,2013 (unaudited) $ (9,617,998) $ (1,274,161) $ -- $ (10,892,159) 

Plant and Leasehold 
In AUS$ E9ui(!ment Iml,!rovements Ca£ita1 WIP Total 

Carrying amounts 
AtJanuary 1,2012 $ 1,769,563 $ 1,725,946 $ 242,446 $ 3,737,955 
At December 31,2012 1,370,795 1,626,387 926,689 3,923,871 
At January 1,2013 (unaudited) 1,370,795 1,626,387 926,689 3,923,871 
At December 31, 2013 (unaudited) 2,041,221 1,637,366 3,364 3,681,951 

12. Trade and other payab1es 

2013 
In AUS$ Note (unaudited) 2012 

Trade payab1es 221,732 413,082 

Non-trade l2ayab1es and accruals 415,100 464,944 
15 $ 636,832 $ 878,026 

The Joint Venture's exposure to liquidity risk related to trade and other payab1es is disclosed in Note 15(d), 
Financial instruments, Liquidity risk. Trade payables represents payments to trade creditors. The Joint Venture makes 
these payments through the managing party's shared service centre and is charged a management fee for these 
services. Disclosure regarding the management fee is made in Note 19, Related parties. 

13. Employee benefits 

Current 

2013 
In AUS$ (unaudited) 2012 

Liability for annua11eave 96,527 102,540 
Liability for long-service leave 75,969 60,421 

$ 172,496 $ 162,961 

Non-current 

2013 
In AUS$ (unaudited) 2012 

Liability for long-service leave 33,255 41,105 
$ 33,255 $ 41,105 
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14. Deferred revenue 

In AUS$ 

Deferred revenue 

2013 
(unaudited) 

32,297 
$ 32,297 $ 

2012 

27,683 
27,683 

Deferred revenue mainly consists of advance funds received from vendors for the exclusive rights to supply 
certain concession items. Revenue is recognised over the tenn of the related contract on a straight-line basis and is 
classified as service revenue. 

15. Financial instruments 

(a) Overview 

This note presents infonnation about the Joint Venture's exposure to financial risks, its objectives, policies, and 
processes for measuring and managing risk, and the management of capital. 

• 
• 
• 

The Joint Venture's activities expose it to the following financial risks; 

credit risk; 

liquidity risk; and 
market risk. 

(b) Risk management framework 

The Joint Venturers' have overall responsibility for the establishment and oversight of the risk management 
framework and are also responsible for developing and monitoring risk management policies. 

Risk management policies are established to identifY and analyse the risks faced by the Joint Venture to set 
appropriate risk limits and controls, and to monitor risks and adherence to limits. Risk management policies and systems 
are reviewed regularly to reflect changes in market conditions and the Joint Venture's activities. The Joint Venture, 
through its training and management standards and procedures, aims to develop a disciplined and constructive control 
environment in which all employees understand their roles and obligations. 

The Joint Venturers' oversee how management monitors compliance with the Joint Venture's risk management 
policies and procedures and reviews the adequacy of the risk management framework in relation to the risks faced by the 
Joint Venture. 

There were no changes in the Joint Venture's approach to capital management during the year. 

(c) Credit risk 

Credit risk is the risk of financial loss to the Joint Venture if a customer or counterparty to a financial instrument 
fails to meet its contractual obligations, and arises principally from the Joint Venture's receivables from customers. 

The Joint Venture's exposure to credit risk is influenced mainly by the individual characteristics of each 
customer. The demogr.aphics of the Joint Venture's customer base, including the default risk of the industry and country, 
in which customers operate, has less of an influence on credit risk. 

Customers that are gr.aded as "high risk" are placed on a restricted customer list, and monitored by the Joint 
Venturers. 

The Joint Venture operates under the managing Joint Venturer's credit policy under which each new customer is 
analysed individually for creditworthiness before the Joint Venture's standard payment and delivery terms and conditions 
are offered. The Joint Venture's review includes external ratings, when available, and in some 
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cases bank references. Purchase limits are established for each customer. These limits are reviewed 
periodically. Customers that fail to meet the Joint Venture's benchmark creditworthiness may transact with the Joint 
Venture only on a prepayment basis. 

Exposure to credit risk 

The carrying amount of the Joint Venture's financial assets represents the maximum credit exposure. The Joint 
Venture's maximum exposure to credit risk at the reporting date was: 

Carrying Amount 

2013 
In AUS$ Note (unaudited) 2012 

Trade receivables 9 $ 172,293 $ 196,598 

Cash and cash equivalents 8 694,392 898,217 

The Joint Venture's maximum exposure to credit risk for trade receivables at the reporting date by type of 
customer was: 

In AUS$ 

Screen advertisers 
Credit card companies 
Games, machine and merchandising companies 

Impairment losses 

Carrying Amount 

2013 
(unaudited) 

109,310 
56,537 

6,446 
$ 172,293 $ 

2012 

72,181 
114,418 

9,999 
196,598 

None of the Company's trade receivables are past due (2012: $nil). There were no allowances for impairment at 
31 December 20 13 (unaudited)or2012. 

(d) Liquidity risk 

Liquidity risk is the risk that the Joint Venture will encounter difficulties in meeting its financial obligations as 
they fall due. The Joint Venture's approach to managing liquidity is to ensure, as far as possible, that it will have 
sufficient liquidity to meet its liabilities when due, under both nonnal and stressed conditions, without incurring 
unacceptable losses or risking damage to the Joint Venture's reputation. 

The only financial liabilities are trade and other payables all of which are contractually due within 12 
months. The carrying value ofsuch liabilities at 31 December 20 13 is $636,830 (unaudited) and 2012: $878,026. 

(e) Market risk 

Market risk is the risk that changes in market prices, such as interest rates, will affect the Joint Venture's 
income. The objective of market risk management is to manage and control market risk exposures within acceptable 
parameters, while optimising the return. The Joint Venture is not subject to market risks relating to foreign exchange rates 
or equity prices. Furthennore, the Joint Venture does not use derivative, financial instruments to hedge fluctuations in 
interest rates. 

Interest rate risk 

At the reporting date the interest rate profile ofthe Joint Venture's interest-bearing financial instruments was: 
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Variable rate instruments 

In AUS$ 

Cash at bank 

Carrying amount 

2013 
(unaudited) 2012 

$ 694,392 $ 855,715 

The Joint Venture held no fixed rate instruments during financial years 2013 (unaudited) or 20 12. 

(I) Fair values 

Fair values versus carrying amounts 

The fair values of financial assets and liabilities, together with the carrying amounts shown in the statement of 
financial position, are as follows: 

In AUS$ 

Trade receivables 

Cash and cash equivalents 

Trade and other payables 

$ 

2013 
(unaudited) 

Carrying 
amount Fair value 

172,293 $ 172,293 

694,392 694,392 

636,830 636,830 

2012 

Carrying 
amount 

$ 196,598 $ 

898,217 

878,026 

The basis for detennining fair values is disclosed in Note 4, Determination of fair values. 

(g) Capital 

Fair value 

196,598 

898,217 

878,026 

Capital consists of contributed equity and retained earnings. The contributed equity amount represents the 
initial investment in the partnership. The Managing Committee's policy is to maintain a strong capital base so as to 
maintain creditor confidence and to sustain future development of the business. There were no externally imposed capital 
requirements during the financial years 2013 (unaudited) or 20 12. 

16. Operating leases 

Leases as lessee 

Non-cancellable operating lease rentals are payable as follows: 

2013 
In AUS$ (unaudited) 2012 

Less than one year 1,277,755 1,277,754 
Between one and five years 5,083,014 5,111,016 
More than five years 1,225,244 
Total $ 6,360,769 $ 7,614,014 

The Joint Venture leases the cinema property under a long tenn operating lease. 

17. Contingencies and capital commitments 

The nature of the Joint Venture's operations results in claims for personal injuries (including public liability and 
workers compensation) being received from time to time. As at period end there were no material current or ongoing 
outstanding claims. 
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The Joint Venture has no capital commitments at 31 December 20 13 (unaudited); (2012: $ni1). 

18. Reconciliation of cash flows from operating activities 

2013 
In AUS$ Note lunauditedl 2012 2011 

Cash flows from operating activities 
Profit for the period 3,018,381 3,390,207 2,948,343 

Adjustments for: 
Depreciation and amortisation 11 544,271 597,349 555,594 
Interest received 7 (11,922) (21,256) (58,301) 
O~erating ~rotit before changes in working ca~ital $ 3,550,730 $ 3,966,300 $ 3,445,636 
Change in trade receivables 9 24,305 (53,110) (53,892) 
Change in inventories 10 46,464 (19,512) 81,620 
Change in trade and otherpayab1es 12 (241,194) 220,135 7,388 
Change in employee benefits 13 1,685 17,466 9,195 
ChanEie in deferred revenue 14 4,614 (11,385) (50,790) 
Net cash from operating activities $ 3,386,604 $ 4,119,894 $ 3,439,157 

19. Related parties 

Entities with joint control or significant infiuence over the Joint Venture. 

The managing Joint Venturer is paid an annual management fee, which is presented separately in the statement 
of comprehensive income. The management fee paid is as per the Joint Venture agreement and is to cover the costs of 
managing and operating the cinema complex and providing all relevant accounting and support services. The 
management fee is based on a contracted base amount, increased by the Consumer Price fudex for the City of Brisbane as 
published by the Australian Bureau of Statistics on an annual basis. Such management fee agreement is binding over the 
life of the agreement which shall continue in existence until the Joint Venture is tenninated under agreement by the Joint 
Venturers. 

As of31 December 20 13 (unaudited) the management fee payable was $26,040 (2012: Nil). 

20. Subsequent events 

Subsequent to 31 December 20 13 (unaudited), there were no events which would have a material effect on these 
financial statements. 
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Independent Auditors' Report 

The Management Committee and Joint Venturers 
Mt. Gravatt Cinemas Joint Venture: 

Report on the Financial Statements 

We have audited the accompanying financial statements of Mt. Gravatt Cinemas Joint Venture, which comprise the 
statement of financial position as of December 31,2012 and the related statements of comprehensive income, changes in 
equity, and cash flows for the years ended December 31,2012 and 20 II, and the related notes to the financial statements. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in accordance with 
International Financial Reporting Standards as issued by the International Accounting Standards Board; this includes the 
design, implementation, and maintenance ofintemal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement, whether due to fraud or error. 

Auditors' Responsibility 

OUf responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits in 
accordance with auditing standards generally accepted in the United States of America. Those standards require that we 
plan and perfonn the audit to obtain reasonable assurance about whether the financial statements are free from material 
misstatement. 

An audit involves perfonning procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditors' judgment, including the assessment of the risks of material 
misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal control relevant to the entity's preparation and fair presentation of the financial statements in order to 
design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also includes evaluating 
the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation ofthe financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion. 

Opinion 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of 
Mt. Gravatt Cinemas Joint Venture as of December 31, 2012 and the results of its operations and its cash flows for the 
years ended December 31, 2012 and 20 II, in conformity with International Financial Reporting Standards as issued by 
the International Accounting Standards Board. 

lsi KPMG 
Sydney, Australia 
March 4, 2013 
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Exhibits 

3.1 Certificate of Amendment and Restatement of Articles of Incorporation of Reading International, Inc., a 
Nevada corporation, as filed with the Nevada Secretary of State on May 22, 2003 (filed as Exhibit 3.8 to 
the Company's report on Fonn 10-Q for the period ended June 30, 2009, and incorporated herein by 
reference). 

3.2.1 Amended and Restated Bylaws of Reading International, Inc., a Nevada corporation (filed as Exhibit 3.6 
to the Company's Annual Report on Fonn 10-K for the year ended December 3 I, 2004, and incorporated 
herein by reference). 

3.2.2 Amended Article V oftheAmended and Restated Bylaws of Reading International, Inc. (filed as exhibit 
3.2 to the Company's report on Fonn 8-K dated December 27, 2007, and incorporated herein by 
reference). 

3.3 

3.4 

4.1 * 

4.2 

4.3 

4.4 

4.5 

4.6* 

4.7* 

4.8* 

4.9* 

4.10* 

4.11 * 

10.1 * 

10.2 

Articles of Merger of Craig Merger Sub, Inc. with and into Craig Corporation (filed as Exhibit 3.4 to the 
Company's Annual Report on Fonn 10-K for the year ended December 3 I, 200 I). 

Articles of Merger of Reading Merger Sub, Inc. with and into Reading Entertainment, Inc. (filed as 
Exhibit 3.5 to the Company's Annual Report on Fonn 10-K for the year ended December 31,200 I). 

1999 Stock Option Plan of Reading International, Inc., as amended on December 31, 200 I (filed as 
Exhibit 4.1 to the Company's Registration Statement on Fonn S-8 filed on January 21, 2004, and 
incorporated herein by reference). 

Fonn of Preferred Securities Certificate evidencing the preferred securities of Reading International 
Trust I (filed as Exhibit 4.1 to the Company's report on Fonn 8-K filed on February 9, 2007, and 
incorporated herein by reference). 

Fonn of Common Securities Certificate evidencing common securities of Reading International Trust I 
(filed as Exhibit 4.2 to the Company's report on Fonn 8-K filed on February 9, 2007, and incorporated 
herein by reference). 

Fonn of Reading International, Inc. and Reading New Zealand, Limited, Junior Subordinated Note due 
2027 (filed as Exhibit 4.3 to the Company's report on Fonn 8-K filed on February 9, 2007, and 
incorporated herein by reference). 

Fonn of Indenture (filed as Exhibit 4.4 to the Company's report on Fonn S-3 on October 20,2009, and 
incorporated herein by reference). 

20 I 0 Stock Incentive Plan (filed as Exhibit 4.1 to the Company's report on Fonn S-8 on May 26, 2010, 
and incorporated herein by reference). 

Fonn of Stock Option Agreement (filed as Exhibit 4.2 to the Company's report on Fonn S-8 on May 26, 
2010, and incorporated herein by reference). 

Fonn of Stock Bonus Agreement (filed as Exhibit 4.3 to the Company's report on Fonn S-8 on May 26, 
2010, and incorporated herein by reference). 

Fonn of Restricted Stock Agreement (filed as Exhibit 404 to the Company's report on Fonn S-8 on May 
26,2010, and incorporated herein by reference). 

Fonn of Stock Appreciation Right Agreement (filed as Exhibit 4.5 to the Company's report on Fonn S-8 
on May 26, 20 I 0, and incorporated herein by reference). 

Amendment to the 20 I 0 Stock Incentive Plan (filed as Appendix A of the Company's proxy statement 
on April 29, 2011, and incorporated here by reference). 

Employment Agreement, dated October 28, 1999, among Craig Corporation, Citadel Holding 
Corporation, Reading Entertainment, Inc., and Andrzej Matyczynski (filed as Exhibit 10.37 to the 
Company's Annual Report on Fonn 10-K for the year ended December 31, 1999 and incorporated herein 
by reference). 

Amended and Restated Lease Agreement, dated as of July 28, 2000, as amended and restated as of 
January 29, 2002, between Sutton Hill Capital, L.L.C. and Citadel Cinemas, Inc. (filed as Exhibit 10040 
to the Company's Annual Report on Fonn 10-K for the year ended December 3 I, 2002 and incorporated 
herein by reference). 
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10.3 

10.4 

10.5 

10.6 

10.7 

10.8 

10.9 

10.10 

10.11 

10.12 

10.14 

10.15 

10.16* 

10.17 

10.18 

Amended and Restated Citadel Standby Credit Facility, dated as of July 28, 2000, as amended and 
restated as of January 29, 2002, between Sutton Hill Capital, L.L.C. and Reading International, Inc. 
(filed as Exhibit 10.40 to the Company's Annual Report on Form 10-K for the year ended December 31, 
2002 and incorporated herein by reference). 

Amended and Restated Security Agreement dated as of July 28, 2000 as amended and restated as of 
January 29, 2002 between Sutton Hill Capital, L.L.C. and Reading International, Inc. (filed as Exhibit 
10.42 to the Company's Annual Report on Form 10-K for the year ended December 31, 2002 and 
incorporated herein by reference). 

Amended and Restated Pledge Agreement dated as of July 28, 2000 as amended and restated as of 
January 29, 2002 between Sutton Hill Capital, L.L.C. and Reading International, Inc. (filed as Exhibit 
10.43 to the Company's Annual Report on Form 10-K for the year ended December 31, 2002 and 
incorporated herein by reference). 

Amended and Restated Intercreditor Agreement dated as of July 28, 2000 as amended and restated as of 
January 29, 2002 between Sutton Hill Capital, L.L.C. and Reading International, Inc. and Nationwide 
Theatres Corp. (filed as Exhibit 10.44 to the Company's Annual Report on Form 10-K for the year ended 
December 3 I, 2002 and incorporated herein by reference). 

Guaranty dated July 28, 2000 by Michael R. Forman and James J. Cotter in favor of Citadel Cinemas, 
Inc. and Citadel Realty, Inc. (filed as Exhibit 10.45 to the Company's Annual Report on Form 10-K for 
the year ended December 31,2002 and incorporated herein by reference). 

Theater Management Agreement, effective as January 1,2002, between Liberty Theaters, Inc. and OBI 
LLC (filed as Exhibit 10.47 to the Company's Annual Report on Form 10-K for the year ended 
December 3 I, 2002 and incorporated herein by reference). 

Omnibus Amendment Agreement, dated as of October 22, 2003, between Citadel Cinemas, Inc., Sutton 
Hill Capital, L.L.C., Nationwide Theatres Corp., Sutton Hill Associates, and Reading International, Inc. 
(filed as Exhibit 10.49 to the Company's report on Form 10-Q for the period ended September 30,2003, 
and incorporated herein by reference). 

Assignment and Assumption of Lease between Sutton Hill Capital L.L.C. and Sutton Hill Properties, 
LLC dated as of September 19, 2005 (filed as exhibit 10.56 to the Company's report on Form 8-K filed 
on September 21,2005, and incorporated herein by reference). 

License and Option Agreement between Sutton Hill Properties, LLC and Sutton Hill Capital L.L.C. 
dated as of September 19, 2005 (filed as exhibit 10.57 to the Company's report on Form 8-K filed on 
September 21,2005, and incorporated herein by reference). 

Second Amendment to Amended and Restated Master Operating Lease dated as of September I, 2005 
(filed as exhibit 10.58 to the Company's report on Form 8-K filed on September 21, 2005, and 
incorporated herein by reference). 

Purchase Agreement, dated February 5, 2007, among Reading International, Inc., Reading International 
Trust I, and Kodiak Warehouse JPM LLC (filed as Exhibit 10.1 to the Company's report on Form 8-K 
filed on February 9, 2007, and incorporated herein by reference). 

Amended and Restated Declaration of Trust, dated February 5, 2007, among Reading International Inc., 
as sponsor, the Administrators named therein, and Wells Fargo Bank, N.A., as property trustee, and Wells 
Fargo Delaware Trust Company as Delaware trustee (filed as Exhibit 10.2 to the Company's report on 
Form 8-K dated February 5, 2007, and incorporated herein by reference). 

Indenture among Reading International, Inc., Reading New Zealand Limited, and Wells Fargo Bank, 
N.A., as indenture trustee (filed as Exhibit 10.4 to the Company's report on Form 8-K dated February 5, 
2007, and incorporated herein by reference). 

Employment Agreement, dated December 28, 2006, between Reading International, Inc. and John 
Hunter (filed as Exhibit 10.66 to the Company's report on Form 10-K for the year ended December 31, 
2006, and incorporated herein by reference). 

Reading Guaranty Agreement dated February 21, 2008 among Consolidated Amusement Theatres, Inc., 
a Nevada corporation, General Electric Capital Corporation, and GE Capital Markets, Inc. (filed as 
Exhibit 10.73 to the Company's report on Form 10-K for the year ended December 31, 2007, and 
incorporated herein by reference). 

Pledge and Security Agreement dated February 22, 2008 by Reading Consolidated Holdings, Inc. in 
favor of Nationwide Theatres Corp (filed as Exhibit 10.74 to the Company's report on Form 10-K for the 
year ended December 31,2007, and incorporated herein by reference). 
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10.19 

10.20* 

10.21 

10.22 

10.23 

10.24 

10.25 

10.26 

10.27 

10.28 

10.29 

10.30 

10.31 

10.32 

10.33 

10.34 

21 

23.1 

23.2 

Promissory Note dated February 22, 2008 by Reading Consolidated Holdings, Inc. in favor of 
Nationwide Theatres Corp. (filed as Exhibit 10.75 to the Company's report on Form 10-K for the year 
ended December 31,2007, and incorporated herein by reference). 

Form of Indemnification Agreement, as routinely granted to the Company's officers and directors (filed 
as Exhibit 10.77 to the Company's report on Form 10-Q for the period ended September 30,2008, and 
incorporated herein by reference). 

Third Amendment to Amended and Restated Master Operating Lease Agreement, dated June 29, 20 10, 
between Sutton Hill Capital, L.L.C. and Citadel Cinemas, Inc. (filed as Exhibit 10.21 to the Company's 
report on Form I O-K for the year ended December 31, 2010, and incorporated herein by reference). 

Amended and Restated Purchase Money Installment Sale Note, dated September 19, 2005, as amended 
and restated as of June 29, 20 I 0, by Sutton Hill Properties, LLC in favor of Sutton Hill Capital, L.L.C. 
(filed as Exhibit 10.22 to the Company's report on Form 10-K for the year ended December 31,2010, 
and incorporated herein by reference). 

Amended and Restated Credit Agreement dated February 21, 2008, as amended and restated as of 
November 30, 2010, among Consolidated Entertainment, me., General Electric Capital Corporation, and 
GE Capital Markets, Inc. (filed as Exhibit 10.23 to the Company's report on Form 10-K for the year 
ended December 31,2010, and incorporated herein by reference). 

Bill Acceptance and Discount & Bank Guarantee Facility Agreement dated June 24, 20 II, among 
Reading Entertainment Australia Ply Ltd and National Australia Bank Limited (filed as Exhibit 10.24 to 
the Company's report on Form 10-K for the year ended December 31,20 II, and incorporated herein by 
reference). 

Property Finance Wholesale Term Loan Facility dated June 20, 2007, among Reading Courtenay 
Central Limited and Westpac New Zealand Limited (filed as Exhibit 10.25 to the Company's report on 
Form I O-K for the year ended December 31,20 II, and incorporated herein by reference). 

Letter dated May 6, 2009, amending Property Finance Wholesale Term Loan Facility dated June 20, 
2007, among Reading Courtenay Central Limited and Westpac New Zealand Limited (filed as Exhibit 
10.26 to the Company's report on Form 10-K for the year ended December 31,20 II, and incorporated 
herein by reference). 

Letter dated February 8, 2012, amending Property Finance Wholesale Term Loan Facility dated June 20, 
2007, among Reading Courtenay Central Limited and Westpac New Zealand Limited (filed as Exhibit 
10.27 to the Company's report on Form 10-K for the year ended December 31,20 II, and incorporated 
herein by reference). 

Amended and Restated Note dated June 28, 2012 among Sutton Hill Properties, LLC in favor of 
Sovereign Bank, N.A., amending Promissory Note dated June 27, 2007, by Sutton Hill Properties, LLC 
in favor of Eurohypo AG, New York Branch (filed as Exhibit 10.1 to the Company's report on Form 10-
Q for the period ended June 30, 20 12, and incorporated herein by reference). 

Amended and Restated Mortgage, Assignment of Leases and Rents, Security Agreement, and Fixture 
Filing ("Agreement") dated June 28, 2012 among Sutton Hill Properties, LLC in favor of Sovereign 
Bank, NA., amending Agreement dated June 27, 2007, by Sutton Hill Properties, LLC in favor of 
Eurohypo AG, New York Branch (filed as Exhibit 10.2 to the Company's report on Form 10-Q for the 
period ended June 30, 2012, and incorporated herein by reference). 

Credit Agreement entered into as of October 31, 2012, among Consolidated Entertainment, LLC and 
Bank of America (filed as Exhibit 99.1 to the Company's report on Form 8-K dated October 31, 2012, 
and incorporated herein by reference). 

Master Lease Agreement dated October 26,2012, between Consolidated Cinema Services LLC and 
Banc of America Leasing & Capital, LLC (filed herewith). 

Amendment dated October 31, 2012 to the Master Lease Agreement dated October 26, 2012, between 
Consolidated Cinema Services LLC and Banc of America Leasing & Capital, LLC (filed herewith). 

John Hunter Separation Agreement (filed as Exhibit 10.1 to the Company's report on Form I O-Q for the 
period ended June 30, 2013). 

James J Cotter, Jf. Employment Agreement (filed as Exhibit 10.2 to the Company's report on Form 10-Q 
for the period ended June 30, 2013). 

List of Subsidiaries (filed herewith). 

Consent of Independent Registered Public Accounting Firm, Grant Thornton LLP (filed herewith). 

Consent of Independent Auditors, KPMG (filed herewith). 
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31.1 

31.2 

32.1 

32.2 

101.INS 

101.SCH 

101.CAL 

10lDEF 

101.LAB 

101.PRE 

Certification of Principal Executive Officer dated March 7, 2014 pursuant to Section 302 of the 
Sarbanes-Oxley Act of2002 (filed herewith). 

Certification of Principal Financial Officer dated March 7, 2014 pursuant to Section 302 of the 
Sarbanes-Oxley Act of2002 (filed herewith). 

Certification of Principal Executive Officer dated March 7, 2014 pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of2002 (filed herewith). 

Certification of Principal Financial Officer dated March 7,2014 pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of2002 (filed herewith). 

XBRL Instance Document 

XBRL Taxonomy Extension Schema 

XBRL Taxonomy Extension Calculation 

XBRL Taxonomy Extension Definition 

XBRL Taxonomy Extension Labels 

XBRL Taxonomy Extension Presentation 

*These exhibits constitute the executive compensation plans and arrangements ofthe Company. 
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned thereunto duly authorized. 

Date: March 7, 2014 

READING INTERNATIONAL, INC. 

(Registrant) 

By: lsi Andrzei Matyczynski 

Andrzej Matyczynski 

Chief Financial Officer and Treasurer 

(principal Financial and Accounting Officer) 

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of Registrant and in the capacities and on the dates indicated. 

Signature Title!s) 

",/s::./.::J::am=e.::s.::.J.:. . .:::C:.::o:.::tt"e:.::r ______ Chairman of the Board and Director and Chief Executive Officer 
James J. Cotter 

",/s::,/.:.An=d",rz=e"i ",M"a:::t",y..:c",z .. y"n"sk::.,:..· ___ Principal Financial and Accounting Officer 
Andrzej Matyczynski 

lsi Guy W. Adams Director 
~~--~~~-------
Guy Adams 

l"s::.,/.:::E.:.ll:.::e:"n..:M= . .:::C"'o..::tt"'e.:.r _____ Director 
Ellen Cotter 

Is/ James I. Cotter, Ir. Director 
~~~~~~~-----

James I. Cotter, Ir. 

l"'s::./"M=ar"g"a"'r"et::..C=o.::tt:.::e.:.r _____ Director 
Margaret Cotter 

lsi William D. Gould Director 
W==i~ll-'ia:"m~D::'.~G':'o':::ul"'d~~-----

lsi Edward L. Kane Director 
~~~~~~-------

Edward L Kane 

l=s::./:.::D::.:o::.:u",g",l",a.::s.::J:... M"",c::.:E:::a"c:.:;h"e:.:;rn::.... __ Director 
Douglas J. McEachern 

l"'s::,I..:T"'i"m:...::St:::o"r.::e .. y _______ Director 
Tim Storey 

lsi Alfred Villasenor Director 
~~~~~~-------

Alfred Villasenor 
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CERTIFICATIONS 

EXHIBIT 31.1 

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, James J. Cotter, certifY that: 

1) I have reviewed this Form 10-K of Reading International, Inc.; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows ofthe registrant as of, and 
for, the periods presented in this report; 

4) The registrant's other certifYing officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e» and internal control over financial reporting 
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material infonnation relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness ofthe disclosure controls and procedures, as of the end ofthe period covered 
by this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control 
over financial reporting; and 

5) The registrant's other certifYing officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant's auditors and the audit committee of registrant's Board of Directors (or 
persons performing the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize 
and report financial infonnation; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in 
the registrant's internal control over financial reporting. 

lsi James J. Cotter 

James J. Cotter 

Chief Executive Officer 

March 7, 2014 
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EXHIBIT 31.2 

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Andrzej Matyczynski, certifY that: 

1) I have reviewed this Form 10-K of Reading International, Inc.; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 
material fact necessary to make the statements made, in light of the circumstances under which such statements were 
made, not misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly 
present in all material respects the financial condition, results of operations and cash flows ofthe registrant as of, and 
for, the periods presented in this report; 

4) The registrant's other certifYing officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e» and internal control over financial reporting 
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material infonnation relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared; 

b) designed such internal control over financial reporting, or caused such internal control over financial reporting 
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness ofthe disclosure controls and procedures, as of the end ofthe period covered 
by this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control 
over financial reporting; and 

5) The registrant's other certifYing officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant's auditors and the audit committee of registrant's Board of Directors (or 
persons performing the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial 
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize 
and report financial infonnation; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in 
the registrant's internal control over financial reporting. 

lsi Andrzej Matyczynski 

Andrzej Matyczynski 

Chief Financial Officer 

March 7, 2014 
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EXHIBIT 32.1 

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

(18 U.S.c. SECTION 1350) 

In connection with the accompanying Annual Report of Reading International, Inc. (the "Company") on Fonn 
10-K for the fiscal year ended December 31,2013 (the "Report"), I, James J. Cotter, Chief Executive Officer of the 
Company, certifY, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §906 ofthe Sarbanes-Oxley Act of2002, that: 

1. The Report fully complies with the requirements of Section l3(a) ofthe Securities Exchange Act ofl934; and 

2. The infonnation contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations ofthe Company. 

lsi James J. Cotter 

James J. Cotter 

Chief Executive Officer 

March 7, 2014 
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EXHIBIT 32.2 

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

(18 U.S.c. SECTION 1350) 

In connection with the accompanying Annual Report of Reading International, Inc. (the "Company") on Fonn 
10-K for the fiscal year ended December 31, 2013 (the "Report"), I, Andrzej Matyczynski, Chief Financial Officer of the 
Company, certifY, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §906 ofthe Sarbanes-Oxley Act of2002, that: 

1. The Report fully complies with the requirements of Section l3(a) ofthe Securities Exchange Act ofl934; and 

2. The infonnation contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations ofthe Company. 

lsi Andrzej Matyczynski 

Andrzej Matyczynski 

Chief Financial Officer 

March 7, 2014 
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READING INTERNATIONAL, INC. - LIST OF SUBSIDIARIES 

Subsidiary (Jurisdiction ofIncorporation) 

A.C.N. 143 633096 Pty Ltd (Australia) 
AHGP, Inc. (Delaware) 
AHLP, Inc. (Delaware) 
Angelika Film Center Mosaic, LLC (Nevada) 
Angelika Film Centers (Dallas), Inc. (Texas) 
Angelika Film Centers (Plano) LP (Nevada) 
Angelika Plano Beverage LLC (Texas) 
Australia Country Cinemas Pty Ltd (Australia) 
Australian Equipment Supply Pty Ltd (Australia) 
Bayou Cinemas LP (Delaware) 
Bogart Holdings Ltd (New Zealand) 
Burwood Developments Pty Ltd (Australia) 
Carmel Theatres, LLC (Nevada) 
Citadel Agriculture, Inc. (California) 
Citadel Cinemas, Inc. (Nevada) 
Citadel Realty, Inc. (Nevada) 
City Cinemas, LLC (Nevada) 
Consolidated Amusement Holdings, LLC (Nevada) 
Consolidated Cinema Services, LLC (Nevada) 
Consolidated Cinemas Kapolei, LLC (New Zealand) 
Consolidated Entertainment, LLC (Nevada) 
Courtenay Car Park Ltd (New Zealand) 
Craig Corporation (Nevada) 
Darnelle Enterprises Ltd (New Zealand) 
Dimension Specialty, Inc. (Delaware) 
Epping Cinemas Pty Ltd (Australia) 
Gaslamp Theatres, LLC (Nevada) 
Hope Street Hospitality, LLC (Delaware) 
Hotel Newmarket Pty Ltd (Australia) 
Kaahumanu Cinemas, LLC (Nevada) 
Kahala Cinema Company LLC (Nevada) 
Liberty Live, LLC (Nevada) 
Liberty Theaters, LLC (Nevada) 
Liberty Theatricals, LLC (Nevada) 
Minetta Live, LLC (Nevada) 
Movieland Cinemas (NZ) Ltd (New Zealand) 
New Zealand Equipment Supply Limited (New Zealand) 
Newmarket Properties #3 Pty Ltd (Australia) 
Newmarket Properties No.2 Pty Ltd (Australia) 
Newmarket Properties Pty Ltd (Australia) 
Orpheum Live, LLC (Nevada) 
Port Reading Co (New Jersey) 
Queenstown Land Holdings Ltd (New Zealand) 
RDI Employee Investment Fund LLC (California) 
Reading Arthouse Distribution Ltd (New Zealand) 
Reading Auburn Pty Ltd (Australia) 
Reading Australia Leasing (E&R) Pty Ltd (Australia) 
Reading Belmont Pty Ltd (Australia) 
Reading Capital Corporation (Delaware) 

EXHIBIT 21 
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Reading Center Development Corporation (Pennsylvania) 
Reading Charlestown Pty Ltd (Australia) 
Reading Cinemas Courtenay Central Ltd (New Zealand) 
Reading Cinemas Management Pty Ltd (Australia) 
Reading Cinemas NJ, Inc. (Delaware) 
Reading Cinemas of Puerto Rico, Inc. (puerto Rico) 
Reading Cinemas Pty Ltd (Australia) 
Reading Cinemas Puerto Rico LLC (Nevada) 
Reading Cinemas USA LLC (Nevada) 
Reading Colac Pty Ltd (Australia) 
Reading Company (pennsylvania) 
Reading Consolidated Holdings (Hawaii), Inc. (Hawaii) 
Reading Consolidated Holdings, Inc. (Nevada) 
Reading Courtenay Central Limited (New Zealand) 
Reading Dandenong Pty Ltd (Australia) 
Reading Dunedin Limited (New Zealand) 
Reading Elizabeth Pty Ltd (Australia) 
Reading Entertainment Australia Pty Ltd (Australia) 
Reading Exhibition Pty Ltd (Australia) 
Reading Foundation, LTD (Nevada) 
Reading Holdings, Inc. (Nevada) 
Reading International Cinemas LLC (Delaware) 
Reading International Services Company (California) 
Reading Licenses Pty Ltd (Australia) 
Reading Maitland Pty Ltd (Australia) 
Reading Malulani, LLC (Nevada) 
Reading Management NZ Limited (New Zealand) 
Reading Melton Pty Ltd (Australia) 
Reading Moonee Ponds Pty Ltd (Australia) 
Reading Murrieta Theater, LLC (Nevada) 
Reading New Lynn Limited (New Zealand) 
Reading New Zealand Ltd (New Zealand) 
Reading Pacific LLC (Nevada) 
Reading Properties Indooroopilly Pty Ltd (Australia) 
Reading Properties Lake Taupo Ltd (New Zealand) 
Reading Properties Manukau Ltd (New Zealand) 
Reading Properties New Zealand Ltd (New Zealand) 
Reading Properties Pty Ltd (Australia) 
Reading Properties Taringa Pty Ltd (Australia) 
Reading Property Holdings Pty Ltd (Australia) 
Reading Queenstown Ltd (New Zealand) 
Reading Real Estate Company (pennsylvania) 
Reading Restaurants New Zealand Limited (New Zealand) 
Reading Rouse Hill Pty Ltd (Australia) 
Reading Royal George, LLC (Delaware) 
Reading Sunbury Pty Ltd (Australia) 
Reading Theaters, Inc. (Delaware) 
Reading Wellington Properties Ltd (New Zealand) 
Rhodes Peninsula Cinema Pty Ltd (Australia) 
Rialto Brands Ltd (New Zealand) 
Rialto Cinemas Ltd (New Zealand) 
Rialto Distribution Ltd (New Zealand) 
Rialto Entertainment Ltd (New Zealand) 
Ronwood Investments Ltd (New Zealand) 
Rydal Equipment Co. (pennsylvania) 
S Note Liquidation Company, LLC (Nevada) 
~ ..................................................... ................................................................................................................................................................... . 
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Sails Apartments Management Ltd (New Zealand) 
Shadow View Land and Fanning, LLC (Nevada) 
Sutton Hill Properties, LLC (Nevada) 
Tobrooke Holdings Ltd (New Zealand) 
Trans-Pacific Finance Fund I, LLC (Delaware) 
Trenton-Princeton Traction Company (New Jersey) 
Twin Cities Cinemas, Inc. (Delaware) 
US Agricultural Investors, LLC (Delaware) 
US Development, LLC (Nevada) 
US International Property Finance Pty Ltd (Australia) 
Washington and Franklin Railway Company (pennsylvania) 
Westlakes Cinema Pty Ltd (Australia) 
Wilmington and Northern Railroad Company (Pennsylvania) 
t····················································· ................................................................................................................................................................... . 
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EXHIBIT 23.1 

Consent of Independent Registered Public Accounting Firm 

We have issued our reports dated March 7, 2014, with respect to the consolidated financial statements, schedule and 
internal control over financial reporting included in the Annual Report of Reading International, Inc. on Form 10-K for 
the year ended December 31, 2013. We hereby consent to the incorporation by reference of said reports in the 
Registration Statements of Reading International, Inc on Form S-8 (File No. 333-36277) and on Form S-3 (File No. 333-
162581). 

/s/ GRANT THORNTON LLP 

Los Angeles, California 

March 7, 2014 

~ ..................................................... ................................................................................................................................................................... . 
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EXHIBIT 23.2 

Consent ofIndependent Auditor 

The Management Committee and Joint Venturers 

Mt. Gravatt Cinemas Joint Venture: 

We consent to the incorporation by reference in the registration statements No. 333-167101 on Form S-8 of Reading 
International, Inc., of our report dated March 4, 2013 with respect to the statement of financial position ofMt. Gravatt 
Cinemas Joint Venture as of December 31,2012 and the related statements of comprehensive income, changes in equity, 
and cash flows far years ended December 31,2012 and 2011, which report appears in the December 31,2013, annual 
report on Form 1 O-K of Reading International, Inc. 

Is/KPMG 

Sydney, Australia 

March 7, 2014 
~ ........................................................................................................................................................................................................................ . 
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EXHIBIT 31.1 

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, James J. Cotter, certify that: 

1) I have reviewed this Form 1 O-K of Reading International, Inc.; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present 
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

4) The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e» and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15 (f) and 15d-15(f) for the registrant and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is 
being prepared; 

b) designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5) The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant's auditors and the audit committee of registrant's Board of Directors (or persons 
perfonning the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize 
and report financial information; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant's internal control over financial reporting. 

-
/s/ James J. Cotter 

James J. Cotter 

Chief Executive Officer 

March 7, 2014 
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EXHIBIT 31.2 

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

I, Andrzej Matyczynski, certify that: 

1) I have reviewed this Fonn 1 O-K of Reading International, Inc.; 

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material 
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

3) Based on my knowledge, the financial statements, and other financial infonnation included in this report, fairly present 
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the 
periods presented in this report; 

4) The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e» and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15 (f) and 15d-15(f) for the registrant and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material infonnation relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is 
being prepared; 

b) designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted 
accounting principles; 

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by 
this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that 
has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial 
reporting; and 

5) The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control 
over financial reporting, to the registrant's auditors and the audit committee of registrant's Board of Directors (or persons 
perfonning the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize 
and report financial infonnation; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant's internal control over financial reporting. 

/s/ Andrzej Matyczynski 

Andrzej Matyczynski 

Chief Financial Officer 

March 7, 2014 
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EXHIBIT 32.1 

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

(18 U.S.C. SECTION 1350) 

In connection with the accompanying Annual Report of Reading International, Inc. (the "Company") on Fonn 
10-K for the fiscal year ended December 31, 2013 (the "Report"), I, James J. Cotter, Chief Executive Officer of the 
Company, certify, pursuant to 18 U.S.C. § 13 50, as adopted pursuant to §906 of the Sarbanes-Oxley Act of2002, that: 

1. The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act ofl934; and 

2. The infonnation contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

/s/ James J. Cotter 

James J. Cotter 

Chief Executive Officer 

March 7, 2014 
~ ..................................................... ................................................................................................................................................................... . 
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EXHIBIT 32.2 

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

(18 U.S.C. SECTION 1350) 

In connection with the accompanying Annual Report of Reading International, Inc. (the "Company") on Fonn 
I O-K for the fiscal year ended December 31, 2013 (the "Report"), I, Andrzej Matyczynski, Chief Financial Officer of the 
Company, certify, pursuant to 18 U.S.C. § 13 50, as adopted pursuant to §906 of the Sarbanes-Oxley Act of2002, that: 

1. The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act ofl934; and 

2. The infonnation contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company. 

/s/ Andrzej Matyczynski 

Andrzej Matyczynski 

Chief Financial Officer 

March 7, 2014 
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