w202016: 2016,03.45.8

uhderstandirigs and representations, written o otal, with respect to
those subjects, including, but not limited to the, Employment
Agreement and Amendment thereto. Without limiting the generality
of thé foregomg, yoiL aclcnowledge that the Employment
Agreement and Amendment thereto will be terminated upon the
effectiveness of this Agreement, except as specified in this
Agreemerit.

9.11 Counterparts. This Agreéement may bé executed in counterparts, cach
of which will be degmed. an. original, and which together will be
deemed to be one and the same instrument.

9.12 Waiver of Breach. Any waiver of any breach of this Agreement ghall
not be construed to. be . conitinuing wavier or cornsent to. any
subsequent bréach on the part of you or of the Company:

10. Consultation with Attorney; Vo]untary Agreement. You understand and
agree that you have the right-and have been given: the opportunity to review
this- Agreement and, specifically, the Release set forth in Section 6 above, with
an attorney of your-choice. Yot also understand-and agree that you are under
no-obligation to consent. to the Release. You acknowledge that you have read
this Agreement and the Release and understand their tetms and that you enter
into this Agreement freely; voluntarily; and without coercion.

htip:isprod investis.com/sharadiv2irwizardisen. item_naw.jspPepic=raading intarnational &cik=071663481 page= 1081813580 SEQ=85EQ=ASQDESC= k]
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201603158
EAD CAREFULLY BEFORE SIGNING

THIS SEPARATION AND RELEASE AGREEMENT INCLUDES A
RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS AND A WAIVER
OF YOUR RIGHTS UNDER THE  AGE DISCRIMINATION IN
EMPLOYMENT ACT AS WELL AS OTHER FEDERAL, STATE AND
LOCAL LAWS PROTECTING EMPLOYEE RIGHTS, IF YOU SIGN THIS
AGREEMENT, YOU ARE WAIVING ALL OF YOUR RIGHTS TO ASSERT
ANY CLAIMS UNDER THESE LAWS. PLEASE READ THIS AGREEMENT
CAREFULLY AND SEEK THE. ADVICE OF AN ATTORNEY REGARDING
THE LEGAL EFFECT OF SIGNING THIS AGREEMENT.

IN WITNESS WHEREQF, the parties liercto have executed this Agreement:
on the day and year-written opposfte their signature.

“Executive”
Date;
— William D, Ellis, an mdividual
“Com
Read:‘gg Ixz’:’emahonal Inc:
Date:

By::

~Ellen M, Cofter, President
and CEQ

Data provided by sseigsse Dogsinnt Resesrtit” Service provided by

hifii:ATiaprod investis.com/shatadiv2irwizer disec_bem_new:jsp?epic=reading International 8clk=071563481page=108181368 1 SEQ=4SFQ~ESADESC=
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fsading Internativnd, oo
ftinates of the Board of eeniors
Mareh 30 2048

fage 33

ety establishing gnruawd granty of 260,000 of restricted stosh units to
Mdr} spabiers fusading 12 axasdhs followdag the avird of the
. based on the dosing stock price on
NASDAG on mmw date, subject w fmw mpmvai m the
secomrrgided armndmant o the

Keat, the Sowd considerad possible sddidonal compensation for sxvavrdinesy services mvaderad by
certin direors. Ellen Cotter made b proseniation to the Roard with respea to her rasomemndation for
spacis onelime ngensation (o by puid {o thres Sractors.

w5 Totter fest expressed 3 ronuest that the Bowd sansider extragedinary compensation tuliredtor Gy
Adaps, My, Ada sk euseld, Mg Cotter summarized the edraordinary seadies ang due devated Iy
v, Adaons sboes dad heprd the ususl role of ¢ dirdetar it the fost visgr, Ma Dotter aotad thay &ir
Auipers Bad provide the Ellowing sxtmordingy seoditus asisting Me Coe I @ vovisty of soppoert
serviced a4 the Compaty utderwernt the stresses and conlroviesins of the st vesn assdsting Ms. Totter
i an aobvisory vapacity induwr bransition of roles ndo idarine CEO and permanend CEOY sovivs on msesior
wdations: personal travel 30 Mow York to amsiqd o the evaluation of the Unitn Squre preloct wsistange
with valimtion of certaln potentiaf tzansactions; significant commBtrent of tive in evaluating sotendat
ey gemeaiive caropensation prasticss befors the 3arne was vonsidersd by the Compensation Coromiliae;
asid suteanrdinany servioes o the Brecutive Comuniites.

farvas Coviee, fr sxpressed his appasition to considrration of sxies bosed cosnpersatize

After further dizcussius, upon motion didy wade and seconded, the Folluwing raocdation v sdoptsd
{Gay Adame ot perticipatiog, sod lamas Cotter, Jr eoting againatl

it Ja Merehy Resolvan! that Suy Adars be compensated S58.000 @ recognition of sxtravsdingey
seeyioes 1o 1he Boand of Dedors

W, Adams relurned b0 the meelig, snd M, Xane o wrased, M3 Sotter prinided a summang of the
exlrgtrditay servings grovided by Bd Sane, particdarly In the e of worsesipg the wwdite ovsrheayd
G QEECUlive CIRNSNSITION WIS BME regiare SGNEnnal e and wOrk puision of B repuiar duties iy
the Compevation Sommittes, Addr finther discussion, upon mation dudy matdt snd secohdad, the
Hsowing resolation was adopied (€0 Sare not pardipating, sod swees Uottee, . abstainingl

# 1z Hereby Resabed that £3 dane be compamsated 310000 in recognition of sktvanrifinary
services to the Boaed of Mrortors.

M, Kaese situtned (o the mioeting, and Mr. Mskachers was sicused. M. Cotter pravigded » surormary od
the extrasedingry senvices provided by Souglas MeBachern, particudarly in dhe aree of sdditiornt tirse
hupparnt the fypivat epiremnants o the Sudit and Comflieas Comenittee In tax and ralsted matterns, aftar
furtherGiscostlon, aptd motion duly nwde and seturund, the Rdlowdng sesolvtitn was wlupted Tnuglas
fackarhorn not participeting, aad Jomes Lotter, b sbslaining): '
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Remding Internations, lac,
dimutes of thy Board of Dirgcions
March 3, 2048

Paps 12

it i Hersby Sesolved thiad Dodghe Molzehers be compensated 510,000 in racopnition of
sxtranrdinany wervices 1o the Board of Diceciors.

st Pun

R R

Bendk, the Bnaed sonsidersd wn amendinant W The F0U0 Rrading buernmtinndl, Ing. Rock incentive PMarn
{the "Plan™} Thi Bosrd bad bess brinfed that the prrcipal resson for the amaadmnt is to allow the grant
of restricted sfock writs unider the Plan, it actordance odth recoinshentddtions of Willls Towers Watson.

{pgn mution didy rade sl seconded, the following resolution wes snanimously adoptad:

in i e {(,m; mi kxisiksi‘t ﬁ k(a thﬁm ;a}mutﬁa S a;s;xweﬁi,
e, Yorpkins retumnest wng resumed as Renording Secretary.
Conclusion ol Merting

The maoting was adipdreed oL appicadmately S 00 B0, Pauific Siandsd e,

5:“ {radg Tomoplins, Bsoseding Secrelary

CONFIDENTIAL

RDI0054801

164

PA412



CONFIDENTIAL RDI0054802

165

PA413



REABING INTERNATIONAL, INC.

FIRET AMENDEMNT PO THE

This First 208 Back
fscentive Piag {{h & *"’ ’%ﬁ“} w m&de g \s}iﬂ}} 3_34_: q_,mfe ;s;_, Qf‘ *}1,1\ »2 .a.a, :mmj, 28
{the “Eifettive H‘),ziszr"_}

RECITAES
WHEREASR, e stockholders of Reoading loternutiondd, lne. fihe “Coampany™y sppmend

the Plan o May 13, 2010 » the asnaal mesting of atockbolders i sceovlunge with dig
renmmendation o the Soard of directors; and

13, e Plas grovides S awaeds of slok options, vestrieted stock, bomus stock,
atton rights & cligible englewees, Sirpcirs, and consultan;

WHER
aurd stock appres

WHEREAS, Oe Company belives that 3 woold be be In the bost bnests of e
. Cosnperiy and m stodiiodders to poradll awsnds of vestsioted ook wabty

3 mangadomn i a0
o dong avthe Flan

MOW, iﬂi‘ RE ”OR ¥‘,, in secardares with Seotion 12 of the Plan, the Plan s moended a5

AMBNERENTS

1. Beotien 20y the definition of “Bale 16037 i bocehy renumnbersd ns Section 264,

ke --.M

Seetion ) e deflnitdon o Seottios Aa®™ is horeby renumberad as Seoiion Manl

Reston Hazd the definition of “Biogd Avard™ is horsby renumbered gz Sectinn M,

Lok

4, Seption ol the detieliion of “Bereing s hureby ronmmbered as Soution 3ok

e herehy renmdered a8

i

Seption 20} the defuition of
Beggion 2dd3

N4

s hersby mowmbured ax

$, Section 2dd) e Jdefinitdey of ™
Seotion 2ncl.

Section 2y} tw deftuition of “Restrinted Rioek Uaits™ is hareby added,

w}

A FREBE 1G4S

LY O 164
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“Resteivted Srock Units™ menss & Stock Awand which 13&*33 h* earned by whole or i pint
upol e pas i or the attalnment of per 4 extablishs *d by the
Rousd gnd wh ol for Common ‘mx;m ﬂi%m spourities or v oy @
comibiration of Comunen Stock, othor seentities or cuvh an veiebdished by the Hourd

Sextion 2{EE of the Pl §s Tereby delotes] and replaved in s mii‘my by the followdng:

g an Optios & sogk
. ;me& ueiil snd & ¢ &k g )
vight ;rmiu! und&t ziw ?Lm quku %mbi*,«, in consbination or i mden, 1 ¢ Polic
y the R purssmed tn steh torms, condfiong, meirictions nadror Budtatinns, W ey, &
e Bovrd muy ovinblish,

& Sevtiors WY iy hoveby added to Bie Plan o Bllows:

Rs&*mrmﬁ mm ﬂmm i:m: mzrz:;ar’é taaci« umi ag;xwzwm «im %xa in wdi f‘csmz ,z;w

3 'l’sizéiﬁimiz ef’ ;aeg:&mﬁ rwmcﬁ«& *aiezc:'%: ’ﬁi‘tiit ﬁgi*é%t&?%_i& ﬁi;fzﬁ sl e
‘a'de,m'iw'i Enst z;ac%a s icw(i stock it agx-wn.,f;m shait i;’mix‘;&t {ﬁ:mmﬁx énéius’it;n o

i M

mh S sxf ma,i; s%f i 1o zeali.s.}w._ ; ;)ms.e

o, A retrivied slock Wt il be wrended adon the plsaiis o fine,
sinment of performance criterds we the sutisfaetion o soouvence of such
othr events ay satabdished by the Boaed,

fudd

it Yesting Gensrafly. At the thoe of the grant of § mstfiond stoek anit, the Board
iy impose such restrictions or conditions 1 vesting, angdior the gocelefation ot
e vesting, of such rostricied Gock et 8 B i itg soly discretioh, deomsy

sppropriste. Vestingpsovishms of individust vestrted stock onits maey vaey,

fE Tersdastion of Servivy. In the tvent tha 1 Pusticipant’s Servive orminaies, any
or ol ef the restricted stock units Teld by the Partieipant Biot have net vested 5o of
the dete of temunation ander the terme of fhe resiricted stook unil aprectent vhall
bo forfelted to the Unmpany in scosodance ofth the restrieidd stovk unit
agronment, gxvepd as othdrieine grovided fn the applicadble restrlotd took uilt
agresnen.

i, TromferabBlly. & redeioled stock und shall e sobjes fo simiby tronshy
regictions ze awards of restdotad stock, oxome thad no shares e iy
anvarded b a Partdeipant who is gsazaixd restrinted stoek units on the dete of grasd,
and such Porticipant shall have no mﬁ, af o gockhalder with respeel 8 such
sontnteted stimd wnly oot e i - in the g o stk st

agreemeat bave lpsed.  Restioted -gmak uniis may be gansfored Yo any rust
established by a Paclicipard o the bevefit of the Pactisipand, his or Ty spouse,

agdfGr avdy one o Riore Hineal desceindaits,

L ARABHOD

LV S0 0

CONFIDENTIAL RDI0054804
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Vaotig, Dividend & Other Right. Holders of restrictid stock units will not be

entitled 10 vote or to receive the dividend equivalent rights in respect of the

restricted stk upits st the Hime of any payment of dividends to stockholders on
Comnan Stock unfil they become owners of the Common Stock pursnant to thelr
restrivted stook unit agreement. 3 the applicable restricted stock wnit agroement
specifies that o Participant will be entitded to dividend equivalent rights, () the
amount of any such dividend equivalent right shall equal the amount that weuld
e payable to the Participant a5 a stockbolder in respect of 2 munbar of shares
equal to the number of vested restricted stock wndls fhen credited to the
Participant, and {1} any such dividend éguivaleiit right shali be paid in secordance

outstanding shares of Common Stock {and in accordance with Section 4094 of
the Code with regard o dwards Subject thercto); provided that no dividend
equivalents shall be corrently pald on restticted share vnils thal ave et yel vested.

1 Except us modified lsereby, the provisions of the Plaw shell remiin in foll foree and
effent, and the Plan may be restated, as amended hereby, in its entirety.

LY 42001 1046v3

iV 420671036v4
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Vendor Ledger

Page Tol'l

Vendor Ledgeér
Pate: 4/ 25/ 2916
Code; kaenDiZ Telaphora:  (H)31G22663%7
Narns: KavnfFerry faternational Teiephona:  {R)
Address: e Rox 145G Erizit: anjalica, ralinghoraferry.com
City: Minnozpolis, Ml G54856-5(64 URL:
Yovgice | Thvalea b Bepaid] - . Teneck
Tran#t  (Property Bate §Mmum: Humbey A Am‘ount:‘m' Pay it Chineled Date Description
0500104 & 57453 44,200.00! &.00 100269 14/24/2018
10500101 9715 { 42000000 .00 100554 15/14/2015)
6110500101 B/ T TR e (GRESEMC) ﬂ% Y EERLED)
LOSQULOL 9/2822015 {61305.000 195320306 | 25,000.0C 0.00; 102618 110/6/2015 'j'éi-h
10500104 H1/2/2015 5}305.0@0 99298837 52,800.00 0. 00: 300397 _2.21312.015 e’
7I1050010f $22/2/2015, {61305.000 j99300565 1,243 A0 0, 00; 201025 {ij7/2016 ke yx"(/%,
19500801 $10/2/301 % 151305,.000 90207718 52,800.00 2.00] B0192s 1/7/2016 | Engagemerty 135439 BN
1,050.00] 2.040| 301698 2/I8/2016 |
27300 990 uisye aaa0ie
i i i l2ed, 20800 o] .00 .00}

s'f%';;;‘az?s £ 98-

FEUs &
(g Searddo-

hitps:/Avww.yardiasp13.com/23558reading/Reports/vendor_ledger.asp?vendor=22094&co0... 4/25/2016
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e
\[’:‘ KORN FERRY

PHIVATE AND CONFIDENTIAL

Ms. Elen Cotter

Bowd Diveetor

Rending Fowgmationsd, Ine.
AHm Cener Brivi

Suite GH)

Loy Angeles. TA 05

August 7, i3

fovoiee Mo, T DU29MEIT
Engagerment No. : 135438

services renderod 35 conjuncion with o assimvment

1,660

Praftasiona! Fee - Firse Insaliment UsD

Adminigrnive Faws

Toval

For yuestions, pletse contin? chgageiment nmesgec @ Roburt Mayer (310} §52-18%

Piease inviude the following seforente wilk your payment @ 96204517

Plonse remit paysuent upon rectipt for Ko ferry [nermadonsd NW 5064

B0, Box BE30, Minneapolis, MM 53485.5064

For pvernight payments Koo Forcy Istermarions! NW 5064

ofo Wells Frego. 1807 Purkvicw Dr.. Shoreview, MN S5726: (651) 9175440

For Wires and ACH: Wells Fargo Bank. 420 Momgomery S, Sm Pracisto, CA 94104
ARA Routhig #121600248; Accown #4M43080711 (k! Swill # WERIUSOWEFFX)

Pederal Tax D 95-2023878

iﬂg‘mm/
/’(‘/D;,w{ o
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”w .
4 KORN FERRY

PRIVATE AND COMFIDENY{AL

Ellen Cotler
Board Director
Reading International, Inc.
G390 Comier Drive
Suite 900 )
Lot Angeles, & 90045
August 28, 20iS

195040368
AREI6T

Invoice Mo,
Engagsment Mo,

-

Invaice for professional servives resdered in conjunclion with our
CED Sucesss Profile and. Assessment

Professional Fee usp 35.060.09
Tuzak 3¢ 35,000,00

For questipns, plemse contact engagement manager © Sidney Cooke (415} 956-1832

- g

Flegse tnchide the following referenice with your peymont :
Please remit payment upon rvecelpt 101 Kure Ferry Leadership Consulting Corporation
NW 3834, P.O. Box 1450, Minaeapolis, MN 55485-5854

For Wires and ACH! Wells Fargs Bunk, 420 Mon{gomery 5t, Sai Pramcises, CA M4i04
ABs Routing #EZ1OBOME; Account STIIETI6 (Qurt Swilt # WRRBIUSESWEFFX)

Fuleral Tax [D: 41-0B58%03

Page |

CONFIDENTIAL RDI00582389
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|
4 [KORN FERRY

PRIVATE AND COMFIDENTIAL

M. Elies Cotrer
Board Direcior
Reading iernational, fne,
AHY Center Drive
Suiie 950
Los anpetes. TA 20045
MNoversber 2, 2015

Inveive No. : 90208897
Engagement No. : 135439

Invoice for professional services rendered in conjunction with our assignment ;
Chiel Bxevutive Offiger

Professional Fee - Third [nstalimen: usn 49, 506
Admainisirative Fees © UsD 3,300
ush 52,808

Total

For questions, please coninet engagemen maneger © Bob Mayes (35D §52-1834

Please fnclede the follpwing reference with your paymend @ 20298897

Please resnil paymenst npon receipt to: Korn Ferry International NW 5064

P.O. Bow 1430, Miuncapolis, MN 554853054

For overaight payownt: Ko Ferry lissrestionsd NW 5064

c/o Wells Farges, 1801 Parkview D, Shoreview, MM 55126; {651) 917-5440

For Wires snd ACH: Wells Fergo Bank, 430 Montgomety Sk, San Francisco, TA 94104
ABA Routing #:2100024&; Account 44545080711 (Tar Swife # WFBIUSEWFFX)

Federal Tax 10 93-262387%%

tglt
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KORN FERRY

PRIVATE AND CONFIDENTIAL

Ms, FlHen Couer
Board Director
Reading Internetional, Inc.
GIOD Comter Dirive
Suile 900
Los Angeles, Ca 90045
December 2, 2005

nvsice No. 90300565
Engagement No. : 135439

Invaice for professional services rendered o conjunction with our assigninent :
Chief Bxpourive Officer

Direst Expenses usp 1,243

Tolg!

For questions, please romtact engagement meatixger ¢ Hob Mayes (3E0) 3$52-1834 //

/

Please inclode the [ollowing voference with your payewent : 50360555

Please veynid payment apun receipt to: Korn Ferry Imernational NW 5064

PO Box 1458, Mimncupolis, MN 53285-5064

For evernight. payments Korn Perry International NW 5064

c/e Wells Fargo, 1801 Parkview Dr., Shoreview, MN 35126, (651) 917-5440

For Wires and ACH: Wells Farge Bank, 426 Monigomery S$t., Sa Feancisca, CA 941064
AHBA Routing #121000248; Avcourt #4945080711 {(Int'? Swift # WEBIUSEWEFX)

Federal Tux [D: 952623879

1of2
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KORN FERRY

Attachmaen! 1o lavoice No. 90310565

Consuléant Travel 3

R. Mayes 103115 UsD 1,156
R. Mayes 1031113 usp 84
Usp 1,243

Total Divect Expenses

iof2
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? KORN FERRY

PRIVATE AKD CONFIDENTIAL

s, Eflen Couer

Board Director

Reading Intsmational, Inc.
6100 Center Drive

Suite 908
Log Angeles, CA 98045
Osteber 7, 2015
Invoice Na. : Q2T
Engagement Wo. @ 135430
Invoiss Ive professional sorvicos rendoredt in oenjuncon with our
Chief Excoutive Officer
Professional Fee - Second Installmont ush 49,500
Adminisirative Feey jE)) 3,340
Total Ush 53,800

For questions; ploase contact cigagement munager: Brb Mayss (3103 5571834

Please inshude the folfawing veference with your payment : 90297753

Plense réstit payment upon revelps tot Ko Fevy Inicrnational NW 3064

0. Box 1450, Minneapols, MN $3485-5064

For vvernight puyments Kam Ferry Internationsf W 5064

o/ Wells Farge, 1801 Parkviow Dr, Shoreview, MN $3126; (6313 9573440

For Whres sind ACH: Wells Fargo Bank, 426 Momgomesy 84, San Franciser, CA 94104
ABA Boutivg #121000248; Account #493508071 1 {Ta¥' ! Swift § WFBIUSEWEFX)

Frderst Tax [D: 93-2623879

tof}
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—~y
4 KORN FERRY

PRIVATE AND CONFIDENTIAL

Ms, Filen Cotter
Board Direvior
Reading Internatiomal, Ine,
§100 Center Drive
Syize. 900
Tos Angeles, CA 90045
December 31, 2015

Invoice No. s 90301816
Lngagement No. : 13543%

Tavoice for professional services rendered in comjunetion with Our assignest :
Chief Exccutive (ificer

Direct Expenses Usp 1,090

Total Ush 1,080 o

For guestions, pleass confact engagement manager ; Bob Mayes (3103 3552-1834

Plesse include the Tollowiing rveference with your payiaent : S9301816

Please remit payment upen receipt to: Kom Ferry Intersational NW 5064

P.0, Box 1430, Minneapolis, MIN 55485-5064

For averaight payment: Korn Ferry International NW 5064

¢lo Wells Fargo. 1801 Parkview Dr., Shoreview, MN 55126; (6513 917-3440

For Wires and ACH: Wells Fargo Bank, 420 Montgomery St., San Francisco, CA 93104
ABA Routing #121000248; Account #4945080711 (fat'l Swift # WIBIUS6WFFX}

Federal Tux [D: 932623879
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B _
4 KORN FERRY

Astachment, to Invoice No. 90301816

Censultant Travel 2

K. Mayes 11/30/15

Total Birect Expenses

CONFIDENTIAL

UsSp 1,000
usp " 1,000
UsD 1,090
2 of 3
RDI0058295
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m KORN FERRY

PRIVATE AND CONVIBENTIAL

Ms. Ellen Couter
Board Director
Reading Imternutional, Inc.
6100 Cemer Drive
Suite 000
Los Angeles, CA 80045
January 30, 2018

80303227
135439

Invoice Na,
Engagenent Ne.

e ww

Invoice for professional services rendered in comjunction with our assignment, :
Chief Execurive Officer

Divest BExpenses L515 275

Total Ush 275

Por questions, please conrac! engagement ranager  Bob Mayes (310} 552-1834

Please inchude the Following veférence with your pavment : 90343227

Please remit psyment upon recelpt i0: Korn Ferry International NW 5064

P.O. Box 1450, Minnespolis, MN 55485-3064

For overnight paymeot: Kora Ferry International NW 5064

cfo Wells Fargo, 1801 Parkview Lr., Shoreview, MN 55126; {651) 917-544¢

For Wires and ACH: Wells Fargo Bank, 420 Montgomery St., Sun Frajcisco, CA 943104
ABA Routing #1Z1000248; Accoun #4945080711 (Int'l Swift # WEFBIUSGWEFX}

Federal Tax [D: 95-262387%9
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KORN FERRY

Avachment o Iovoice No. 90303227
Consultant Travel :
B, Mayes 12/15/13 UsD Zi5
[ E
Total Direct Expenses USh 375
Tuf 2
RDI0058297
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ERTERRAFIGHN AL

Published on Reading Intemational investor Center (http://investor.readingrdi.com) on 06-15-2015

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

Release Date:
6/15/15 9:00 am EDT

Terms:
Corporate 111

Dateline City:
LOS ANGELES

LOS ANGELES--(BUSINESS WIRE [2))--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 firn to identify a permanent President and Chief
Executive Officer, which will consider both intemal and extemal candidates.

Ms, Cotteris 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 forthe past 14 years. In addition, Ms. Cotteris a significant stockholder in the Company.

Ms. Cotter commented, “James Cotter, Sr., who served as our Company’s Chairman and Chief Executive Officer for over20
years, grew Reading Intemational, Inc. to @ major intemational developer and operator of multiplex cinemas, live theaters and
other commercial real estate assets. | 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. | 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 Chaimman of the Board. She joined Reading Intemational, Inc, in 1998 and brings to the position her 17 years of experience
working in our Company's cinema operations, both inthe 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. Cotteris a graduate of Smith College and
holds a Juris Doctorate from Georgetown Law School. Prior to joining our Company, Ms. Cotter was a corporate attomey with
the law firm of White & Case in New York, New York.

1
About Reading International, Inc.

Reading International (http://www.readingrdi.com 131) 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 inthe 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 in Aust ralia and New Zealand and live theater assets in
Manhattan and Chicago in the United States.

Reading manages its worldwide business under various different brands:

s inthe United States, underthe
o Reading brand (http://www.readingcinemasus.com (a1);
o Angelika Film Center brand (bttp://www.angelikafimcenter.com (s);
o Consolidated Theatres brand (http://www.consolidatedtheatres.com is));
o City Cinemas brand (htfp://www.citycinemas.com (7));
o Beekman Theatre brand (http://www.beekmantheatre.com (a1);
o The Paris Theatre brand (http://www.t heparistheatre.com 191); and
o Liberty Theatres brand (http://www.libertytheatresusa.com/ r1o1).

in Aust ralia, underthe
o Reading brand (http://www.readingcinemas.com.au a1j);
o Newmarket brand (http://www.readinanewmarket.com.au 1121); and

o Red Yard Entertainment Centre (http://www.redyard.com.au 1231).

« in New Zealand, underthe
o Reading brand (http://www.readingcinemas.co.nz [141);
o Rialto brand (http://www.dalto.co.nz [15));
o Reading Properties brand (http://www.readingproperties.co.nz iis1);
o Courtenay Central brand (http://www.readingcourtenay.co.nz j171); and
o Steern’ Beer restaurant brand (htt p://www.steembeer.co.nz [is).

Language:
English

Contact:

Reading Intemational, Inc.
Andrzej Matyczynski, 213-235-2240

Ticker Slug:

Ticker: RDI
Exchange: NASDAQ
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ISIN:
US7554081015

Source URL: http:
executive

Links:

[1] http:/finvestor.readingrdi.com/category/fpress-release-category/corporate

[2] http://www businesswire.com

[3] http://cts.businesswire.com/ct/CT?

id=smartlink&amp; url=http% 3A%2F%2Fwww.readingrdi.com%2F&amp; esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-

US &amp; anchor=http%3A%2F%2Fwww.readingrdi.com&amp;index=1&amp; md5=e559787f55d79931cd2d32d41b3a0a81

[4] http://cts.busine sswire.com/ct/CT?

id=smartlink&amp; url=http%3A%2F%2Fwww readingcinemasus.com%2F&amp; esheet=51123771&amp;newsitemid=20150615005529&amp;lan=en-
US &amp; anchor=http%3A%2F%2Fwww.readingcinemasus.com&amp; index=2&amp; md5=2f31b797804b99dbe 94074d0c928c234

[5] http: //cts.businesswire.com/ct/CT?

id=smartlink&amp; uri=http% 3A%2F%2Fwww.angelikafilmcenter.com%2F&amp; e she et=51123771&amp; newsitemid=20150615005529&amp;lan=en-
US &amp; anchor=http%3A%2F%2Fwww.ange likafimce ntercom&amp;inde x=3&amp; md5=c27010a6be3ddcf53b6c7373a6820f6e

[6] http: //cts.busine sswire.com/ct/CT?

id=smartlink&amp; ui=http%3A%2F%2Fwww.consolidatedtheatres.com%2F&amp;esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-
US&amp; anchor=http%3A%2F%2Fwww consolidatedtheatre s.com&amp;index=4&amp;md5=1331fd51376d211c19d0e 17cbb791885

[7] http: /fcts.businesswire.com/ct/CT?

id=smartlink&amp; ud=http%3A%2F%2Fwww citycinemas.com%2F&amp; esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-

US &amp; anchor=http%3A%2F%2Fwww citycinemas.com&amp;index=5&amp; md5=787733733cce6ff3ec6bcd516d364e le

[8] http:/fcts.busine sswire.com/ct/CT?

id=smartlink&amp; url=http% 3A%?2F%2Fwww.beekmantheatre com%2F&amp; esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-
US &amp; anchor=http%3A%2F%2Fwww beekmanthe atre com&amp;index=6&amp; md5=f7cf11fb2a7030540e 29d7ec6a006118

[9] http://cts.busine sswire.com/ct/CT?

id=smartlink&amp; ui=http%3A%2F%2Fwww theparistheatre com%2F&amp;esheet=51123771&amp; newsitemid=20150615005529&amp; lan=en-
US &amp; anchor=http%3A%2F%2Fwww theparistheatre.com&amp;index=7&amp; md5=2d92cfc02cc9f2b059fbe 4fbb2682766

[10} http://cts.businesswire.com/ct/CT?

id=smartlink&amp; un=http%3A%2F%2Flibertytheatresusa.com%2F&amp; esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-

US &amp; anchor=http%3A%2F%2Fwww libertythe atre susa.com%2F&amp; index=8&amp; md5=de 1ee 3e42f114ff1f990c5bae 952difl

[11} http://cts.businesswire.com/ct/CT?

id=smartlink&amp; ui=http%3A%2F% 2Fwww.readingcinemas.com.au%2F&amp; esheet=51123771&amp; newsitemid=20150615005529&amp; lan=en-
US&amp; anchor=http%3A%2F%2Fwww readingcinemas.com.au&amp;index=9&amp;md5=22968ed8c907fadc4d7173f6a78cb240

[12] hitp://cts.businesswire .com/ct/CT?

id=smartlink&amp; ud=http%3A%2F%2Fwww.readingnewmarket.com.au&amp; esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-
US &amp; anchor=http%3A%2F%2Fwww.readingnewmarket.com.au&amp;index=10&amp; md5=b74100c17c0d3cd767ef681dacla23bf

[13] http://cts businesswire .com/ct/CT?

id=smartlink&amp; ud=http%3A%2F%2Fwww.redyard.com.au%2F&amp;esheet=51123771&amp; newsite mid=20150615005529&amp; lan=en-

US &amp; anchor=http%3A%2F%2Fwww.redyard.com.au&amp;index=11&amp;md5=ddfc202aae422179494b8871b53e575¢c

[14] http://cts businesswire.com/ct/CT?

id=smartlink&amp; url=http%3A%2F%2Fwww.readingcinemas.co.nz%2F&amp; esheet=51123771&amp; ne wsitemid=20150615005529&amp;lan=en-
US &amp; anchor=http%3A%2F%2Fwww readingcinemas.co.nz&amp;index=12&amp; md5=db6d5b9455a2fdfdde ca2e 99e89d8c96

[15] http://cts.businesswire.com/ct/CT?

id=smartlink&amp; u=http%3A%2F%2Fwww.ralto.co.nz%2F&amp; esheet=51123771&amp;newsitemid=20150615005529&amp;lan=en-

US &amp; anchor=http%3A%?2F%2Fwww rialto.conz&amp;index=13&amp;md5=71079d9e 8 22171627 348f3e 4b7dace9

[16] http://cts.businesswire .com/ct/CT?

id=smartlink&amp; ud=http%3A%2F%2Fwww.readingproperties.co.nz&amp; esheet=51123771&amp; newsitemid=20150615005529&amp;lan=en-

US &amp; anchor=http%3A%2F%2Fwww.readingprope rties.co.nz&amp; index=14&amp; md5=392e bca001365f81d8bfcle 11850fa5

[17] http://cts.businesswire.com/ct/CT?

id=smartlink&amp; ul=http%3A%2F%2Fwww.readingcourtenay.co.nz%2F&amp;eshe et=51123771&amp;newsite mid=20150615005529&amp;lan=en-
US &amp; anchor=http%3A%2F%2Fwww.readingcourtenay.co.nz&amp;inde x=15&amp; md5=3a20861346cdf465597ee 0f66b7c2984

[18] http://cts.businesswire .com/ct/CT?

id=smartlink&amp; ul=http%3A%2F%2Fwww.ste embeer.co.nz&amp; eshe et=51123771&amp; newsitemid=20150615005529&amp; lan=en-

US&amp; anchor=http%3A%2F%2Fwww .steembeer.conz&amp;index=16&amp; md5=f07319d99f41926hbe 6fc068f224b330
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REARING INTERMATIONAL INC Rlad thils B8 o6 0BHRNS

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DL 30349

FORM 8-k

Current Report
Pursuant 8 Sevtdon 13 vy 1A of the Seqwities BExvhange Astof 1834

{hate of Reoprat {Bate of Baclinet Bvawt Repowtady Jung 33, 2018

READING INTERNATIONAL, INC.
fExact Nams of Registrant as Specified i #s Chadad

Nevada -
{Stnte of Othee Jorisdictive: of Ibosmporntiogg

15 A . ___ BS-3BESI
{Commission File Number) {LR.S. .&m}}}ﬁ} gy Tdentiiestion
®a)
&100 Center Drive
Suslter N3
Los Augeles, Califomia SOG4
{&dadrsse of Pring foat Resogtivg {83 Oy
Offives)
{213} 235822440

{Registvant’s Telephone Woatber, nchuding Aves Codey

B2
(Fornser Dame or Former Addos, 0 mnged Since Lo Repor)

Cherk the appropriase box beloww i the Foom 8-K {iling iv intandad to
sionuliansousty setivdl the Sllag oblipation of the rexdutrant wader soy of'the

foflowing provishue (sew Generdd Instrustion A2, hafowy:

3 Written compunications porsuast fo Rule 425 wndy the Seouriiss A
{17 CPR 230,425},

3 Bolictting rosterial pursnant o Bule 145-12 mader the Bxobange Ad
£37 CPR 240 0a-12)
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13 Fra-conunsuosmad comtuntcations prasuant 1o Rude 18300 wder
the BExchange Aot {17 OFR 24014435

oramencement conuvuniontions purstiant o Rule [3e-4{c) nnder
hange Ack {17 OFR 3401 3e-4{x)),
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TEEME 508 Departure of Divsctirs or Certady Offivers: Eleciion of
Directurs; Appotatment of Ceviain Oiflcers; Compensatoty Avrangoments
of Certain Qfilpery

s Janwe 13, 2005, the bosed of divectars fhe "Board™} of Reading internationsd,
e, e “oun” Y0, "Reading” or the “vompamy”} terminated the
employment of James 1 Sotter, i, as cur President and Chief Executiva Offices,
sffactve inmediately. The Comparsy currently intends to angags the assistancs
of 3 leading eveautiva search firm to identify & parmansnt President and Chisf
Exscutive Offfcar, which will consider both Internal and external condidates.

On June 12, 3015, our Board appointed Blen Marle Cotter, 43, Chalrperson of
the Buard and the Chief Operating Officer of our Bomestic Cinemas Division, o
sErve as our interim Presidaent and Chief Executive Offiose,. No saw
rorpensalory arrangements ware sntered into with M. Cutter in conmction
with b sppointmient ag interim Prasident and Chief Executive Officer,

Ellen Cotter has boen g nwenber of the Board since Riarch 7, 3013, and on
August 7, 2014 veas sppointed a3 its Chalrperson, Prior to jolning our company
i 1008, Mg Cotter spar four years & privade practios as & ormuaie attorney
with the law firrs of White & Cass in Manhaitan, She i a graduate of Smith
Collage and holids a Jurls Doctorats froen Beprgatowst Law Schivol, Ms, Cotlar
the sister of Jamey & Cotter, Ir. and Margaret Cotter.

Undar My, Cotter, i employmyent agresment with the company, he & entitled
to the compansation and benefits he was receiving at the time of a termination
without cause for a period of twelve manths from notiog of termingtion. &tthe
v of teemingtion, Mr, Cotter i&)"s annual saley was 333,000,

Usdar his amplovesent agresmant, Mr. Jatter, & i required b tavdar hig
resignation as & director of cur company Inmadiately apon the tarmination of
his employment. &fter a request to du so, My, Cutler, &, has not et tendered
his resignation. The company considers such refusal s & material breach of My,
Cotiar, J1.'s employment sgrezaient, snd has given him thivy (307 dovs in widsh
to resign. If ha does not do so, the company will terndnate further severance
payments, 8% permitied under the emplovment agreasment,

No naw cormpansalary arrangaments were entered into with 8y, Cotter, ¥v. in
connastion with his termsination,

TTEs 8 OTHER EVENTS

On hune 12, 3015, My, Cotter, by, filed & Imwsuit ageinst us and each of our other
directors in the Distrint Caurt of the State of Nevada for Ulurk County, titled
James §, Cotter, k., individually and derivatively on behalf of Reading
fternational, inc.ve. Borgavet Cotter, ot ol The lnwsult aleges, amang othey
allegations, that the other dirsctors ireached thelr fiduciary duties in takdng the
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actinns to terminate M, Cotter, ir, 98 Presidant srwd Chief Executive Dfficsr of
the company and that
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Margarst Codter and Ellen Cutter alded and sliatted the teeach of such Rducisry
duties of the other directors. The lawsoit seeks damages and othey relief,
inchuding an Injunciive ardse restrsining and enjoining the defeadants from
taking further action to effectuate or implement the termination of Mr, Cotter,
Jr. a8 Pragident snd Chief Executive Dificer of the company and 8 determination
that Mr. Cotter, ir)s termination as President and Chief Bxeoutive Officer is
legally neffactuat and of no force or offsnt. The compsny halleves thal
numesrous of the favtusl allegations inchedesd iy the complaing are inscourate
and untrue and infends to vigorously defend against the claims in this

action. The company has besa informed that the otha directors interyd to sask
indermndfication from the Company for any losses arising under the mwsuit, in
which case the company will tender & Calo under Bs dirpctor and offioms
Hability bearavee polioy.

ITEM oM FINANCIAL STATEMENTS AND EXHIBITS
{di The followdug schibit iy oludsd with this Raport g

moerporstod hevein by referepce

Exhibit No. Description
881 Prass release of Reading international, inc, of June
15,2045

SIGHNATLURES

Pursuant 1o the reguirements of the Secwiiies Bxchauge At of 1934, the
Registrant has dudy coused this Report to be sigued on its behaif by the
nodeesipned, tersunte duly swhorized,

Dated: Jane  READING INTERNATIONAL, W
18, 25

By fef Willlarn B
£ilis

YWillanm O, Ellis

General Lounse! and Secretary
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Exhibitsg.1

Resding International Announces Appointment of Ellen
Cofter as Interim Chief Execntive Officer

Las Angedes, Californis, {Business Wirs} June 15, 2015 ~ Reading Internationsl,
inc. (NASDACLROH snnounced today that Hx Bowrd of Divectors has sppointed
Eifen M. Cotter s nterim Pragident st Chief Exeoutive Officer, sucsading
James & Cotter. fr. The Company currertly intends o engags the assistance of &
isading exscutive search firm to identify o permanent Prexidertt and Chief
Ersentive Offionr, whish will consider both infernal snd exbernal candidistes,

s, Cotter is the Chalrma of the Board of Directors of the Comparny and has
served ax the senfor anwrating officsr of the Company’s US chemes operations
for the past 14 years. In addition, Ms. Cotter ls 2 significant stockholder inthe
Cormpany,

My, Cotter commanted, “lames Cotter, Sr. wie servad as pur Company’s
Chairman snd Chisf Executive Officer for over 20 vears, graw Resding
infernational, ine. to o maity termationsl developsr and operstor of mulliplex
ciremas, live theaters and other commsrcial real gatate assels. § look forward to
contivasing his vision and commitment to these buginesses as we move Torward

_to condurt our seavsh for our nuxt Chisf Exesutive Offiver, § el weork diliganthy
ta ensure that this transition & seamiess to sl of our stekeholders.”

The Company plans to report its second quarter financial results on or before
August 30, 2115,

Abeut tlen Cotter N

£en M, Cotter has been a member of our Company's Bosrd of Directors sines
Blarch 2013, snd I Sugust 2014 was appolntad ae Chaipnan of ths Bosrd, She
joined Reading Imernational, inc. in 1328 and brings to the position her 17 vears
of sxperdence working In aur Company's ainerns operstions, bath in the United

- opersting officer of cur Company's domestic cinema operations. Ms. Lotteris s
graduate of Smith College and halds & Jurls Dogtorate frons Georgatinwn law
Schonl, Prior to joining owr Company, Ms. Cottar was 8 corparate gtiorney with
the faw Firm of Witite B Cuse I Neaw Yok, New York,

About Reading international, ing,
Reading International {hitpy/ fesww readingrdicom) i in the business of owaing
art operating cinsmas and developing, owning and operating real astate assats.
Quir buginess consists primarily of

*  the development, ownership and operation of multipley cinemas in the
Ussited States, Australia sud Maw Zealand: and

*  the development, awnership, and oparstion of retal and comasercisl
real estate in Sustralis, New Jesiand, and the United Sates, including
snterteinment-themed retall canters {"ETRL"] iy Australia and New
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Zealand and five theater assats iy Manhattan snd Chicage in the Undted
States,

Reading manages s vwarrkindde Business onder various different brands;
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Eshdfe oal

* i the United States, under the
o Reading brand (Mip/ feww rendingsinamess.coml
o Angelika Film Center brand (htip:fhvwecangelibafilmesntercomy;
o Consolidatad Theatres brand fhitp/ /e consafidatedtheatres.com)s
o City Cineroas brand {(hitp/ v citycinemas.com;
o Baalman Theatre brand (hup/fwww beckmantheatracomy;
¢ The Parls Thestra brand (it fwwe Thepadsthestrecom
o Liberty Theatres brand {http/fibartyvthestresuss.com/ly sad
o Village East Cinema brand (htfpfAdllegosesicinema comi

* iy Sustralfls, under the
o Reading brand Batpffwww readingeinemus.coman; snd
o Newmarkst brand {nhe/freadingnewmaket.comaay
o Red Vard Entertainment Cardre (hito:/ Sowwnradyvardonmiau}

*  in New Jealand, underihe
¢ Regding brand ity S randingoivemasonal
o Rialto brand (htlpiffwwwrinltoonael
o Readiing Properties brand {hitp/freadingproperties.conzl
@ Courtenay Central brand {hitp/fAvww. readingemetenay.conel
o Steer v Beer restaiwant brand (i steermbesr.conzi

fledia Contact
Andhrzef Matyozpnski
Tal 2133353240

Data provided by Momingsta® Decwneat Faserred” Senving proneided by
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92112016 Form 8K_BOD Election and Bylaw Amendment
READING INTERNATIONAL INC flled this 8-K on 10/13/2015

lline Back to Results Printer Fdendly

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, D.C. 20549

FORM 8-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): October5,2015

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

Nevada
(State or Other Jurisdiction of Incorporation)

1-8625 95-3885184
(Commission File Number) (IR.S. Employer Identification No.)
6100 Center Drive
Suite 900
Los Angeles, California 90045
(Address of Principal Executive Offices) (Zip Code)

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

n/a
(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):

O ‘Written comnmunications pursuant to Rule 425 under the Securities Act (17 CFR
230.425).

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

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

(17 CFR 240.14d-2(b)).

a Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c)).
http:/hsprod.investis.com/shared/iv2/irwizard/sec_item_new jsp?eplc=reading_international&cik=0716634&ipage=10523727&DSEQ=&SEQ=8SQDESC= 14
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92112016 Form 8I_BOD Election and Bylaw Amendment

http://hsprod.investis.com/shared/iv2/irwizard/sec_item_new jsp?epic=reading_international&cik=0716634&ipage=10523727&D SEQ=&SEQ=8SQDESC= 2/4
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9/21/2016 Form 8K_BOD Election and Bylaw Amendment

Item 5.02  Departure of Directors or Principal Officers; Election of
Directors; Appointment of Principal Officers

On October 5, 2015, the Board of Directors of Reading International, Inc.
(“Reading”) elected Dr. Judy Codding to the Board of Directors of Reading (the
“Board”) for an initial term expiring at Reading’s next annual meeting of
stockholders and thereafter until her successor is duly elected and qualified.

Effective October 11, 2015, Tim Storey retired from the Board. Mr. Storey
has agreed to serve as a consultant to the Company for a year (for which he will be
paid a $50,000 annual consulting fee, payable quarterly). He has also agreed to
continue to serve as a Director of the Company’s New Zealand subsidiary, on the
same terms as he currently serves in that position ($21,000 per year).

On October 12, 2015, the Board elected Michael J. Wrotniak to the Board for
an initial term expiring at Reading’s next annual meeting of stockholders and
thereafter until his successor is duly elected and qualified.

Dr. Codding (70) is a globally respected education leader. She is currently,
and has since 2010 been, the Managing Director of “The System of Courses,” a
division of Pearson, PLC (NYSE:PSO), a leading education company providing
education products and services to institutions, governments and direct to individual
learners. Prior to that time, and for more than the past five years, Dr. Codding
served as the Chief Executive Officer and President of America’s Choice, Inc., which
she founded in 1998 and which was acquired by Pearson in 2010. America’s Choice,
Inc. was a leading educational organization offering comprehensive, proven
solutions to the complex problems educators face in the era of accountability.

Dr. Codding has a Doctorate from University of Massachusetts at Amherst,
and completed post—doctoral work and served as a teaching associate in Education at
Harvard University.

Dr. Codding serves on various boards including the Board of Trustees
of Curtis School, Los Angeles, CA (2011 to present) and the Board of Trustees of
Educational Development Center, Inc. (EDC) since 2012.

Mr. Wrotniak (48) is a specialist in foreign trade and brings to the Board
considerable experience in international business, including foreign exchange risk
mitigation. Since 2009, Mr. Wrotniak has been the Chief Executive Officer of
Aminco Resources, LLC, a privately held international commodities trading
firm. He is, and has been for more than the past five years, a trustee of St. Joseph’s
Church in Bronxville, New York and is a member of the Board of Advisors of the
Little Sisters of the Poor (LSP) at their nursing home in the Bronx, New York.

Mr. Wrotniak graduated from Georgetown University in 1989 with a B.S.B.A
(cum laude).

During the last five years, neither Dr. Codding nor Mr. Wrotniak has been (a)
convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or (b) a party to any civil proceeding of a judicial or administrative
body of competent jurisdiction and as a result

2

htip:/ihsprod.investis.com/sharedv2/irwizard/sec_item_new.jsp?epic=reading_international&cik=0716634&ipage=10523727&DSEQ=&SEQ=4SQDESC=

34

194

PA446



92172016 Form 8K_BOD Election and Bylaw Amendment

of which such person was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, Federal or State
securities laws, or finding any violation with respect to such laws.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in
Fiscal Year.

On October 5, 2015, the Board amended Reading’s bylaws decreasing the
number of directors from 10 to 9.  Article, II, Section 2, has been amended to read
as follows:

The number of directors, which shall constitute the whole board, shall be nine
(9). Thereafter, the number of directors may from time to time be increased
or decreased to not less than one nor more than ten by action of the Board of
Directors. The directors shall be elected by the holders of shares entitled to
vote thereon at the annual meeting of stockholders, and except as provided in
Section 4 of this Article, each director elected shall hold office until his
successor is elected and qualified. Directors need not be stockholders.

SIGNATURES

Pursuant to the requirements ofthe 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: October 13, READING INTERNATIONAL, INC.
2015
By: \s\ William D.
Ellis
William D. Ellis
Corporate Secretary

Data provided by Momingstsr® [apsent Resesrer™ Service provided by

http://hsprod.investis.com/shared/v2/firwizard/sec_item_new jsp?eplc=reading_international&cik=0716634&ipage=10523727&DSEQ=&SEQ=4SQDESC= 4/4
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, DC 20549

FORM 8-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): November 13, 2015

ea International, Inc.
(Exact Name of Registrant as Specified in its Charter)

Nevada 1-8625 95-3885184
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
6100 Center Dri uite 900, L.os Angel alifornia 90045
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area code: (213)235-2240

N/A
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simmitancously
satisfy the filing obligation of the registrant under any of the following provisions:

0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O  Soliciting matetial pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))

0  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e4(c))

Item 5.07. Submission of Matters to a Vote of Security Holders.

The Company held its Annual Meeting of Stockholders on November 10, 2015. The
stockholders considered two proposals which are included in its proxy statement on Form
DEF 14A filed with the Securities and Exchange Commission on October 20, 2015. The
proposals voted upon and the results of the vote were the following:

http:/hsprod.investis.com/shared/v2/irwizard/sec_item_new jsp?epic=reading international&cik=0716634&ipage=105778934DSEQ=84SEQ=&SQDESC= 13
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Proposal 1: To elect nine Directors to serve until the Company’s 2016 Annual Meeting of

Stockholders and thereafter until their successors are duly elected and qualified

FOR WITHHOLD
Ellen M., Cotter 1,294,544 138,068
Guy W, Adams 1,324,103 109,400
Judy Codding 1,325,103 108 409
James J. Cotter, Jr. 1,291,860 141,652
Margaret Cotter 1,294 544 138,968
William D. Gould 1,294,792 138,720
Edward L. Kane 1,324,103 109,409
Douglas J. McEachern 1,331,084 2418
Michael Wrotniak 1,325,103 108,409

Proposal 2: To ratify the appointment of Grant Thomton LLP as the Company’s

independent auditors for the fiscal year ended December 31, 2015

FOR AGAINST
s\\\\\\\\\a\\\é\\a}é\\\é\ﬁ\é\\\\\\\\\v &\\\\\\\\\\\\\\%\\\a\%\\\
. 5. &,

ABSTAIN
048

http://hsprod.investis.com/shared/v2/irwizard/sec_item_new jsp?epic=reading_international8cik=0716634&ipage=105778934DSEQ=&SEQ=&SQDESC=
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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 hereunto duly authorized.

READING INTERNATIONAL, INC.
Date: November 13,2015 By: /s/ Ellen M. Cotter

Name: Ellen M. Cotter

Title: Chief Executive Officer

Data provided by Momisgstar Boenttieet Sesesicli”™ Service provided by

http://hsprod.investis.com/sharedv2/irwizard/sec_item_new jsp?epic=reading_international&cik=0716634&ipage=1057789384DSEQ=&SEQ=4SQDESC= 33
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
‘Washington, DC 20549

FORM 8-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): January 11,2016

eal nternational, Inc.
(Exact Name of Registrant as Specified in its Charter)

Nevada 1-8625 95-3885184
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
6100 Center Drive, Suite 900, I.os Angeles, California 90045
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area code: (213)235-2240

N/A
{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:

0O  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.144-2(v))

O  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e4(c))

hitp://hsprod.investis.com/sharedv2/irwizard/sec_item_new jsp?epic=reading_international&cik=0716634&ipage=1066762984DSEQ=&SEQ=8SQDESC= 17
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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.

(c) Appointment of New Principal Executive Officer and President.

On January 8, 2016, Ellen M. Cotter was duly appointed by the Board of Directors
to the offices of President and Chief Executive Officer of the Company, to serve at the
pleasure of the Board of Directors.

Ellen Cotter, age 49, a graduate of Smith College and Georgetown University Law
Center, joined the Company in 1998 and has been for more than the past five (5) years the
Chief Opemating Officer (Domestic Cinemas) of the Company. She was elected to the Board
of Directors of the Company on March 13,2013, and elected Chairman of the Board of
Directors of the Company on August 7,2014. On June 12, 2015, she was appointed
interim President and Chief Executive Officer, and served in that capacity through January
8,2016. Ms. Cotter has no employment contract and holds all executive offices at the
pleasure of the Board of Directors. It is anticipated that Ellen Cotter will in due course
resign her position as Chief Operating Officer (Domestic Cinemas).

Ellen Cotter is the Co-Executor (with her sister Margaret Cotter) of the estate of her
father, James J. Cotter, Sr. (the “Cotter Estate™), which is the record owner 0f 427,808 shares
of our Class B Stock (representing 25.5% of such Class B Stock). Ms. Cotter is also a Co-
Trustee of the James J. Cotter, Sr. Trust, which is the record owner of 696,080 shares of Class
B Stock (representing an additional 44.0% of such Class B Stock). Ellen Cotterand
Margaret Cotter have identified themselves as a “group” in filings under Section 13(d) of
the Securities Exchange Act and together vote an absolute majority ofthe outstanding
voting power of the Company. While Margaret Cotter supports the appointment of Ellen
Cotter as the President and Chief Executive Officer of the Company, the Company is
advised by Ellen Cotter and Margaret Cotter that there is no agreement between them as to
Ellen Cotter’s appointment or ongoing service in such offices.

Ellen Cotter is the sister of Margaret Cotter, who serves as Vice-Chair of the Board
of Directors of the Company and as the President of Liberty Theaters, LLC (a wholly owned
subsidiary of the Company) and whose wholly owned limited liability company, OBI, LLC,
provides certain live theater management services to the Company. Ellen Cotter is also the
sister of James J. Cotter, Jr., who is also a director of the Company, and was from June 1,
2013 to June 12,2015, the President and from August 7,2014 to June 12,2015, the Chief
Executive Officer of the Company. Ellen Cotter is the daughter of James J. Cotter, St., who,
until his death on September 12, 2014, was the controlling stockholder of the Company and
until August 7, 2014 was the Chairman of the Board and Chief Executive Officer ofthe

Company.

The assets of the Cotter Estate and/or the James J. Cotter, Sr. Trust include a 50%
non-managing member interest in Shadow View Land and Faming, LLC, (“Shadow
View"), a beneficial 12.5% membership interest in Sutton Hill Properties, LLC (“Sutton Hill
Properties”), held indirectly as a 50% partner in Sutton Hill Associates, a Califomia general
partnership, and a beneficial 50% interest in Sutton Hill Capital, LLC (“Sutton Hill
Capital,” the Company’s landlord at its Village East Theater), held indirectly as a 50%
partnerin Sutton Hill Associates. The Company is the owner, directly or indirectly, of the
remaining 50% managing member interest in Shadow View and a 75% interest in Sutton
Hill Properties and is the tenant of the Village East Theater. Sutton Hill Properties is
currently evalnating and doing preliminary development work with respect to its Cinemas
1,2 & 3 property in New York City. Shadow View is cumrently evaluating and doing
entitlement work with respect to its Coachella, California, property. Sutton Hill Capital,
LLC, has the right to put its interest in the Village East Theater to the Company for $5.9
million. In connection with her position as Co-Executor of the Cotter Estate and the Co-
Trustee of the James J. Cotter, St. Trust, Ellen Cotter may be considered the beneficial owner
of the interests in Sutton Hill Properties, Sutton Hill Capital and Shadow View formerly
held by James J. Cotter, Sr.
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hitp:/hsprod.investis.com/shared/v2/irwizard/sec_item_new.jsp?epic=reading_international8cik=07166348ipage=10667620&DSEQ=8SEQ=&4SQDESC= 7
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Ellen Cotter will continue to receive the compensation she has been receiving as
Intetim President and Chief Executive Officer and Chief Operating Officer (Domestic
Cinemas), until the matter of her compensation as President and Chief Executive Officer is
determined by the Company’s Compensation and Stock Options Committes. No plan,
contract or arrangement (whether or not written) has been agreed to with respect to any
change in her compensation. Ifany such plan, contract or arrangement is entered into, the
Company will file an amendment to this Form 8-K disclosing such plan, contract or
arrangement with the time period required by the Rules and Regulations ofthe Securities
and Exchange Commission.

Item 9.01. Financial Statements and Exhibits.

99.1 Press release issued by Reading Interational, Inc. pertaining to its announcement on
January 11, 2016 that the Board of Directors has appointed Ellen Cotter as President and Chief
Executive Officer, effective immediately. ‘

http:/hsprod.investis.com/shared/iv2/irwizard/sec_item_newjsp?epic=reading international&cik=0716634&ipage="106676208DSEQ=8&SEQ=4SQDESC= 47
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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 hereunto duly authorized.

T READING INTERNATIONAL, INC,
Date: January 11,2016 By: /s/ Devasis Ghose
Name: Devasis Ghose
Title: Chief Financial Officer

President and Chief Executive Officer

Los Angeles, California: January 11, 2016 — Reading International, Inc. NASDAQ: RDI)
announced today that its Board of Directors has appointed Ellen Cotter as President and Chief
Executive Officer, effective immediately.

William Gould, Lead Independent Director of Reading Intemational’s Board of Directors,
said, “After conducting a thorough search process, it is clear that Ellen is best suited to lead Reading
moving forward. We have worked closely with Ellen in her role as Chairman and Interim CEO and
have been impressed by her leadership, passion and commitment to Reading. Ellen’s experience
with Reading and sizable equity interest in the Company is a great combination as we enter the next
chapter of our history.”

Ms. Cotter said “I am excited and honored to be appointed President and CEO of
Reading. We made great strides in executing on our strategic plan this past year, and I remain
incredibly optimistic about our prospects for continued growth and success. I look forward to
working with our team at Reading to continue to deliver best-in-class cinematic experiences for our
guests and leveraging our real estate portfolio to drive enhanced value for stockholders.”

Ms. Cotter has served as Interim Chief Executive Officer since June 12, 2015 and has
worked at Reading in various capacities since 1998, and for the past 15 years, has served as the
senior operating officer of the Company’s US cinema operations. Ms. Cotter has been a member of
Reading International’s Board of Directors since March 2013 and was appointed Chairman of the
Board in August 2014, Ms. Cotter personally owns 799,765 shares of Reading’s Class A Stock and
50,000 shares of Class B Stock.

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 Chairman of the Board. She joined Reading International, Inc. in
1998 and brings to the position her 18 years of experience working in both the United States and
Australia. For the past 15 years, she has served as the senior operating officer of our Company’s
domestic cinema operations. In recognition of her contributions to the independent film industry,
Ms. Cotter was awarded the first Gotham Appreciation Award at this year's Gotham Independent
Film Awards. She was also inducted into the ShowEast Hall of Fame. Ms. Cotter is a graduate of
Smith College and holds a Juris Doctorate from Georgetown University Law Center. Prior to joining
qur Cgmrllacany, Ms. Cotter was a corporate attorney with the law finn of White & Case in New York,

ew York.

About Reading International, Ine,

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 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, underthe
o Reading Cinema 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);
0 Beekman Theatre brand (http://www.beekmantheatre.com);

http:/hsprod.investis.com/shared/v2/irwizard/sec_item_new jsp?epic=reading_international&cik=0716634&ipage~1066762884DSEQ=&SEQ=&SQDESC= &7

203

PA457



9/2172016 20150111 8K_CEO Appointment
o The Paris Theatre brand (http://www.theparistheatre.com);

http://hsprod.investis.com/sharediv2/irwizard/sec_item_new.jsp?epic=reading_international&cik=0716634&ipage=10667628&DSEQ=&SEQ=4SQDESC= &7
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o Village East Cinema brand (http://www.villageeastcinema.com).

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

§ in New Zealand, under the
o Reading Cinema brand (http://www.readingcinemas.co.nz);
o Rialto brand (http://www.rialto.conz);
o Reading Properties brand (http://readingproperties.co.nz); and
o Courtenay Central brand (http://www.readingcourtenay.co.nz).

For more information:

Dev Ghose, Chief Financial Officer
Reading International, Inc.
(213)235-2240

or

Kelly Sullivan, Scott Bisang or Matthew Gross
Joele Frank, Wilkinson Brimmer Katcher
(212)355-4449

Data provided by &uwiegsin® Buosmest Besesied™ Service provided by

htip://hsprod.investis.com/shared/iv2/irwizard/sec_item_new jsp?epic=reading_international&cik=07166348ipage=10667628&DSEQ=84SEQ=4SQDESC= T
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 UNITED STATES
SECURITIES. AND EX(‘HAN GE COMMISSION

FORM 8-k

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitica Exchange Act-of 1934.

Date of Repoit (Dats of sarliest event reported): Miirch 10, 2016

‘
{

Reading International, Inc,
(Exact name of régistrant ‘as specified in its charter)

Nevada 1-8625 95-3885184
(State-or other jurisdiction (Commission (IRS Employer
of inedrporation). File Numbet) Jdentification No.).
6100 Center Drive, Suite 900, Los: Angeles,-California 0045
~(Address of principal executive offices) {Zip-Code)
Registrant’s telephone mumber, including area code: (213) 2352340
Not applicable.

(Formet name or former address, if changed since last report.y
Check the appropriate box below if the: Forni 8-K. filinig is intetided to sunultaneously satisfy
the filing obligation of the registrant unider any of the following provisions:
[ ] Written commumications pursuant to Rule-425 under the Securities Act (17 CER 230.425)
L ]) Soliciting material pursuant to Rule 14a-12 under the Exchaiige Act (17 €FR 240.14a-
] Pre-commencement communications pursuant'to.Rule 14d-2(b). under the: Exchange. Act
(1? CFR 240.14d-2(b))

[ ] Pre-commeneement commuitications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240, 13e-4(c))

htip:/misprod.invésts.com/shared/v2iirizefd/sec. item_newjspPepic-readng internstional&clk=07166348(pago=1081813580 SEQ=ASEQ~BSQADESC= 1
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Ttem 1.01 Entry into a Material Definitive Agreement.

New Compensatory Arrangements for Executive and Management Employees

See Jtem 5.02 below with respect to certain riew compensation arrangements
for executive and management employees and outside directors of Reading
International, Inc. ("Reading,” "Registrant” or the "Company").

Amendment to 2010 Stock Incentive Plan

On March 10, 2016, Reading's Board of Directors approved an amendment to
thé 2010;: Stock Incentive Plan to permit the award of restricted stock units.

The foregoing description of the amendment to the 2010 Stock Incentive Plan
is qualified in its entlregr?yreferencc to- the provisions of the amendment to the
2010 Stock Incentive Plan ag exhibit 10.1 to this Current Report on Form. 8-K, which
is incorporated herein by reference,

Item 5.02 Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers:

Item 5.02 (c}
Andrzej Matyczynski

. OnMarch 10, 2016, the Company's Baird of Directors (the "Board")
appoinited Andrzej Matyczynski, 63, #s Executive Vice President—Global
Iperations.

From May 11,2015 until March 10, 2016, Andrzej Matyczynski has acted as
corporate advisor to'the Company. ‘Mr. Matyczynski served as our Chief Financial
Officer and Treasurer from November 1999 yntil May 11,2015 and Corporate
Secretaty from May 10, 2011 to October 20, 2014, Prior 16 joining our Company;
he spent 20 gearsm various senior roles throughout the world at Beckman Coulter
hic:, a U.S. based multi-nationial. Mr: Matyezynski earned a Master’s Degree in
Business Administration from the University of Southern California.

See Item 5.02(e)- below with respect to the compensation arrangements for
Mr. Matyczynski: ' o

Margaret Cotier

. OnMarch 10, 2016, the Board appointed Margaret Cotter, 48, as Executive
Vice President-Real Estate Management and Development-NYC.

htipisprod.Investis.com/sharediv2irwlZzardises: jtem_new jspPeplc=raading intarnational3cik=071663481pege~1081813580 SEQ=8SEQ=ESQDESG= 2729
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~ Margaret Cotter has been a Director of thé Company sincé September 27,

2002, and on August 7, 2014 was agp_ointcd‘Vifce Chairperson 'of our Board, Ms.

Cotter ig the ownér and President of OBL, LLC (“OBI”), which has, since 2002,
managed our live-theateroperations. Pursuant to the OBI management arrangement,
Ms. Cotier also-zserved as the President QfLibE%Thea_tch, LLC, the subsidiary
through which we own: our live theaters. Operating and overseeing these properties
for over 16 years, Ms. Cotter contributes to-the strategic dirsctionfor our
developments, Until hier appointnient on March. 10, 2016, while she received,
managemeit fees through OBI, Ms, Cotter received no-compensation for her-duties.
agPresident of Liberty Theaters; LLC, other than the right to pajticipate in-our
Comipany’s medical insurance program. Ms. Cotter, through OBI and Libert .
Theaters, LLC, managed.the.real estate which hiouses each of our four live theaters in
Manhattan and Chicago. Based in New York, Ms. Cotter secures leases; manages
tefiancies; oversees maifitenance and regulatory compliance of these proéa:emes and
heads up the re-development provess wath respect to-these p:qgerﬁes and our
Cinemas 1,2 &-3-"p{:oig¢r’m l\gs..',;‘otter is also @ theatrical producer who has
produced shows in Chicago and New York-and a board member of the League of

ff-Broadway Theaters and Producers. Ms. Cotter; a former Assistant District

Attorney for KmGgs County in Brooklyn, New York, graduated from Geox]%etown
University and € e’oifetowin ‘University Law Centet. She s the sister of Ellen M
Cotter, 4 ditector ant

_ d out President and Chief Executive Officet, and James J. Cotter,
Ji, & director, Ms, Mm’?met Cotter is a'Co-Executor of her father’s-estate, whichis
the recond owrier of 427,808 shares of vur Class B Voting Stock (representing 25.5%
of such Class B voting Stack). Ms. Margaret Cotter is also a Cao-Trustee of the
James J, Cotter, Sr. Trust; which is the record owner of 696,080 shares of Class B
Voting Common Stock (tepresenting an additional 44.0% of'such Class B Stock). In
addition, with her direct ownership of 804,173 shares of Class A Stock and 35,100
shares of Class B Stock and her positions as Co-Executor of her father’s estate and.
Co-Trustee of the: James. J. Cotter, St. Trust, Ms. Cotter is a significant stockholder.in
oitr Comnpany.

- In connection with her -agipointmgntﬁ and employment as Executive Vice
President.of the Cotnpany, the Company's Audit and Conflicts Committes authorized
the mutual termination of the Theater Manage.m.ent Agreement dated January 1,
2002, between ”che-'Compnndy*a subsidiary, Liberty Theaters, Inc. (predecessor-to
Liberty Theaters, LLC) and OBI, LLC, an enfity wholly-owned by Ms. Cotter, (the
"Theater Management Agreement"). The termination agreement is currently being
negotiated by OBI, LLC and Liberty Theaters, LLC and finalized, will be filed-ont
Forin 8-K. While Ms. Cotter is the President of Liberty Theaters, LLC, Liberty.
Theaters, LEC. is being sepatatély represented in these negotiations and the final
termination agreement will be subject to the review and approval of our Audit and
Conflicts Committee.

The Compensation Committée snd the Audit and Conflicts Committee each.

agproved additional censulung fee compensation to Margaret Cotter totalmge
$200,000 for services rendered by her to the Company in recent years ountside of the
scope of the Theater Ma,n;:femcnt Agreement, including, but not limited to; (i)
predevelopment work on the C{omlﬁﬁy-’s Union Square and Cinemas 1,2 &3
gop,e_rﬁe,s, (if) management of the New York properties, and (ifi) management. of
Union Square tenant matters. The Compensation Committee also noted, when.
considering this additional eonsulﬁpt%- ee, that OBI, LLC. had agreed to include as a
part-of its termination agreement with the Company certain waivers and releases
méluding the termination of any rights it might have to receive coffipensation with
respect to-any show continuing at any of our theaters-after the date 6f such
termination.. '

htips/iaprod mvestis.com/sharad/v2irizafdiien_itam_niew.jsp?eplc=taading irtarnational 8clk=07163348ipage=108181356DSEQ=8SFQ=A3QDESC= ¥R
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The Theater Management Agreem‘ ent generally provided for the payment of a
combination of fixed and mcentive fees for the management of our four live
theaters. Historically, these fees have equated to approximately 21% of the net cash
flow gén‘er_a'ted by these properties. ‘We cutrently estimate that fees to be paid to OBI
for 2015 will be appmxmlatelg $390,000. We‘ﬁa.id $397,000 and $401,000 in fees
with respect to. 2014, and 2013, respectively. We also-reimbursed OBI for certain
travel experises. '

__AsExccutive Vice-President Real Estatc Management and Development -
NYC, Ms, Cotter will continue to be responsible for the _ma_r;‘atg;msnt of our live
theater assets and business, will continue her role heading up the pre-redevelopment
of .our New York Properties-and will become our senior executive responsible for the
actual redevelopment of our New York properties.

‘Ms; Cotter's compensation ay Executive Vice-President was set agpart-of the
extensive execiitive compengation %roce_s's: described in Item 5.02(¢) below. For
2016, Ms. Cotter's base salary will be $350,000, she will have a short term ihcentive
target bonug oppartunity of $105,000-(30% of her base :salarggs'aﬁd shé was granted
a lotig tetm incentive of a stock option for 19,921 shargs of Class A common stock
and 4,184 resticted stock units under the Company’s 2010 Stack Incentive Plan, as

amended, which long term incentives vest over a four yeat petiod.
Item 5.02(¢)

Compensation Arrangements

Background

The Executive Committee ("Executive-Committee”) of the Board of
Directots (the “Board”), upon the recommendation of our Chief Executive Officer,
re%ueste_d the' Compengation Commiitee to-evaluate the Company's compensation
policy for executive officers and outside ditectors and to establish a plan that
eficompasses sound cotfporate practices consistent with the best intereiits-of the
Company. The Compensation Cormmittee undertook to review, evaluate, revise and
tecommiend the adaption of new coimpensation arrangements for executive arid
management officers and outside directors of the Company. In Januaty 2016, the
Compensatioit Committee retained the international compensation consulting firm of
Willi§ Towers Watson as ity advisor in this process-and also relied on the Company’s:
legal counsel, Greenberg Traurig, LLP.

_ Going forward, the Board of Directors has-adopted a formal charter for our
Compensation Commitiee.a copy of which has been posted on our website,
www.ReadingRDI.com. ' '

Executive.Compensation

From late January to ldate Februaﬁr[y 2016, the Compensation Committee met
five separate times with Willis Towers Watson, the Chief Executive Officer; and
legal counsel. Except for the first meeting, each meeting exceeded three hours and
was fully focused on the assessments '
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discussed above. As part ofits engagement Willis Towers Watson reviewed the
Company’s compensation paid to executive and management officers by position, in
light of each person’s duties and responsibilities, _ﬂWiH%"ToW@rs Watson then
compared the top executive and management positions-at the Company to (i)
exceutive cotgp'cnsation paid by-a peer group and (ii) two surveys, the 2015 Towers
Watson Data Services Top Management Survey Report and the 2015 Mercer MBD
Executive Compensation Survey, in each case, identified by office position and
duties performed by the officer. The peer group utilized by Willis Towers Watson
included the following ¢ompanies:

Axcadia. Realty Trust Inland Real Estate Corp.

Associated Estites Realty Corp. Kite Realty Group Trust

Carmike Cinemas Inc.. Mareus Corporation

Cedar Realty Trust Inc, Pennsylvania Real Estate Investment
Trust

Charter Hall Group Ramco-Gershenson Properties Trust

EPR Properties Urstadt Biddle Properties Inc.

Vicinity Centres Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group because (i) the
companies included US and Australian based companies reflecting the Company’s
ﬁeographic-pperaﬁuns and (ii). the companies. were comparable to the Company.

ased o revenue.

. The executive pay assessmert prepared by Willis Towers Watson measured
the executive and mandgement compensation paid. by the Company against
compeénsation paid by peer greupcompames .and the companies listed in the two
surveys based on the 25%, 50%and 75" percentile of such peér gml(llp and surveyed
companies, The 50*percentile was the median compensation paid by such Eq‘eri

Toup and SurVeyed companies to executiVes'per'formmg similar responsibilities-and

_ Inits report to:the Compensatien Committee, Willis Towers Watson noted.
that for Company executive officers:

~Base salari¢s i the aggregate were generally in the competitive zone of the
market (1% below the market 50* percentils), with certain notable exceptions
on position by position review;

-Total cash compensation. (base salary and cash bonus) in the aggregate was
26% below thie 50° percentile; and

- Total compensation (base salary, cash bonus and long terni incentive awards).in
‘the aggregate was 40% below the 50* percentile,

Thie Willis Towers Watson assessineit comparéd the base sala?i,: the shoit
terin incefitive (cash bonus) and long term incentive (equity awards) of the peer and
surveyed companies to the base salary, short term incentive and long term incentive
]tgrovided to executives by the Company, Thie assessment soncluded that exceptin a

ew positions, the Cormpany was E;:Jlerally competitive in base salary, however, the
Co,n':panir was not competitive when short ferm incentives and long term mceritives.
were included in the total compensation paid to the Company
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executives atd tianagement. The basé salary paid by the Company 1o thie following
officers was below thie 25% percentile: President and CEO. Tlie total comnpensation
gasg,sﬂary, short term incentive and long term incentive) paid by;thequn{?Pang 0
the following officers was below the 25* percentile: President and CEQ; EVP Global
Operations, and Chief Legal Officer. The only officer at.or above the 50* percentile
for total compensation was the Companoys Chief Financial Officer and Treasurer
who hadjoined the Companfr in May 2015 and which was the product.ofa

[4)

negotiated arms-length employment agreement.

. Asaresult of the foregoing factors Willis Towers Watson recommended that
the.Company:

-Tn:determining salary increases; the Company should consider the executive’s
eurrent competitive position, performance, role, and retention risk.

~ Implément a fortnal annual incéntive opporfunity ‘for all executives.

- Implement a regular annual grant program for long-term incentives.

The for,eg‘ioing observations and recommendations were studied, questioned
and thoroughly discussed by the Compensation Committee, Willis Towers Watson
and legal counsel over-each of the four in-person meetings (the first of the five
meetings mentioned above was conducted by telophone and was focused on
engagement of advisors), Among other things, the Compensation Committee
discusged and considered the recommetidations made by Willis Towers Waison
regarding the establisiiment of & conipensation program with the, IOn% term-objective

to target the C'dmpensatibnéamgram with the market. 50* percentile of our peer
companies, however, for 2016, to target.our 'comi?ensaﬁontﬁmgmmmzth@; 5
ercentile of our peer companies. In each case, however, the Compensation
Committee's finigl decision or recommendation, s the case tay be, as to total
compensation to an individual would be based on the individual’s actual performance
and specific circumstances and to adjust base salary; short tetm incentive, and long
term mcentive accordingly, ‘

The Compensation Commiitee recommended, and the Board subsequently
adopted, a.compensation philosophy for the Company's management team members:
10: i ’ ’

-Attract and retain talented and dedicated management team members;

-Provide overall compensation that is competitive in its industry;

-Correlate annual cash incentives to.the achievement of its business and financial
objectives; and

-Provide management team members with appropriate long-term incentives
aligned with stockholder vahue. -

_ Aspart of the compensation philosophy the Company’s compensation focus
will be to (Y) drive the Company’s strategic plan O%gmwth, (2) jaliﬁ?oﬂicer; and

management performance with the interests of the C Gmpan{’s stockholders; and (3)
encourage retention of officers.and management team members. '

., In furtherance of the compensation policy-and as a result of the extensive
deliberations, including consideration of the Willis Towers Watson =~
recommendations, the Compensation Committée.adopted an executive and

ménageriieiit officer.compensétioi stiuétiire for' 2016 consisting, of;
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A base salary comparable withi job description and industry standard.

- ghort term incentive-or cash bonus plan baséd on a coriibination of factors
including individual performance against corporate goals as well as overall
cotporate-and-division performance: Tatget bonus to-be denominated as-a
percent of base salary with specific goals weighitings and pay-out ranges).

-A long term incentive or equity awards inline with job description, performance;
and industry standards.

The Compensation Committee's intention is that the-compensation structure
approved for 2016 will remiain in place indefinitely. However, it will review
gillfformance--’and.‘resﬂts after the first year and thereafter anid evaluate from time to
time: whether enhancements, -.changes ot other compensation structutes are in the
Company's.and it stockholders best interests.

Reflectitig the new approach, the Compensation Committee established %
annual bage salaries at levels that it believed (based hieavily on the data provided by
Willis Towers Watson) are generally competitive with executives in our peer group
and. in other comparable publicly-held companies;as. described in the executive pay
assessment prepared by Willis Towers Watson, and (ii) short term incentives inthe
form of discretionary annual cash bonuses based on the achievement of
identified goals and benchmarks, L.ong-term incentives int the form of employee
stock options 4nd restiicted stock umits will be used as a retention tool and as a.
medtis to further:dlign an éxecutive’s long-term interests with those of the
Company’s stoikbolders, with the ultimate objective of affording ourexecutives an
approptiate incentive to help drive iticreases in stockholder value,

The Compensation Committee will evaluate both sxecutive performance and
compensation to maintain the Company’s ability to attract and retain highly-qualified
executives in key positions and to assure that compensation provided to executives
rermains -con:ltpehtiVe when comipared fo'the compensation paid to simnmtlg:situatad
executives of companies with. whom we compete for executive talent or that we
eonsider comparable o eur company.

Role of Chief Executive Officer in Compensation Decisions:

_ In conngetion: with the implementatian of the new compensation structure,
the Compensation Committee conducted the thorough review:of executive:
compensation discussed above. The Compensation Committee engaged in extensive,
discussions with and considered with great weight the recommendations of the Chief
Executive Officer as to. compensation for executive and management team members
otheér than for the Chiéf Executive Officer.

In connection Wwith consideration of 2015 performance boruses for members
of management, the Chief Execntive Officer prepared and submitted _
recommeridations for éach of the executive and menagement team inembers, othet
than her.own. In considering these recomimendations, the Compensation Committee
had the benefit of its-extensive deliberations as well as the data provided by Willis.
Towers Watson. In executive sesgion; the-Compensation Commitiee approved a
2015 performance bonus for the Chief Executive Officer.: At the Compensation
Committee's February 17,2016 meenni it-approved recommendations to the Board
g)r itfl February 18, 2016 meeting; at which time the Board approved the same. The:-
oar '
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approval coversd certain officers ircluding the five officers set forih below, Tn
addition, our Chief Executive Officer discussed recommendations for other
management feam memibers but the Compeénsation'Committee and Board agreed that
such positions were within the scope of the Chief Executive Officer's-authority and
did not require the Compensation Committee or Board approval,

The Compensation Committee expects to perform an annyal review-of
executive compensation, generally in the first quarter of the year following the year
in review, with a presentation.by the Chief Executive Officer regarding each element
of the executive compensation arrangements: At the Compensation Committee’s
direction, the Chief Executive Officer prepared an executive compehsation review
for each executive officer f}oﬂicr than the Chief Executive Ofﬁcl:g’, as well asthe full
executive téam, which in¢luded: recommendations for: '

2016 Base Salary

-A proposed year-end short -term incentive in the form of a target cash bonus
based on the achievement of certain objectives; and

-A long-term incentive in the form of stock eptions and restricted stock units for
the year under review:

As part of the compensation review, the Chief Executive Officer may also
recommend other changes to an éxecutive’s ¢ompensation arrangements.such as a
change in.thie executive’s responsibilities. The Conpensation Committee will
evaluate the Chief Exécutive Officer’s recomiendations.and, in its discretion, may
Acéept of reject the recoimmendations, subject to. the témms of any written
ethiployment agreements. '

_ The Compensation Committee met in executive session without our Chief
Executive Officer to consider the Chief Executive Officet’s.conipensation, including’
base salary, cash bonus and equiity award, if any. Prior to such executive sessions,
the'Compensation. Committee interviewed the Chief Executive Officer to obtain a
better understanding of factors contributing to the Chief Executive Officer's
compensation. With the exception of these executive sessions of the Compensation
Committee, as a rule, our Chief Executive Officer participated in all deliberations of
the Compensation Commitiee relating to executive compensation. However, the
Compensation Committee also asked out Chief Executive Officer to be excused for
ceitain deliberationis with respect to the comperisation feconmended fo: Margaret
Cotter, the sister of the Chief Exécutive Officer: ' -

In..co&%%'uncﬁoﬁ-wifhthc year-¢nd annual compensation review, or as soon as
racticable after thie year-end, our Chief Executive Officer will recommend fo the
Comipensation Committee the Conmipany ‘objectives and othier criteria to be utilized
for purposes of determining cash bonuses for certain senior executive officers. The
Compensation Committee, 1n its discretion, may revise the Chief Executive Officer’s
recotfimendations. At the end of the year, the Collﬁpensation Committee, i v
consultation with the Chief Executive Officer, will review each performance goal
and determing the extent to which the officer achieved such goals. In establishing
performanee goals, the Compensation Committee expects to-consider whether the
goals could ggssibly result in an incentive for any executives to take unwarranted
risks in. our Company’s business and intend fo seek to avoid creating any'such.
incentives.
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Base Salaries

The Compensation Committee reviewed the executive pay assessment

repared by Willis Towers Watson and other factors and engaged in extensive
dehberation and then recommended the fqllom%ZG'l 6 base salaries (the: 2015 base
galaries are shown for comparisqnﬁpu_rposes) for the following officers; the Board
%ppr.ovf;d. the recommendationsof the 'Gomgcnsaﬁon Commiftee on March 10; 2016;
the President and Chief Executive Officer, Chief Financial Officer and the persons
identified and Named Executive Officers in the Company’s proxy statement dated
November 10, 2015 other than our prior Chief Executive O;
and James J. Cotter, Jr:

Name Title 2016 Base 2015 Base
Salary(4) Salary(4)

Ellen Cotter (1) President and $450,000 $402,000
Chief Exécutive
Officer

Devasis Ghose. Chief Financial 400,000 400,000
2 Officer

Andrzej EVP Glabal, 336,000 312,000
Matyczynski Operations
@ !

Robert F. President, US 375,000 350,000
Smerling Cinemas

Wegho Sunih Managing A$370,000 A$365,360
Direetor, ANZ, ' :

(1)Ellen M. Cotter was appointed Interim Président and Chief Executive Officer
on June-12, 2015 and President and Chief Executive Officer on January 8,
2016.

{2)Devasis Ghose was appointed Chief Financial Officer-on May 11, 2015. Mr.
Ghose is the only executive officer that is a party to an employment,
agreement,

(3)Andrzej Matyczynski was the Company’s Chicf Financial Officer until May
11,.2015 and thigreafter he acted as corporaté advisor to the:‘Company. He was
appointed EVP-Global Operations. on March 10, 2016.

#)All dollars are US. dollars except the salary for Wayne Smith:is reported in
Australian.dollais

Short Term Incentives

the Board- provides the Company’s executive officers and other management team
membiers, who are selected to participate, with-an opportunity to eam an.annyal cash
bonus based upon the achieyement-of certain Company financial goals, division
goals and individual %oal's, established by the Company’s Chief Executive Officer
and approved by the Coinperisation Committee and the Board of Directors (in future
years, unider the Compensation Committee Charter approved by the Board on March.
10, 2016, the Compensation Committee will have full authority to approve

‘The Shiort Term Incentives authorized by the Canpensation Comunifics sad

cers James J. Cotfer, Sr.
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thése mattets). Specifically; a .partijci{qant in theshiort tefrit incentive plan will be
advised of his or her annual potential targst bonus expressed as'a percentage of the
participant’s base salary and by dollar amount, “The participant will be eligible fora
short term incentive bonus once the participant achicves goals identified at the
beginning of the year, for a tluesMﬁﬁe:g& the potential target or potential
maximum target bonus:opportunity. ‘The bonus will vary-depending upon the
achievements made by the-individual participants, the division and the
corporation. Corporate goals will include Ievels of eatnings before interest,
depreciation, taxes and amiortization (“non-GAAP Operating Tricoine™) and property
development milestones. Division goals will include levels of division cash flow and
division milestones and individual goals will include specific unique performance
ﬁfals specific to the individual’s positionin the Company. Each of the corporate,
division-and individual goals: carries a-different percentage weight in determining the
officer’s or other team member’s bonus for the year, '

~ For20186; executive officers will have an aunual bonus opportunity expressed
and determined as & £erc,en_t. of their base salary: This—:a%mae‘h- SO was a
recomiiendation of the Willis Towers Watson report to the Compensation
Committee and provided points of reference for our Compensation Committee o
canapare short-term incentive opportunities for onr exeeutive and management team
to those in peer and competitor companies.

Ms. Ellen Cotter; President and Chief Executive Officer, has a patential target
bonus oppottunity of 95%.of Base Salary, or $427,500 at target. Of thiat potetitial
tarpet bonus opglmtumty athreshold bofus of $213,750.may be achieved based upon
Ms. Cotter’s achievement of hier performance goals and the Company’s achievement
of corporate goals as discussed above, a potential miaximium target of $641,250 is
based on achieviiig performanice goals approved by the Chairman of the
Cotipengation Committee, Ms, Cotter’s -aéﬁregatej aririual bonus %)g)rtum unity can
range from $0 to $641,250. Mr. Devasis Ghose, Chicf Financial Officer, has a
potential target bonus opportunity.of 50% of Bage Salary, or $200,000 at tatget,
which is based on achievement of his performance goals and the Company’s
achievement of corporate goals, as discussed above, Mr; Ghose’s aggregate annual
bonus opportunity can range from $0 1o $300,000 (the maximum potential target if
additional performance goals are finet by Mr. Ghose). Mr. Andrzsj -Maatirczynski-, EVP
- Global Operations, has a target bonus.opportunity of 50% of Base Salary, or
3168,000 at target, which'is based on achievement of his performatice go,ai , the
Company’s achievement ofjcgglooratcigomand,ccrtain divisionial goals. M.
Matyczynski’s aggregate annuial bonusorgortumty can range froin $0 to $252,000
(ﬂwmmmmr;dutennal target if additiona dperfmmam:e goals are metby Mr.
Matyczynski). M ent, 1IS Cinemas, has a target bonus

Mr. Robert-Smerling; Presi .
opg‘ortunity— of 30% of base pay, or $112,500 at target, which i3 based on
achievement of his performance goals, the Company’s achievement of corporate
goals and certain divisional .goals'{ Mr.‘Smerling’s aggregate annual bonus
opportunity can range from $0 to $168,750 {the maximum potential target if
dditional performance goals are rriet by Mr. Smeérling). Mr: Wayne Stith,
Managing_ Ditector, ANZ, has a taeirgét bonus dppoi'tumtzl,gf 40% of Base Salary, or
A$148,000 at target, which is based on achievement of his petformance goals, the
Cotnpany’s achicvénient of corporate; goals-and ¢ertain divisional goals. Mt: Smiith's
aggregate annual bonus opportunity can range from A$0 to A$222,000 (the
maxinym potential target if additional perforimance goals are thet by Mr.
Smith), The positions of other managcme.ntz team members have target bonus
opportunities ranging from 20% to 30% of Base Salary based on achievement certain
goals. The highest level of achievement; '
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garﬁéipmtsimayfbe &ligible to receive up to a makimum of 150% of his or her target
onu§ amaount. ) )

Long-Term Incentives
___ Long-Term incentives will utilize the ‘equity-based plan under the Company's.
2010 Incentive Stock Plan, asamended (the “2010 Plan™), For 2016, execufive an
management team participants will receive awards in the following forms: 50% time-
based restricted stock units and 50% non-statutory stock ,clgptions..:The grants of
restricted stock nnits and options will vest ratably over a four(4) year period with
1/4® vesting on each anniversary date of the grant date,

On March 10, 2016 the following grants were made:

Name Title Dollar Dollar Amount of
Amount ‘of Non-Statutory
Restricted Stock Stock Options (1)
Units (1)

Ellen. Cotter President _ $150,000 $150,000
and Chief
Execiitive
Officer

Devasis Chief 0 0
Ghose (2) Financial :
Officer:

Andrzej EVP Global 37,500 37,500
Matyczynski Operations

Robert F. President, 56,000 50,000
Smerling US Cinémas

Wayne Stiith Minaging: 27,000 27,000
ANZ

(1) The nuriber of shares of stock to be issued will be calculated using the Black
choles pricing model as of the date of grant of the award.

(2) Mr. Devasis Ghose was awarded 100,000 noni-statutory stock options vesting
gg%a 4 year period on Mr. Ghose’s commencement of employment on May 11,

All long-term jricentive awards will be subject to other terms and conditions set forth
in the: 2010 Plan and award grant.

Director Compeénsation

The Competisation Committée also undertook:a review ofoutside director
contlé)‘ensation. The process followed was similar to: that in stope and approach used
by the Compensation Cotmittes in considering ¢xecutive compensation as described

ove. The meefings of the Compensation Committee evaluating executive.
compensation in most cases also considered -
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ottside director compensation, although a substantial majority of those nieetings
were focused on executive compensation considerations:
) Willis Towers Watson reviewed and presented to th¢ Compengation
Committee the competitiveness.of the Comipany’s outside diréctor _
compensation. The Company’s outside director cogﬁensaﬁon.waaf compared.to the
compensation paid by the 15 peer companies (identified above in the Executive
Compensation discussion). Wills Towers Watson’s key findings were:

-The Company’s annual board retainer was slightly-above the S0%
percentile while the total cash compensation paid to outside directors
wis close to the 25 pefrentile,

-Dnie to mirtimal annual director equity grants at the Conipany, total
direct compensation to'the Company’s outside directors was the lowest
among the peer group.

-The Company should consider increasing its committee-cash
compensation:and annual director equity grants to be in line with peer
practices.

The foregjloing; observations and recommendations were studied, questioned
and theroughly-discussed by the Compensation Committee, Willis Towers Watson:
and legal counsel at three of the four in-person meetings (the first of'the five
meetings mentioned above was conducted by telephorie and was focused on
engagement of advisors). Among other things, the Compensation Commitiee
discussed and considered the recommendations made hy Willis Towers Watson.
regarding director retainer fees and equity awards for directors. Following discussion
the Committee ré¢éommended fo'the Board that: :

The Board refainer currently paid to-outside directors not be changed

-The committee chair retainers be increased to $20,000 for the Audit
Committee and the Executive Committee and $15,000 for the
Compensatioti Committee.

-The committee member fees be increased to $7,500 for the' Audit and.
Executive Committees and to:$5,000 for the Compensation Committee,

- The Lead Director fee be increased t0-$10,000.

-The annual equity award value to directors be $60,000-as a fixed dollar
value (using Black-Scholes), that the equity award be restricted stock.
utiits‘and that such restricted stock units have a twelve month vesting
petiod.

-The Board approved sdditional special compensation to-be paid to
certain directors for extraotdinary services provided to the'Company
and devotion of time in providing such services as follows:

o Guy W. Adams; $50,000:

o Edward L. Kane, $10,000

© DouglasT. McEachern, $10,000

The recommendations of the Compensation Committee with respect to.

outside director compensation were pmssnwd.andﬂa?p_rpved,by ‘the Board.on May
10, 2016. Board compensation was made effective for the year 2016 and equity’
grants were made.on March 10, 2016 based upon the:closing of the Company's Class
A Common Stock on such date,
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Ttem 8.01  Other Events.

~ 'On February 18, 2016, William D. Ellis submitted his resignation as General
Counsel and Corporate Secretary of the Company, On March 11, 2016, Reading
entered into an aasmementmth Mz, William D. Ellis, pursusnt to which Mr. Ellis will
be availablg to advise the Company on matters on which he previously worked until
Deécember:31,.2016. Mr. Ellis" last day was March 11, 2016.

The foregoing description of the Separation Agreement is qualified in its
entirety by reference to the provisions of the Separation Agreement filed as exhibit
10.3 to-this Current Report on Form 8-K, which is incorporated herein by reference.

Ttem 9.01 Financial Statements and Exhibits.
(d) Exhibits

10.1 Amendment to 2010 Stock Inceritive Plan approved March 10,:2015.

10.2 Compensatory Artrangements for €ertain Executive Officers and
Management, :

103 Separation Agreement dated as of March 11, 2016, by and between
Williarh. D, Ellis and Reading Itetnational, Ine.
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SIGNATURES
Pursuant to-the requitements of the Securities. Eﬂhﬂ“&‘-’ Act.of 1934, the registrant

has duly caused this report to be signed on iis behalf by the undersigned hereunto duly
authorized.

Reading Iternational, Inc.
Date: March 15,2016 /sl Devasis Ghose:

Name: Devasis Ghose
Title: Chief Financial Officer

READING INTERNATIONAL, INC.
FIRST AMENDEMNT TO THE
2010 STOCK INCENTIVE PLAN

~_'This First Amendment (the “Amendment”) to the Reading International, Inc,
2010 Stock Incentive Plan (the “Plan”), 1s made and shall be effective as of this
10* day of March, 2016 (the “Effective Date”).
RECITALS

WHEREAS, the stockholders of Reading International, Inc. (the ‘-‘Cc!m&l_.irgy”)-
approved the Plan on May 13, 2010 at the annual meeting of stockholdets i
accordance with the recommienidation of the board of directors; and.

WHEREAS, the Plan provides for awards of stock options, restricted stock,
bonus stock, and stock appreciation rights to eligible employees, directots, dnd
consultants;

_ WHEREAS, the Company believes that it would be be-in the best interests of
the Company and its'stockholders to permit awards of testricted stock units;

‘WHEREAS, NASDAQ. rules do not réquite stockholders to approve an
amendment to an equity incéntive plan if the amendment relatés to adding restricted
stock units as long as the Plan provides for the'awdrd of restricted stock;

WHEREAS, the Plan provides for the award of restricted stock;

~ NOW, THEREFORE, in accordance with Section 12 of the Plan, the Plan is
amended as follows as of the Efféctive Date:

AMENDMENTS

1 .Segtion 2(y) the-definition of “Rule 16b-3" is hereby renumbered as Section

2%&?11011 2(z) the definition of “Securities Act” is hereby renymbered as Section

3%?:12011 2(aa) the defmitioﬁ of “Stock Award” is hereby renumbered as Section

4%]2'{;)0,1 2(bb) the definition of “Service” is hereby refiumbered as Section
2(ce).
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5.Section 2(cc) the definition of “Stock Award Agreément™ is hereby renumbered
as Section 2(dd).
6.Section 2(dd) the definition of “Ten Percent Stockholder™ is hereby
renumbered as Section 2(ee). o
7.8ection 2(y) the definition of “Restricted Stock Units” is hereby added.

Page1of1
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“Restricted ‘Stock Units” ‘meand 8 Stock Award which may be eamed in
whole or in “part ';.{)on' the passage of timg or the attainihent of t‘pe’rfonn’ance”
criteria established by the Board. and which may be settled for Common
Stock, other securities or cash or a combination of Common Stock, other
securities or cash as established by the Board. '

““Stock Award” means any right granted under the Plan, inchiding &n Option,

astock bohis, a right toacquu'e restricted stock, a restricted stock unit anda
stock “apprecigtion nght graited under the Plan, whether singly, if

Jem, to a Participant. by the Board pursuant to such
tcm;ﬁ, ']cf;‘mditim.s,, restrictions and/or limitations, if any, as the Board may
establis ' '

9. Section 7(d) is hiereby:added to the Plasi as follows:

iv,

Restricted Stock Units. Each restricted stock unit agreement shall bg in
such form and shall contain such terms and conditions as ‘the Board shall

deem apptopriate. The ferms and conditions of the restricted stock unit

agreements may change fiom timé to time, and the terms and. conditions of
separate festricted stock unit dgreements need not be identical, but each

restricted stock’ unit agreemnent shall inelude (through inclusion of

incorporation. of provisions hereof by reference in the agreement or
otherwise) the snbstance of each of the following provisions:

Consideration. A restricted stock unit may be awarded upon the passage of
time, th¢ attainment of performance criteria or the satisfaction or
accurrence of such other events- as established by the Board.
Vesting Generally. At the time of thie grant of a restricted stock -unit, the
Board may impose such resttictions or conditions to vesting, and/or the
acceleration of the vesting, of such restricted stock unit as it, in its sole
diseretion, deems apptopriate. Vesting provisions -of individual restricted
stock units:may-vary.
‘Termination of Service. In the event that & Participant’s Service
terminates, any or all of the restricted stock: units held by the Participant
that have not vested as of the date of teitnination under the terms of the
restricted stock unit agreement shall bhe forfeited fo the Company in
accordance with the restricted: stock wmif agreement, except as otherwise
provided in the applicable testricted stock-unit agieement.
Transferability. A restricted stock unit shall be subject to similar transfer
resirictions as awards of restricted stock; except that no shares are actually
awarded 10 @ Participant who is granted restricted stock units on'the date of
grant, and such Participant shall have no rights of & stockholder with
tespect fo such restricted stock units until the restrictions. set forth in the
restricted stock unit agreément have lapsed. Restricted stock units may be
transferted to any trust establishéd by a Participant for the benefit 'of the
Participant, his or her spouse; and/or any one:or more lingal descendants:

Page2 of 2
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¥.  Voting, Dividénd & Other Right. Holders of restricted stock units will not
be entitled to vote or to receive the dividend equivalent rights in respect of
the restricted stock units at the time of any payment of dividends to
stockholders on Common: Stock until they become owners of the Common
Stock pursuant to their restricted ‘stock unit agreement. If the applicable
restricted stock ynit agreement specifies that a Participanf will be entitled to
dividend equivalent rights, (i) the amount of any such dividend equivelent
right shall equal the amount that would be payable to the Participant as 4
stockholder in respect of a number of shares equal to the number of vested
restricted- stock: units then credited to. the Participant; and (i) any such
dividend equivalerit right shall be paid in accordance with the Company’s
‘payment practices as may be established from. time-to time and as of the
date on which such dividend would have been payable in- respect of
outstaitding shares of Common Stock (and.in accordance - with Section 409A
of the Code with regard to awards subject thereto); provided -that no
dividend equivalents shall be-currently paid on restricted share units that are

‘not yet vested.
10.Except as modified hereby, the provisions of the Plan shall remain in full
force and effect, and. the Plan may be restated, as amended hereby, in its

efititefy: '

Pags 30f3

Compengatory Arrangemerits for Exeeutive and Management Employees
Background

The Executive Committee ("Executive Commitiee") of the Board of
Directors (the “Board”) of Reading International, Inc. (("Reading,” " ﬁ.gi_fitrant" or
the "(?S?g;pany"'_, upon the recommendation of 6ur Chief Executive Officer,
requested the Compensation and Stock Options Cotimittee (the “Compensation
Commiittee™) to evaluate _the:.ComPany‘s' com‘ggnsmnn policy for executive officers
dnd outside directors and to establish a plan that encompasses sound corpotate

-actices consisteiit with the best interests of the Copipany, The Compensation
Committee imdertook fo review, evaluate; revise and recomniend the adoption of
new compensation arranigements for executive and management officers and outside
dirgotors of the:Company. In Jamuary 2016, the Compensation Commitiee retained
the international compensation consulting firm of Willis ‘Towers Witson as its
%&davmorli I.’%is process and also relied on the Company’s legal counsel, Greenberg
Traurig, LLP,

Exgcntive:Compensation:

From late January to late February 2016, the Compensation Commitiee met
five separate times with Willis Towers Watson, the Chief Executive Officer, and
legal counsel. . As part of ifs engagement Willis Towers Wafson reviewed the,
Company’s compensation paid to executive and ma_xﬁﬁ;:mehtzofﬁééré:by: sosition, in
light of éach person’s duties and résponsibilities; Willis Towers Watson then
compared the top 12 executive and matiagcment a?o'sitioné at the Compiatry to'(i).
executive compensation paid by a peer group and (ii) two surveys, the 2015 Towers
Watson Data Services Top Managemerit Survey Report and the 2015 Mercer MBD
Executive Compensation Survey, in each case, identified by office positior.and

duties performed by the officer.” The peer group utilized by Willis Towers Watson
included: the following companies; "

Arcadia Realty Trust . Iriland Real Estate Corp.
Associated Estates Realty Corp.. Kite Realty Group Trust
htip:ATisprod nvests.com/sharsdiv2/irwiZardfsec item _riew |spTepic=reading_ intarnational8<lk=07166344 page=108181358 0 SEQ=45EQ=BSQDESC= 738
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Carinike Cinemas Inc. Matcus Cotporation.
Cedar Realty Trust Inc. Pennsylvania Real Estate-Investment

) Trust .

Charter Hall Group Ramco-Gershienson Properties Trust
Epr Properties Urstadt Biddle Properties Ine.
Vicinity Centres Village Roadshaw Lid,
IMAX Corporation

'Willis Towers Watson selected the above peer group because (i) the
compatics included US-and Australian baged companies reflecting the Company’s
quggaphic_ operations and (ji) the companiss were compatable to the' Company
based.on revenue, ' i '

The executive pay assessment prepared by Willis Towers Watson measured
the executive and management compensation paid by the Company against
compensation paid by peer gmup companigs and the companies listed in the two
surveys based on the:25% 50" and 75" percentile of such peer group and surveyed
companies. The 50% percentile - was the median compensation

http:Misprod investis.com/shared’v2irwizardisec_[tem_niewJsp?apic=taading irternational &clk=07165348] page—108181358 0 SEQ=8SEQ=85QDESC= 8
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paid by such pecr-group and surveyed conipanies to exceutives performing similar
responsibilities and duties. '

Tn its report to.the Commpensation Comimittee, Willis Towets Watson noted
that for Company exegutive officers:

+Base salaries in the aggregate were generally in the compeétitive zone of the
‘inatket (1% below the market 505 peréentile), with certain noteble exceptions

on.position by position review;

-Total cash compensation {base salary and cash bonus) in the aggregate was-

26% below the 50 percentile; and

“Total compensation (basé salary, cash bonus and long term incentivé awards) in
the aggregate was'40% below the 50% percentile. )
Thie Compensation Committes, recotmended, and the Board subsequently:

adopted, a compensation philosophy for the Conipany’s managemierit teah metibeis
1o

a Attragt and refain talented and. dedicated management team members;

-Provide overall compensation that is competitive in its industry;

-Carrelate annual cash incentives to the achievement of its business and financial
objectives; and _ _

-Provide managemeiit teaim members with appropriate long-term incentives
aligried with-steckholder value,

_ Aspart of the compensation philosophy the Company’s compensation focus
will be to (1) drive the Company’s strategic plan oncgrowth, (2) ahﬁ officerand
mznagement performance with the interests of the Company’s stocktiolders, and (3)
encourage retention. of officers and mansgeient team members,

_ In furtherance of the _c:ompens'aﬁon-_poliﬂ_anday a-tesult of the extensive
deliberations, including consideration of the Willis Towers Watson
recommendations, the Compensation Committee adopted an executive and
management officer compensation structure for 2016 consisting of:

- A base salaty‘comparable with job description and industry standard.

«A short term incentive or cash bonus plan based on a combination of factors
including individual performance agaimst corporate goals as well as overall
corporate and division perforinance. Target bonus to be derominated as a

_percent of biase salary with specific goals weightings and pay-out ranges).

- A long term incentive or equity awards inline with job deseription, performance;
and industry standards: -

The Compenisation Committee's intention is that the compensation structire
approved for 2016 will remain in 1gfm indefinitely. However, it will review _
performance and results after the first year and théreafter and evaluate from time to
time whether enhancements, changes or other compensation structures are in the
Company's.and it stockholders best interests. '

htip:Aisprod.invéstis.com/sharediv2irwizerdisac. Item_new jsp7eplc=raading_international8cik=07165348!pager=108181358 D SECQFESEQ=&SADESC= 1939 -
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- Reflectitig the tiew approach, ‘the Compénsation Comimittee éstablished (1)
anmual base salaries at levels that it believed (based heavily on the data provided by
Willis Towers Watson) are.generally competitive with éxegutives in our peer group
and in other comparable publicly-held companies as described in'the executive pay
assessment prepared by Willis Towets Watson, and (ii).short term incentives in the
form of discretipnary anoual cash honuses based on: the achievement of'
identificd- goals and benchmarks. Long-term incentives in the form of :gn?l‘oyee
stock options and restricted stock units will be used as a retention tool and as &
means to further align an executive’s long-term interests with those ofthe
Company’s stockholders, with the altimate objective of affording our exécutives an
appropriate incefifive 1o help drive incteases in stockholder value.

‘The Competisation Committee will evaluate both executive pérforinance and
compensation. to maintain the Company’s ability to attract #nd retain highly-qualified
exccutives-in key positions and to assure that compensation provided to executives
remaing cam%:eﬁtive wheri compared tothe conpensation paid tor simﬂartlz,sifuated
executives of companies with whom we compefé for executive talent or that we
consider comparable to our company,

Role of Chief Exécytive Officer in Compensation Decisigrs

In.connection with the implementation of the new compensation structure,
the Compensation Commiittee conducted the thorough review of executive
compensation discussed above. The Compensation Committee efigaged in extensive:
discussions with and considered with '%«:at"wﬂght the recommendations of the Chief
Executive Officer as to-compensation for executive and management team members
other than for the Chief Executive Officer.

In connection with consideration of 2015 performance bonuses for members
of management, the Chief Executive Officer prepared and submitted
recommendatiois for each of the executive and mendgerient team members, other
then lier own, I considering these recommendstions; the Compensation Commitiee:
had the benefit of its extenigive deliberations as well as the data provided by Willis.
Towers Watson. In executive session, the: Comperisation Commiittce approved 4
2015 performance bonus for the Chief Executive Officer. Atthe Compensation
Comimittee's Februzdry 17, 261__(;31'_1:166_1;1'11'%‘i it approved recommendations to the Board
for its February 18, 2016 meeting, at which fime the Board Epmved the same, The:
Board approval covered certain officers including the five officers set forth below: In
additjon, our Chief Executive Officer discussed recommendations for other
management team members but the Compensation Committee and Board agreed that
such positions were within the scope of the Chief Executive Officer's anthority.and
did not tequire the Compensation Committee or Board approval.

. The Compensation Committee expeets.to:perfoim. an annual review of
exécitive competisation, generally in the first quarter of the year following the yeat:
in review, with a presentation by the Chief Executive Officer regarding each element
of the éxecutive vccmgjen'saﬁbn arrangeinents. At the Compensation Committee’s
direction, the Chief Executive Officer regued dn execative compensation review
for each executive officer (other than the Chief Executive Officer), as well as the full
executive team, which inchided recommendations for: o

2016 Base Salary
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+A proposed year-end short ~term incentive in the form of a taiget cash bonus
bésed on the achievement of certain objectives; and

-A long-term incentive in the form of stock eptions and restricted stock-units for
the year under review:

Ag part of the compensation review, the Chief Executive Officer may also
recommiend other changes to an executive’s compensation arrangements such as a
change in the executive’s responsibilities ot a change in title. The Compensation
Committee will evaluate the Chief Executive Officer’s recommendations ang, in its
discretion; may accept or reject the recommendations, subjeet to the terms-of any
written employment agreements.

The Compensation Committee met in executive session without our Chief
Executive Officer to consider the Chief Executive Officer’s compensation, including:
base salary; cash bonus and-equity award, if any. Priorto such:executive sessions,
the Compensation Committee interviewed the Chief Executive Officer to obtain a
better uniderstanding of factors contributing to the Chief' Exécutive Officer’s
compensation. ‘With the exception of these executive Sessions of the Compensation
Commiitee, as a rule; ourChief Executive Officer participated in all deliberations of”
the Compensation Committee relating 1o executive compensation. Howeéver, the:
Compensation Committee will ask the Chief Exeentive Officer to be excused for
certain deliberations with respect to the compensation recommended for Margaret
Cotter, the sister of the Chief Executive Officer. -

In_m;%gmmﬁonwﬁhthe yeat-end annual cmlgcnsaﬁonmiaw, or'as. soon:as
%racti;cablé* fter the year-end, our Chief Executive:Officer will recotnmend to the
compensation Commities the Company olgject.ives and other criteria to be utilized
for purposes of determining cash bonuses for certain senior executive officers, The
Compensation Committee, in its discretion, may revise the Chief Executive Officer’s
recommendations. At the end of the year, the Compensation Committee, in
consultation with the Chief Exécutive Officer, will review each a]Jerformanoesgoal
ind deterning the extent to whichithe officer achieved sich goals, Tn establishing
performance goals, the Compensation Committee expects to consider whether the
goals could 8%58’1‘)1}? result in an incentive for any executives to take nnwarranted
risks in our Compary’s business and intend to seek to:avoid creating any such
incentives. o '

‘Base Salaries.

The Compensation Commiittee réviewed the executive pay assessment
‘prepared by Willis Towers Watson and other factors and étigaged in extensive
deliberation and then recommeiided the follqwintghza 16 base salaries (the 2015 hase
salaries:are shown for comparison purposes) for the following officers; the Board
glpprqved the recommendations of the Compensation Committee on March 10, 2016::
the Pregident and Chief Executive Officer, Chief Financial Officer and the persons
identified and Named Executive Officers in the Company’s proxy statement dated
November 10, 2015 other thai our prior Chief Executive Officers Jamies I. Coiter, St
and Jatnes J. Cotter, J:
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Ellen Cotter (1)

@
Matyczynski
@

Robert F.
Smerling

Wayne Smith

Title

President and

Chief Executive
Officer

Officer

EVP Global
Operations

Président, US
Cinemas

Managing
Ditector, ANZ:

2016.03.158KC

t

2016 Base
Salary (4)

$450,000

400,000

336,000

375,000

A$370,0000

2015Base
Salary (4)

$402,000

400,00_0:

312,000.

350,000

A$365,360

(1)Ellen M. Cotter was appointed Iritetin President on Junie 12; 2015 -and

President and Chief Executive Officer on January 8, 2016

(2)Devasis Ghese was appointed Chief Financial Officer on May 11, 2015. M.
Ghose is the only executive officer that is.a party to.an employinent

agreement.

(3)Andrzej Matyczynski wasthe Company’s Chief Financial Officer until May
11, 2015 .and thereafter he acted as corporate advisor to the Company. He was
appointed EVP-Global Operations on March 10, 2016.

)AL dollars are in US dollars except the salary for Wayne Smith is reportedin

Australian dollars.

The Short Term Incentives authorized by the Co

mgmsaﬁpn Committee and

the Board: %rovidw'"the Company’s executive officers and other management team
WK

members,

ho are selected to participate, with an opportunity to earn an annual cash

bonus based upon the achievement of cerfain Company finaneial goals, division

goals and individual
and approved by the \
years, under the Compensation Cominittee Chi
10, 2016, the Compensation Committee will have

als, established by the Company’s Chief Executive Officer

hipensation Cotnnittee: and the Board of Ditectors (ini futute

arter fzﬁprovedz,’by tlie Board on March.
[l authority to approve these.

Eo

matters). Specifically, a participant in the short terin incentive plan will be advised of

his of her annual potential target bonus expressed-as a
base salary and by dollaramount, The participant will

“y

Ii‘nercenta’ge of the participant’s:
be ¢ligible for a short term

incentive bonus once the participant achieves goals identified at the beginning of the
year for a threshold target, the potential target or potential maxinum target bonus

op(gortumty The borus will vary

-depending upon the achievements made by the

indlividual participants, the diyision and the corporation, Corporate goals will
include levels of earnings before interest, depreciation, taxes and amortization (“non-
GAAP Operating Income™) and property development milestones. Division goals

will

will include levels of division cash flow nd division milestones and individual goals
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include:specific 111'11%;16 performance goals specific to the individual’s position in the
Company: Each of the corporate; division and individual goals carries a different
percentage-weight in determining the officer’s or other team member’s bonus for the:
year.

For 2016, executive officers will have an annual bonus oglpornnﬁty'expressed
and determined as-a-tiar_cent of their base salary, This 31:€th llsowasa
recommendation of the Willis Towers Watson report to the Compensation
Committee and provided points of reference for our Compensation Commiitee to-
compare short-term incentive opportunities for-our executive and management team
to-those in peer-and competitor comparies.

, Ms. Ellen Cotter, President and Chief Executive Officer, has a potential target
borius opportunity of 95%.of Base Salary, or'$427,500 at targst. Of that potential
target bonus opportinity, a threshold borus of $213,750 may be achieved based upor
Ms. Cottér’s ‘achievement of her performance goals and the .Comi’aun??s Ty
of corporate.goals as discussed above, 4 potential maximum target of $641,250 is
based on achieving performance goals approved by the Chaitman of the
Comipensation Comimittee. Ms. Cotter’s %regat_e annual bonus opportunity can
range from $0 to $641,250. Mr. Devasis Ghose, Chief Financial Officer; has a
potential target-bonus opportunity of 50% of Base Salary; or $200,000 at target,
which is based on achievement of his performance goals and the Company’s
achievement of corporate goals, as discussed above. Mr: Ghose’s aggregate annual
bonus op?or_mnity can range from $0 to.$300,000 (the maxitum potential target if
additional -performance goals-are met by Mr. Ghose). Mr. Ardrze] Matyczynski, EVP
- (ilobal Operations, has a target bonus opportunity of 50% of Base Salaty; or
$168,000 at target, whichi is based on achievement of his performance gogls; the
Company’s aphlevﬁhéﬁtoffgz}l’mw;geﬂs and gertdin divisional goals. Mr.
Matyczynski’s aggregate annual bonus oppertunity can range from $0 to $252,000
(the maximunt ;ﬁtcntial target if additional perfoimatice goals are met by M.
Matyczynski). Mr, Robert Smerling, President, US-Cinemas, has a target bonus.
ppg‘ortunity—:of 30% of base pay, or $112,500 at target, which is.based on
achievement of his performance goals, t-ﬁ'e. Company’s achievement of corporate
goals and certain divisional goals. Mr. Smerling’s aggregate annual bonus

oppottunity can tange from $0 to-$168.750 (the maxithum potential target if
axldnmnallra’lr formarice goals aré met by Mr. Smerling). Mr. Wiyne Smith,
Manggng rector, ANZ, has 4 mi-g_et bonus opportutiity of 40% of Base Salaty, or
A$148,000 at target, which is based on achievement of his performance goals the
Company’s achievemient of t:orﬁ?lmte_gcais;:and'ceitain'-diwsi(mal.;g’oals approyed by
the Compensation Committee, Mr, Smith’s aggregate anmual bonus opporfunity can
m;%a;ﬁom,;ASOZ to A$222,000 (the maximyrn potential target if additional
performiance goals are met by-Mr. Smith). The positions of other management team
members have target bonus opportunities ranging from 20% to:30% of Base Salary
based on achievement of certain goals. The highest level of achievement, participants
may be-eligible to receive up-to.a maximum of 150%- of his or her target bonus
amount.

Long=Term Incentives

Long-Term incentives will utilize the equity-based planunder the Gmnpang's
2010 Incentive Stock Plan, as-amended (the “2010 Plan”). For 2016, executive an
man:égement team participants will recéive awards in the following forms: 50% time-
based restricted stock units and 50% non-statutory stock options.. The grants of
restricted stock-usits and dptions will vest ratably oveér a four (4) year period with
1/4% vesting on each anniversary date. of the grant date. '
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On March 10, 2016 the following grants were made:

Namie Title Daollar Dollar Amount of
Amount of Non-Statutory
Restricted Stock Stock Options (1)
Units (1)

Ellen Cotter President $150,000 $150,000
and Chief
Executive
Officer

Devasis Chief’ 0 0
Ghose (2) Financial
Officer

Andrzej EVP Global 37,500 37,500
Matyczynski Operations

Robert F. President, 50,000 50,000
Smerling VS Cinemas

Wayne Smith Managing- 27,000 27,000
Director,
(1) The number of shares of stock to be issued will be caleulated using the Black

choles pricing'model as of the date of grant of the award.
(2) Mr. Devasis Ghose was awarded. 100,000 non-statatoty stock options, yesting
over a4 yéar petiod on Mt. Ghose’s comiitnencetnent of smploymént on May 11,
2015..

All long-terin incentive awards will be subject to othet tetms and cotiditions set forth
inthe 2010 Plan and award grant.

Separation and Release Agreement
.. 'This Separation and Release Agreciment (the “Agreement”) is entered into as
of March 11, 2016, by and between William D, Ellis (“Executive” or “yon™) and
Reading International, Inc., 4 Nevada corporation: (“Reading” or the “Company”).
RECITALS:

_ 'WHEREAS, pursvant to that certain employment ‘agreement dated October
20,2014, a5 amended (the “Employment Ag_reemenf%-rExecuﬁve: was hired by the
Com‘gan% in the‘ealln,w - of General Coynsel for a.three {3) year tert to end on
October 20, 2017 (the “Employment Term™);

Whereas, on  or about February 18, 2016, Executive gave notice to. the
Company' that he was resigning from his employment under the Employment
Agreement with the Company; S
Whereas, the Comp: % is willing to accggt Executive’s resignation, but
desires to have the benefit of Executive’s continued assistance and cooperation on
Company matters.as needed after his resignation, as desctibed below;
htfp:maprod.(mvestis.com/sharedv2irwizardiser: ftem_new jspPeplc=reading internstional 8clk=071563481 page=1081613680 SEQG=8SEQ=8SQDESC= 24738
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Whereas, Executive and the Company agree that Executive’s resignation will
be effective March: 11, 2016,

NOW, THEREFQRE, in ‘consideration of the mutual covenants hereinafter
set-forth, the parties hereto.agree-as follows:

1. Reiignatmn Effectivé March 11, 2016 (the “Resignatiun Dite” l, you hereby
resign as the Company’s General Counsel and Corporate Secretary and from
any-and all other positions that you hold as an.officer; director, manager and/or
employee of the Company and its various direct arid indirect subsidiaries. Your
status as a corporate officer, director, manager, employee or any fiduciary
position with the Company and all affilistes will end on the Resignation Date.

2. Compensation. In-exchange for the your contipued cooperation and assistance,
the: Release provided below, and. for the petformance by you of } your other
obligations under this Agreéement. the Comipany herehy waives any rights it
rmght have agamst you w1th respect te your early termmatmn of your
clalm for breax:h of the Employment Agreement and agrees 10 the following
compensation and benefit treatment;

2.1 Payments.

(@) Base Salary; Acerued Obligations. Of Maich 11, 2016, you
‘will receive payment for any accrued and unused vacation, your
‘accrucd but uopaid base salary through the Resignation
Date; and reimbursement of unreimbursed business expenses for
‘which substantiation ha§ béen subraittéd (or for which
‘substantiation will be submitted, for charges. on your corporate
credit card already incurred but for which you do not-

207672282.v2
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receive & billintil after the Resignation Date) in accordatice
with the Company’s policies and procedures (collectively; the
“Accrued Obligations”), You acknowledge and. agree that as
of the date of this Agreement, you have no hours of accrued
-and unused vacation.

(by Compensation. So long as you are in matetial compliance with
'your obligations under this Agreement, you will be entitled to
-tiineteen equal paymicnts in the amount of $10,790, ¢ach payable
semi-monthly beginming on March 30,2016 and contimuing on
each of the Company’s regular pay day thereafier until
December 31, 2016 (the “Paymients™). The Payments will be
subject to applicable required tax withholding (if any).

22 Equity Awards. So long'as you continie satisfy in all material respects
your obligations to the Company under this Agreement, twenty
thousand (20000) of fhie employes: stock options gtanted to you
pursuant to.Section 4-of your Employment Agreement shall continue to
vest: on. October 20, 2016, No further options shall vest under that
grant, This provision shall be interpréted consistent’ with and
supplementary to the stock option agreement.

23 Benefits

-conhnuanon coverage for yourself and your ehgible dependents
under the Company*s medical and dental plans pursuant to the
provisions of the Consclidated Omnibus Budget Reconciliation
Act of 1985, as.amended (“COBRA”) following the Resignation
Date, provided you tlmely «elect.and pay for such coverage.

®) .Key Man Im'urance The Compa.ny shall pay the premmms on

24 Other Compensation. Matters.. Nﬂmthstandmg anything to the
confrary contained in this Agreement (including the Release set forth in
Section 6 hereof), you hereby acknowledge that, in connection with
your resignation when you cease:to be an employes of the Company,
you will niot be entitled to.receive from the Comipany .or an affiliate
(1) any seéverance or othier payinerits or benefits, except as provided for
in this-Section 2, or (ii) any retirec termination welfare benefits (other
than health care continuation coverage that you may be entitled o elect
pursuant to Section 4980B of the Code).

5
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Nﬂndisparagement. You agtee 1o refrain from making any false or misleading
statements or comments about the Company and any of its respective affiliates,

their officers, directors, personnel; or any of their pmducts and services. Ynu
agree to refrain from making any disparaging remarks to.any person (other than
comments: to your immediate fanuly members or advisers that are made on'a
confidential basis and are not repeated-or published by such persons) about. the
Company and any of its respective affiliates, their- oﬂicers, directors, their
respective personniel, and their respective products and services; except to the
extent otherwise reqmred by applicable law. The Company agrees to refrain
from. making any filse, misleading, or disparaging statements about:you to-gny
persori ontside ‘the Comipany (other than comments to advisers of the Company
that -are made on'a conﬁdentxal basxs and ate not repeated or publlshed by such

-Gﬁnﬁperaﬁun.. In order to ensure a smooth transition froti Exécutive’s duties
and. responsibilities as. the Company’s General Counsel and Secretary, and
taking into conmsideration Execufive’s schedule and other commitments,
Execufive agrees to provide réasonable. assistance. to and cooperation with
Company following the Resignation Dafe in connection with any Company
matters for which Executive had knowledge or responsnbﬂxty while employed
by Company. Further, if Company is involved in any lepal action or
investigation on or after Executive’s Resignation Date relating to events which
occurred during Exgcutive’s employment, Executive: will cooperate with the
Company to- the fiillest extent reasonably possible {taking into consideration
Executive’s schedulé and othér commitments) in the preparation, prosecution, or
defense of the Company’s casg; mcludlng, but not limited to, required travel,
appearanices and tfestimony, the execution of affidavits or docuthents or
providing information reasonably requested by the Company. As part of his
cooperation and assistance pursuant to this Section 4, Executive: agrees: that he
will take and/or promptly return: phone calls and promptly respend to emails or
other. communications from the Company or its representatives, and will make
himself available to meet with the Company or its represeritatives in ‘person at
its Los Angles offices or other location in Los Angeles. County upon reasonable
request by thé Compa.ny Company will teimburse Executive for reasonable
pre-approved out-of-pocket expenses incurred in pmwdmg such assistance and
cooperation to the Company. Executive agrees that in providing such services,
Executive will be servitig as &n attorhcy for' thé Company, and that any
communications between. the Company (or any of its counssl) and Executive
shall be subject to. the atformey-client and attorney work product
privilege. Executive acknowledges that he has no right or authorlty o waive
any attorney-client or attorney work product privilege belonging to the
Company’ and/or any of its affiliastes, and that he. shall not provide any:
information in violation. of sach pnvﬂeges Executive farther agrees. that he
shall mot tneet or otherwise communicate ‘with aly counter-party or -any
representative of any counter party to any litigation in which the Company (or
any of its officers or directors) is a-party, whether or not nominal, without the
prior‘written conisent of the Company.

232

278/

PA487



920/2016.

htip:Miaprod. investis.com/sharediv2/irivizasd/sec:_itam_new jspTspic:reading_International &cik=0715663481page=1081813680SEQ=85EQ=B5QDESC=

2016.03.15.8K
Public Comment }‘nor to 1ssumg any press release or SEC ﬁlmg (e g Form 8~
w1t11 the opportxmlty to teview and comment on the wntten drai’c release or SEC
filing, notice prior to the requisite filing date.

Release. You here,by acknowledge ‘that the Compa.uy ] obhgatlons under
Section 2 hereof are in excess of any payments or benefits to -‘which you are
entitled under law, contract or .otherwise and are contingent upen your timely
psrformimce of your obhgatlons under this. Agreéement in all material respects,
and the release of claims: set forth in this Section 6 (the “Release™). For
purposes of this Section 6, “Released Parties” include the Company and its
affiliasted comipanics and their officers, directors, managers, stockhelders,
employees, agets, repreScntatlves plans, trusts, administrators, fiduciaries,
insurance:companies, attorneys, successors, and assigns.

6.1 Y’ou, o1 behalf of yom‘se]f and your personal and legal representatlves,
,co.mplete sansfaqt_lon of, and ﬁl_l..ly and forever WALv.e__ release, _.and
discharge the Released Parties from any and all claims, causes of action;
dermands, liabilities, damsges, obligations, and débts (collectively
referenced as “Claims”), of every kind and nature, whether known or
unlknown, suspected or unsuspected that you hold as of the date you
sign this Agreement, of at any timie previously held agajfst any
Released Party, arising out of any matter whatseever (with the
exception of breach of this Agreement) This. release specifically
includes, but is not liited to, any and all Claiins:-

(a) Arising out of or in any Wway related to your employment with or
separation of employment front the Coinpany, or any contract or
agreement between you and the Company or the termination
‘thereof:

(b) Arising out of or in ‘any way related to any treatment of
Executive by any of the Released Parties, which shall include,
‘without limitation, any treatment or decisions with respect to
hiring, placément; promotion, discipling, ‘work  hours,
assignment of or change in-duties or responmbﬂmes, demonon,
transfer, termination, compensation, performance review, or
training; any statemients or alleged statéments by the Company
or any. of the Released Parties regardmg Executive, whether oral
or in writing; any damages or injury that Executive: may have
suffered, including without limitation, emotional .or physical
injuty, compensdtory damages, or lost ‘wages; or ‘employment
discrimination, which shall include, without limitation, any
md1v1dua1 or class clalms uf dlscnmmatmn on, the basm of age

(¢} Arising under or based on the Equal Pay Act of 1963 (EPA);
Title VII of the Civil Rights Act of 1964, as amended (Title VIL);
Section 1981 of the Civil Rights Act.of 1866 (42 US.C. §1981);
the Civil Rights Act.of 1991
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(42 U.S.C. §1981a); the Americans with Disabilities’ Act of
1990, as amended (ADA); the Family and Medical Leave: Act
‘of 1993, as amended (FMLA); the Genetic Information
‘Nondiscrimination .Act of 2008 (GINA); the National Labot
Relations Act (NLRA); the Worker Adjustment and Retraining
Notification Act of 1988 (WARN); the Uniform Services
Employmient and Reemployment Rights Act (U SERRAY); the
Rehabilitation Act of 1973; the Occupational Safety -and
Health Act (OSHA); the Employee Retirement Income
Security Act of 1974 (BRISA) (except claims. for vested
benefits, if‘any, to which. you are legally entitled); the False
Claims Act; Title VIII of the Corporate and Crimiral Fraud
and Accountability Act, as- amended (18 U.S:C. §1514A)
(Sarbanes-Oxley Act); the federal Whistleblower Protection
Act and any state whistleblower protection -statute(s); the-
‘California Fair Employment ‘and Housing Act or any other
federal, state or local law relating to employmt or
-dlscnmmauon in employment or any other fair employment
-practices statute(s) .of any state, in all cases arising out of or
relatifig: to. your employment by Reading or investmént in
Reading or your services as an officer or employee of Reading
or its subsidiaries, or otherwise relating to the termination of
such employment or services. i

(d) Arising under or based on any other federal, state, county or
local law, statiite, ordinance, décision, order, pohcy or regilation
“prohibiting employment discrimination, providing for the
-payment of wages or benefits, or otherwise creating rights or
claims for employees; any and all claims alleging breach. of
‘public: policy, the mphed ‘covenant of good faith and fair
dealmg, OF any express, n:nphed, oral or wntben conﬂ‘act
mcludmg, hut not Timited to; ﬂle Employment Agreement or
Amendment thercto; constructive discharge; misrepresentation;
defamation; libel; slander; intetference with contractual
relations; in_tentima;l_ or negligent infliction of emotional
distress; invasion of privacy; assault; battery; fraud; negligence;
‘hatassment; tetaliation; or wrongful discharge; and.

(¢) Arising under or based on the Age Discrimination in
Employment Act of 1967 (“ADEA™), as amended by the Older
Workers Benefit Protection Act (“OWBPA™), and allegmg a
violation thereof by any Released Party, at any time priot to the
'date you sign this Agreement,

6.2 You agree that, except as set forth in this Agreement, you are not
entitled to any payment or benefits from any of the Released Parties,
mctudmg, ‘but tot 1|m1ted to, any payments or heneﬁts undels any plan,

hmlted to the Emp]oyment Agreement or Amendment theretc

6.3 You agree that, this Agreeniént extinguishes all claims and charges that
you could have raised against any of thé Released Parties,
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benefits under Section 1542 of the Californis
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Civil Code ind any similar law of any state or téttitory of the United
States. Section 1542 of the California Civil Code provides as follows:

“A general release does not extend to claims which
the creditor-does not know or suspect to exist in his or
‘her favor at the time of executing. the release; which if
kinown by him or her must have materially affected
his or her seftlexaent with the debtor.”

You hereby represent that you know of no:claim that you have that has
not been released by this Section 6. You further repreésent and watrant
that you have not assigried or subrogated any of your Tights; claims or
causes of action, including any claims referenced in-this Agreement, or
authorized any other person ot entity to assert: such claim or ¢laiths on
your behalf, and you agree fo inderonify and hold the Company
harmless against - any assignment of said rights, claims and/or causes of
action.

Nothing contained in this Release will (i) release any claim that cannot
be waived under applicable law, (ii) release your rights to. any benefits
under any employee welfare benefit plan of the Company, the 401(k)
Plan or with respect to the right to-elect héalth care continuation under
COBRA, (i) release sny entitloment to or with respect to
indemnification which you may have pursuant to agreement, the
Company’s hyla.ws, any policy of insurance maintained by the Comipany
ot otherwise under law, or (iv) be construed to release your rights under
this Agreement or be construed to prohibit or restrict you in any manner
from bringing appropriate proceedings to enforce this Agreement. You
acknowledge that yout execution of this Agtesment terminates any
claims, you previously held to any and all compensation and employee
benefits, other than those specifically identified in this Agreement,

By 51gmng this Agreement, you Tepresent that you have not commenced
of joined in any claim, charge, action or praceeding whatsoever against
any of the Released Parties arising -out of or relating o any of the
matters set forth in this Section 6. You further represent that you will not
be entitled to any personal recovery in any agtion or proceeding that
may be commenced on your bghalf arising out of the matters releaged
hereby.

Release of ADEA Claims. You expressly acknowledge and agree that this
Agreement includes a release of all claims which 'you have or may have under
the: Age Discrimination in Employment Act, ag ‘amended (“ADEA™), The
following, terms and conditions apply to and are part of the release:of ADEA
laims under this Agréement;

gy arise after the date on.which you execute thls Agreement,
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(¢) You have twenty-oiie (21) days from the date you are presented
‘with this Agreement to decide whether or not to sign this
-Agtreement, -although yon may ¢hoose to sign the Agreement at
‘any time earlier;

(d) You have seven (7) days after signing this Agreement to revake
thls Agreement (the “Revocatlim Penbd”), and'thls Agreemenf

(e) To revoke this Agreement, yon must deliver written notice of
Tevocation by hand, .overnight delivery, or confirnied facsimile
signed by you and received by the Company: to the attention of
Ellen; Cotter, President & CEO, no later than the seventh
{(7th) day ‘of the Revocation Period. If mo such ‘revocation
occurs, the General Release and this Agreement will become
eﬁ‘ectwe on the eighth (8th) day following your execution of this
Agtreement. You further ackriowledge and agree that, in the event
that you revoke’this Agreement, it will have no force or effect;
and

(® You hereby acknowledge and agree that you-are knowmgly and
voluntarily reledsing your rights and c]mms only iivexchange for
consideration (something of value) in addition to anything of
value to which you are already entitled,

Restrictive Covenants; Arbitration; Surviving Provisions, "You acknowledge
and agree that Sections 8 (Nen-stclosure), 9 (Remedtw), and 12 (Data), and
13 (Arbitration) of the Employmient Agreement shall remain in effect after your
resignafion and termination of your employment, and are expressly-incorporated
herein. You firther agres that any disputes telated to this. Agreement, or breach
therefor, including the atbitrability of such dispute o controversy, shall be
determined and settled by atbifration pursuant to the procedures set forth in
Sectiori 13 of the Emiployment Agieement, Further, ‘the provisions of the
Company policies that relate to trade secrets, confidential and proprietary
mformatlon and non-sohcltanon of employeas wﬂl survive the tennmanon of
t_o yeu or on ‘your behalf under ‘Section 2.1(b), 22 and 23(b) will be
conditioned -on your continued compliance with the provisions of these
provisions and the | provmons of this Agreement In the évent of any violation
by you of these provisions or the provisions of this Agreement, no further
payments will be made under Section 2.1(b) or 2.3(b) and no vesting of any
unvested equity awards will oceur ynder ‘Section 2.2, and. your right to any
unpaid payments unider’ Section 2. 1(b) and 2: 3(b) and any unvested equity
awards under Section 2.2 will be forfeited.

‘General Provisions.

9.1 Severability. Itis the desire and intent of the parties that the provisions.
of this Agreement will be énforced to thie fiillést exterit permissible. In
the event that any one or moré of the provisions of this Agreement will
be held to.be invalid, illegal or unenforceable, the. validity, Iegahty and
enforceahlhty of the remmnder of this: Agreement will remain valid and
enforcedble and continue in full force and effect

T
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to the-fullest extent consistent with law. Moredver, if atly ofié or more
of the provisions contsined in this Agreement is held to be
exccsswely broad- as to- duration, scope, activity or subject; such
provisions will be construed by limiting and reducing them so as to be
enforceable to the maximum extent compatible with applicable law:

9.2 No Admission, By entering into this Agreement; the parties do- not
admit to, and expressly deny; any wrongdoing.-

9.3

eturn of Property. You agree: to return to-the Company, on or prior-to
thie Remgnatlon Date all files, records, documients; Teports, computers
and. other property of the Company in your possession or ‘control,
including, but not limited to, amy documents: or other materials
containing confidenitial mformation, arid you further i ‘agree that you will
not keep, transfer or use any copies.or excerpts.of the foregoing items,
Executive will be permitted to copy and remove any electronic files on
the computer or cell phone that contam h1s pcrsonal mfonnatlon (but
data), includmg oontact mformauon. Exccutlvc understands and agrees
that followmg his resignation, the Comipany’ shall have the right to
access and review atty files on his Company-provided computer, and o
open and review any emails received at his Company email-address.

9.4 Notices; Unless otherwise specified in this Agreement, any and all
fiotices, requests, demands and other communications provided for by
this Agreement will. b in ‘writing and will be effective when delivered
in ‘persor, consigned 10 a reputable national or ifiternational courier
sérvice (including Fedetal Express); and addressed to you at your last
known address on.the books of the Cotipaniy (which is 1995 Monte
Vista Strest, Pasadena, CA 91107) or, in the case of the Company; at the
Company's principal place of business (which is 6100 Center Drive, .
Sujte 900, Los Angeles, CA 90045), attgntion of the CEQ of the
Company, or to such other address as either party may specify by notice
to the other actually received.

SSOTS ; . This Agreement is. personal to you and,
without the prior- wntten consent of the Company, will not be assigniable
by you othierwise than by: will or the laws -of descent-and distribution:
This Agreement-will ihuré to the benéfit of and be-enforéeable by your
tegal representatives. This Agréement will inute to the benefit of and be.
binding upon the Company and its successors and assigns.

9.6 Governing Law; Captions; Amendment, This Agreement will be
governed by, and construed in accordarice. with, the laws of the-State of
California, without reference to principles of conflict of Jaws. The
captions: of this Agreement #re not part of the provisions hereof and will
have. no force or €fféct. This Agréement may not be amended or
modified éxcept by a written agreement executed by the parties hereto
or their respective successors and legal representatives.
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Code Section 409A Compliance. The Compatiy and you each hereby
affirm that it is their ntual view that the provision of payments and
benefits described or referenced herein are ecither exempt from or
intended to be in camphance with the.requirements of Section 409A of
the Code:and the Treasury: regulations relating thereto. (“Sectmn 409A7)
and that each party’s tax Teporting will be completed in a manner
consistent with such view. The: Company and L you- <ach agree that upon
the Resignation Dite, you will experierice a “separation from service”

for purposes of Section409A. Any payments that qualify for the “short:

term deferral” exception or another exception under Section 409A will
be pald undcr thc apphcablc exceptlon For purposes of the. hrmtauons
Code each payment of cempensmon under thls Agreement wﬂl be
treated as. a separate payment of cotbpensation, NotWIthstandmg
anything to the contrary in this Agreement, all reimbursements and in-
kind benefits provided under this Agreement will be made or provided
in accordance with the reqiirements of Section 409A of the Cods,
including, where applicable, the requirement’ thiat (x). the ‘amount of
expenses eligible for reimbursement, or in kind ‘benefits provided,
duting & calendar year may mnot -affect the expenses eligible for
reimbursement, or in kind benefits to be provided, in any other calendar
year; {y) the re1mbursement of an eligible-expense will be made no later
than the: last: day -of the calendar year following the year in which the
expense is incurred; and (z) the tight to reinibursernent or in kind
benefits is not: subject to liquidation or exchange for another benefit.

Neither the Company-nor its. affiliates will be liable in.any: manner for
any: federal, state: or local income or excise taxes (including but not
limited fo any taxes inder Sections 409A of the Code), or penalties or
interest ‘with respect thereto, as ‘& result of the payment of any
compensation ef benefits hereunder or the inclusion of any such
compensation or benefits or the value thereof in your income. You
acknowledge and agree that the Company will not be responsible for
any additional taxes or penalties resulting from the application of
Section 409A.

Withhelding. Notwithstanding any other provision of this: Agreement,
the Company may withhold from amounts payable under this
Agreement all atmounts that are- tequired to. be withheld, mcludmg, but
nef limited fo, federal, state, local and foreign taxes to be withheld by
apphcable laws or regula’uons, but. will only take such withholdings to
the minimuin extent permissible under applicablé laws or regulations,

Preparation_of Agreement. ‘This Agreement Will be mterpreted in

agamst any of the: partl&s hereto Regardlcss of whlch party mltlally
draﬂed th1s Agreement 1t w111 riot be consl:med agamst any one party

9:.10 Entire Agreement. This Agreement constitutes the entire agreciment.

between you and the Company with respect to the subjects addregsed
herein, and. together with the provisions that sirrvive your: tesignation
and termination of your employment 49 specified in this Agreement,
fhis. Agreement supersede all- prior agreements,
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RORMN FERRY

the REIT had a troubled refationship, largely due o personality
conflict. With our knowledge of the Board member, we tend 1o see
Ken's side of this story, but will vet it carefully going forward

MOTIVATION

Ken's ime at Sunstone was very fucrative and he and his family
are financially secure. Al this stage, he is seeking a Southemn
Cadifornia-based CEO rofe that will challenge him intelfectually,
and in a business in which he has real interest and can add value
strategivally.  He stressed to us that finances are nol even
secondary at this stage.

Ken is very interested i the situation af Reading International. He
made an inferesting suggestion in that he would be willing to
function as Interim CEQO on a consulting basggmimucfa ashels .
currently doing with Morgans Holels on part time basis) to provide
Rt With an opportunity to “ry him out’ and vice Verea, Ultiiviately,
15 seeking a full tme and permanent CEQ pcxsntmn but - given
the ambiguity around control of the company going forward ~
suggested that this may be a less risky proposition for both sides.

Qeatolod IS | Bennadh Edwnd nims Fage 1ol 1@
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This report has been prepared for the exclusive uge of Reading
intfernational, Inc. In conjunction with a search for a Chief
Exenutive Officer, It is recommended that circulation be limited o
designated executives concerned with the candidate selection
process, The information contained herein has been voluntarily
provided by Kenneth Edward Cruse and is subject to verification

by Komn Ferry.
Chorobher 2098 | Kanneth Bawag Crass Page W 3R
~ B
Caonlidential WS DOoQass
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Confidantial Candidats Reporton
Frederick E. Chin
For the Pogition of

Chief BExgoutive Officay
Reading Internationsl, Ine,
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EXECUTIVE BEVALUATION

The following is an assassment of ¥“rv3de§t zfsk E. (\Jhm as an axecutive
candidate for the prsition'of Chief Executive Officeral Reading Irfernational,
ing, The evaluation was preparad by Robart Mayes of Kam Ferry in Los
Angeles,
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Q#Rﬁﬁ R DETAILS

20014 to Present

Atalon Management Groop
Henderson, Nevada

Atalon Management Group s a national real estate management advisory
firm focused on delivering and snhancing value,

Founder and Principal

Hands-on experiences include operating, owning, developing,

managing and evaluating a variety of real estate types inchuding large

scale residential and rasort master planned communities, residential

subdivisions, restaurants and private clubs, office buildings, pulilic

and private golf courses and hotels.

» Frequently communicated to and establishad refationships with
owners, key financial market parficipants, rating agencies,
investment bankers and commercial bankers.

« Expertise in performing complex valuations and financial analyses
to enable ownars to assess alternatives to optimize thelr
investment interests and solidify their strategic plans.

» Also serves as recognized expert withess oh & variety of real

astate matters,
2044 to 20414
MPG Office Trust, Ino,
Los Angeles, California
Setoter JG15 § Freoamy £ Chin Fage d ot 18
- R o
Copfidential VEC_DODO25S
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MPG Office Trust inc. {formerly Magwre Properties, Inc.} is a real estate
investment trust (REIT) engaged in the ownership, management,
acquisition, and developtment of office and real estate-properties primarily in
California. As of 2008, the company owned a portfolio of 25 sommercial real
astate properties, including 22 office and retall projects, a 350-room hotel,
six off-site parking garages totafing approximately 5,868 spaces, and onsite
structured and surface parking tolaling approximately 26,549 spaces, K
operates as & subsidiary of Brookfield Office Properties Inc.

Chief Operating Officer

Worked closely with the Chief Executive Officer {o execute the
strategic realignment of a portfolio consisting of 44 properties,
including 18 million sguare feet of office, hotel and retail space and
parking garages with capacity over 10,000 stalls, all located in
Southern California and Denver, Colorado. Efforts led to increased
Hguidity, 3 reduction in iabilities and a core portfolio of Class A office
buildings that were ultimately acquired through a $2.2 billion merger
with Brookfield Office Properties {NYSE: BPO). Reported directly to
the Chisf Executive Officer and Bosrd of Directors,

Improved liquidity over $100 iillion, decreased corporate general
and administrative expenses $17 million, and decreased

contingent and nar-contingent liabilities of over $2 billion.

Redesigned the entire lease undenwriting and approval process by
implermenting new policies, changing broker compensation
incentivas and revising the market pricing structure to improve
overall portfolio value, decrease cash reguirements and improve
fenant retention.

Revised, enhanced and coordinated budgeting, cash flow
forecasting and cash managermert process, inchuding
development of key assumptions in light of svelving market
gonditions and Company strategy.

Transitioned an established decentralized management team and
culture to @ centralized mansgement and control decision-making
snviroament,

Oversaw and directed ieasing, finance, insurance, construction

Detober 2615 | Frodedik &, Chir Pags 4 of 10
- o8 .

WQ, (000260

089

PA329



{? KORM FERRY

management, marketing and operations and enhanced policies,
procedures and contrals by centralizing decision making, which
decreased risk and reduced cosls.

» Established monthly flash reports fo iinprove company-wide
parformance and visibility.

+ Made presentations to the board of directors regarding real estate
market conditions, leasing parformance and operations.

« Managed the merger and acquisition procass, including
establishing, reviewing and developing oritical company data,
cormmunicating with underwriters, developing the offering
merorandum, and meeting and communicating with prospechive
nveators,

» Facilitated and transitfoned data, intamal systems, procasses and
personnel fo the acquirer pre- and postnerger.

2007 to 2010
Lake at Las Vegas
l.as Vegas, Nevada

Lake Las Vegas in Henderson, Nevada, refers to a 320-aore (130 ha)
artificial lake and the 3,592-acre (1,454 ha) developed srea around the leke.
it is baing developed by five companies including Lake at Las Vegas.Joint
Ventire LLC, which went out of business in 2008,

Chief Executive Officer

Responsible for a 3,600 acre master plannad communily that
included a 320-acte mar-made {ake, three signature golf courses, a
Ritz-Carlton holel, restaurants, private clubg, and developable
commercial and residential land that could accommauodate over 5,000 -
residential units. Assurned full ownership, control and leadership of
the Company sfter default of a $800 million syndicated credit facility
by deblors. Responsible for over 350 employees, & varlety of
operating businasses, land development activities, raster owners
associstion and relationships with governmental officials.

« BSecured a $125 million deblor-in-possession financing facifity

Crotobese XG5 § Precathok B, Ohin Page 54t 40
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greceding o Chapter 11 fling in July ::f 2008; successiully
confirmed a Plan of Rearganization in July 2010

» PFlanned, developed, ;mpinmantm and managed résowross Hed o
_ improving fiquidity, minimizing overhead, and maintaining the

guality of the averall community during challenging economic and
real estale market conditions. Oversaw, menaged and directed a
variety of opersting businesses; efforts inclixded institlting revised
controls sind spproval processes, inventory mianagement,
repositioning of businesses, revised marking programs, and
snhanced francial reporting and foresasting.

¢ Declsively priorfized company objactives, plans and tactics (o
achigve grganizational goals,

» Restorsd key relationships with homeswner sssociations, property
sawtieny, finaneial institutions and governmental agenciss,

e Lead and sonductad sl lender preserdations, investor mestings
and road shows,

+ Developed and recsived approval of & revised land plan that
makimized the unique characteristios of the community and ils
value, while atiracting s broader market segment,

+ Secursd a $25 million development financing facility post Flan
confirmation.

2004 fo 2007
Bagebrissh Enterprises, Ing.
Las Vegas, Nevada

Sagebrush Enterprises, Inc. devslops ang bullds residential conmunitios
angd homaes.

Chisf Exacutlive .#:}ffiseri hief Operating Officer

Led a-diversifindg mvate y aid, multi-state real estale operating
company with ovérdstibsidiaries and i axcess of 1,000 employess
invnlved in construction, homebullding, master-planned commutity
development, and fand investment, Total portfolio holdings exceeded

Oty 01| Pasdesiok B, Ol Page Buf 10
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$2 billion, including over 125,000 acres of land and over 10,000
residential lots. Annual home production volume averaged 550 units.

Lad efforts to identify, procure and consummate 8 $525 million
credit facility that involved rating agencies, investment bariks, and
institutional fenders.

Cversaw and led all operating departments (finance, accounting,

marketing, construction, purchasing, custormer service, legal and

architecturaly and key subsidiaries involved in lot and home
production; recruited key managers, revised operating processas
and controls, designed weekly flash reports, realigned the
organizational structurs fo control and manage spending, and
improve accountability, decisionqmiaking and planning,

Formulated company and properly business plans, operating
budgets, delivery projections and uses and sources of cash, sized

for an organization capable of delivering 1,000 units annually.

Advised the owner reganding a land banking strategy and
execution plan fo maximize liquidity and value of investment land
holdings.

Launched a new master planned communily containing over 2,000
residential units.

Opened 15 new residential subdivisions, and forward planned land
holdings to achleve sustained growth, concurrent with generation
of record levels of homebuilding revenues and profil.
Represented the Company in all external lender presentations,

and frequently commurnicated with analysts and lenders regarding

the market, the Company and it performance.
Bpearheaded all aspects of a potential acquisition of a $350

mitfion publicly fegistered, privataly-held rea! sstate operating

company and a credit facility of $250 million, Efforts resulted in the
mmpany recaiving a $15 milliors break-up fee after six months.

Ernst & Young LLF f Kenneth Leventhal & Gompa y

Los Angeles, California
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Emst & Young LLP is a professional services company. The company
provides assurance, auditing, technology and securlty risk, enferprise risk
management transacticn suppnrt merger and acqmsman, actuartai aﬂd
and entrepmneunat serwce& i’ nperates as.a subs;dsary of Ernst & Ysung
Global Lid, Kenneth Leventhal and Company was acquired by Ermat &
Young in 1985,

Partner

Served as the managing partnar of Los Angeles’ real sstate advisory
practive, and headed the firm's real estate litigation practice.

» Testified as an expert witness in nine states on a variety of real
estate disputes, including valuation, economic darmages, fiduciary
duty, condemnation / inverse condemnation and contractusl
reiatiers.

» Provided a broad range of advigory services to pension funds,
institutions! investors, governmental agenciss and private equity
owners nationwide,

« Services included portfolio strategy, feasibility, performance
improvement, repositioning, valuation, and business planning.

« Developed and instructed national confinuing education programs
ragarding a variety of real astate topics.

1979 to 1968 ‘
Graenberg Chin Consultants
Tucson, Arizona

Partaer
Provided real estate market demand, feasibility, highest and best use

- and valuation studies on a varisty of properties throughout the
Southwaestern states and Califormda,
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PROFESSIONAL ATTRIBUTES

Fred Chin is a proven Chief Operating Officer well prepared to take next
sten fo Chief Executive Officer role. On muitiple oceasions, he has
sugcessfully run businesses for entrepreneurial and hands off Chief
Exooutive Officers, Thesé experiences ranged from a recapitalization and
tearm build out &t developer Sagebrush Enferprises to a pure turnaround at
MPG Office Trust, the Los Angeles-based office REIT formetly known as
Maguirs Properties.

Fred references a steady hand and even keeled leader, who people snjoy
working with. While much of the last seven years have been spentin '
turnaround situations at Lake Las Vegas and MPG, he had earlier
experience building out and srhanging & team for Bagebrugh Em&rpfsssa
I this role, he successiully recapitalized the company and then was in
process of recruiting strong regional leaders from fop homebuilders before
the Founder Jim Rhodes made arnt unexpected shift toward more a more
hands on, cohtrol eriented leadership style.

Fred has run decenfralized orgamzat’mns, spanning multipte regions ardd up
fo 1000 employees. Interms of size and scale, Fred has a uniguely broad
based roal estate background. He spent the first half of his career in
consulting, inchuding at Kenneth Leventhal, experience that prepared him
well for & host of unique sifualions he took on later in his caresr. He
understands entitlement and has good overall real estate instincts ard
vision. His development background is weighted toward land rather than
verticat projects, but he has the overall capability to lead on that side of the
business.

PERSONAL ATTRIBUTES

We balieve Fred would be a strong cultural it at RDIL He trings sufficient
leadership experierce in ait operating business, combined with overall real
sstate expertise o communicate effectively day one. He is a natural
rafstionship buillder, who may be able to connect with the RDI team in a non-
threatening manner. '

GAP ANALYSIS
Fred has varywad irdgrnationat expanﬁnce. asis the case w:fh the vast
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majority of real estate investment and development exesutives. We balief
that he has the intellectual horsepower and relationship ortentation to gel up
the curve guickly on that side of the business bt

It addition, Fred fook Lake Las Vegas into 3 strategic bankruptey in 2007,
working with over 100 crediters and diverse stakeholders. This situation
wag & risky one, and we would need o carefully understand and underwrite
the evanls around it

MOTIVATION

Fred s o froe agent at this point. He splits Bl fime batwesn Las Vegas and
Los Angeles but would be willing to commit 1o the former full time for the
right opporlunity.  He aspires to the Ohlef Executive Offfcer role snd after
seven yeurs of working Syough distress on beo platforms, o stalis husiness
is highly sttractive to him, Having worked through ambiguity and
turnarounds in the past, he s sot ol alt dissuaded by the "naise” around BRDL
He lnoks forward to a discussion

This repor! has boen prepared for the exclusive use of Reading
International, Ine. In conjunction with a sedrch for a Chisf Executive Officer.
it is recornmended that clreulation be imited to designated executives
concerned with the candidate selection process. The information contained
hereln has been voluntarily provided by Frederick E. Chin and is subject o
yarification by Ko Fary.
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EXECUTIVE EVALUATION

The foliowing is an assassment of Dan Bheridan a8 an axeculive ua%ﬁiﬁé&i&
tor the pusition of Chief Executive Officer of Reading International, Ine. The 4
svaluation was prepared by Robert Mayes of Ko Fery in Los Angeles. g
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CAREER DETAILS

2014 1o Present _
DCB Growth Opportunities
Newpoart Beach, California

DICB Growth Opportunities is a consulting firm which focuses on commercial
and retall real estate, and provides services to cotnpanies and public
agencles,

Owner

2011 to 2014
The fivine Company LLT
Nawpart Beach, California

The lrvine Company LLO develops, owns, operates and leases residential
and commercial real estede properties in California. Hs properties include
office spaces, retail and resort properties, apartment communities, job
centers, golf courses, schools, marinas, recreation properties, shopping
centers, and other communities, as well as open spaces.

NN A AN, o

W .
/@m Retail Properties Dwi-siD/

Recruited to [ead major oural and business transformation,

Contribtifed directly to long ferm {sight {0 ten year) strategic vision

and planning. Led tear of four dirsct feports and 200 total personnel.

« Increased cccupancy from 84% o 87% -the highest ocoupanay in
company's history,

» Grew revenue by 7.3%, NOI by 9.8% and EBITDA by 10.5%.

» Rebuilt and reorganized previously stagnant team. Redefined

team mission and values, Rationalized 15 senior leadership roles.

Transformed divisional culture from process o resulls focused,

open team approach and from culfure of “3rd-party management”

to accountable business ownersidrivers, Met with all team

mambers over course of year one to communicats new cullure

and values. Grew openness snd transparany. e}
P

//
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« Replaced legacy manual comumunication processes (including
inter-office mall} with emall and other collaboration tools,
eliminating significant paperwork and reports.

+  Aftracted "new biood” in buth sendor and more junior positions.

» Created current, relevant and actionable puspose statement and
four aspirational behaviors to drive team morale and ensure
accountahbility, .

+ Sfreamlined complex lease approval processes and eliminated
somplex approval chain through implementation of weskly lease
commities mestings.

» Slashed lease approval om 80 davs (o less than one week,

« Contributed dirsctly to record portfolic scoupancy levels,

« Cirew communication and accountability andd sliminated
tongstanding sitos among finance, leasing, and operations.
Worked closely with municipalities, infernal busingss units, and
internal government affairs team,

« Collaborated with multiple internal divisions to drive successful
Silicon Valley entifement process, supporting three to five year
build out of master planned comrunity encompassing offices,
apartments, ahd grocery anchored center.

« Directed multiple redevelopmant and relnvestment projects and
multiple tenant gpanings.

« Enhanced customet experience by bringing fine dining to high-end
centers, including creation of unique, one of kind st Fashion
Island,

« Farinered with major retail tenants, restored productive working
relationships, and ensured rapid agresment for multiple criticat
infiatives. '

+ Dalivered immediate 10% traffic growth at high-end development
by groundbreaking opening of Whole Foods at previously retail-
only Fashion istand Property.

» Key contributor to first ever Neiman Marcus and Louis Vuitton joint
effort to create unique Louls Vuitton boutigue, with simultangous
Neiman Marcus expansion-a clear, unique, win / win oulcome,
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» Laveraged existing relafionships to resolve long standing issues
and drive agreement and consensus on future development with
Macy's and Bloomingdaie’s,

« Redefined Financial Forecasting

» Established first collaborative, transparernt, 24-raonth forecasting
PrOGESS.

+ inventorfed Shopping Centers in Key CA Coastal Markets for
Acquisition Opportunities

+ Pregented acquisition opportunities to ownership, including The
Landing and Lido Marina Village/Balboa Peninsula, Tustin Ranch
PlazaiTustin, CA, Bella Terral Huntington Beach, CA and The
Plant/San Jose, CA.

+ Developed First Tourism Marketing Plan Fooused on Fashion
istand and Irving Spactrum Center,

» Created marketing program and bullt relationahips with key travael
planners,

_98 1o 2011
(Gorwral Growth Properties, inc.
Gh:cago ilimms

General Growth Properties, Inc. is 2 real estate investment trust (REIT), The
company owns, opérates, leases, acquires and expands enclosad regional
shopping mall centers throughout: the United States. General Growth
Properties, ini¢, is publicly traded (NYSE: GGP) with $2.53 billion in revenue
gnd 1,800 employees.

2010 to 2011
Exsoutive \I:ce P:esuﬁem Asset Managament Central Region ‘

Promoted 1o jead all Centrat Region Operstions, sncompassing
finois, Indiana, Michigan, Minnesota, Nebraska, Nevada, Ohio and
Texas. Directed asset management for 48 properties with 50 million
square feet of gross leasable area and 500 total personnel,

2008 to 2010
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Executive Vice President, Asset Management, Hawall and Las Vegas

Promoted to significantly expanded role and responsibilities in
recognition of outstanding success with critical Las Vegas assafs-to
complete executive management and full profit and loss for the
highest profife and most productive company assets-valued at more
than $5.58 and including two of the most suceessiul retail properties
giobally- Ala Moana Cenfer/Monoluluy and Fashion Showllas Vegas.
Directed Las Vegas and Hawall isams, supsrdsed business
operations, leasing and marketing, and maximized net operating
income (NO.
« Led MHawail fo 5% NOJ growth and Las Vegas to 4.8% NCH growth
i 2068,
¢ Cut expenses by 10% in fowsr than s monthg

« Drove implemsantation of new budget processes and led creation
of property-by-property 10-vear cash Hows,

v Spearhended major corporate rangfonmation 1o addrass extramely
commpetitive LV market conditions. Refooused division on complete
customer experience, encompassing snterfainment, fine dining
and redail components. ‘

« Developed and pursued new opportunities and parinerships.

« Built entirely naw team from the ground up, including recruiting
new heads of marketing and leasing.

» Radefined strategic goals to sccord with rapidly changing market
conditions.

2004 to 2008
Exscutive Vice Presidend, Asset Management; Las Vegas

Selected by executive leadership to develop and expand Las Vegas
based oparations and tearn, Built and led Las Vegas based asset
management fgam, including recruitmant of senior marketing
axeculive and senfor asset manager and relocation of sanior leasing
rep and senior group accounting manager (o Las Vegas.

» Grew comparable NOI of Las Vegas assets by 25% from 2005 to

2008.
Ogtowver 2018  Dany Breaiden ' Pages ¥ of 12
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« Improved sales performance by 10%.

+ Increased sales by approximately $250/square fool at Las Vegas
strip asset and increased assat NOY by 30%+.

» Forged urique joint venture retail development relationship with
leading casino / hotel ownership for 300 thousand square feet of
pifne:tetail, Created and sold vision 1o pariner leadership and
managed ongoing relationships. Managed parinership obligations,
including leasing efforts, 828 markefing campaigh, and leadership
of design and fenant coardination teams.

« Acguired and integrated high profile, Righ value acquisitions, and
successfully managed complex, challenging client refationships.

» Negotiated joint venture documents.

2003 to 2004
Executive Vice Prosident, Administration

Promoted by CEQ to newly created position with comprehengive
leadership for all corporate administrative functions, including
irformation Technology, Human Resources, Risk Management and
Purchasing. Conrdinated across departmental and functional lines to
improve internal efficiency. Aligned all previously independent
husiness funclions with overarching corporate goals. ldentified and
implemented strategles to increase inter and intra-departmentat
goordination and efficiency. Completed purchasing department
restructure, renegotiated multipls vendor contracts, including rental
cars, travel services providers, and third parly field service providers,
and worked closely with human resource team {o develop internal
fraining tesm and leadership program.

« Developed succession management pragrar, program became
the basis for identification of high potential employess for internal
promption,

» Led intreduction of Gallup Q12 survey tool to measure and assass
smployes engagement. '

+ Improved secvices and significantly reduced vendor costs.

» ldentified as one of six potential successors to three top-level
- executive positions.
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2002 to 20083
Chief Change Officer
Chicago, HHlinois

Appointed by Chief Executive Officer fo improve all aspects of
internal operations.

« SBuccessfully coordinated transition from property ievei budget
process 1o a 24 month rolling forecast.

» Restructured purchasing department, enabling the company to
beter maximize scale.

2000 to 2002
Vice President/Ssgistant Ceneral Counsel

1999

Assistant General Counsal
1988

Senior Counsst

Rapidly promotead through legal department to become ar infegral
rsmber of legal matiagement team. Directed corporate legal
matters, litigation, and business operations.

1993 10 1998
Dickinson Wright PLLC
Detroit; Michigan

Dickinson Wright is a full service law firm covering 40 practice areas and a
team of over 400 lawyears,

1896 to 1998
Partner
Chicago, Hilinois
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1003 to 1996

Assotiate

Chicago, Hlinols

Represented clients as cutslde attormay on a wide variely ef
corigrolal angd business Kigation matisrs,

CXpRIBNRS
» Provipus profassional sparitnce ingludes Associate Atterney with
Sardner, Carton & Cougles.

e Mot f
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PROFERSIONAL ATTRIBUTES

Dan is somewhat of a stoic Midwestemer in style, His steady nature,
coupled with his background in managing very complex investmerts and
partnerships, suit him well fo deal with ambiguity going forward. He is highly
credible and has the gravitas to build consensus at the Board level, and
wauld provide a stabilizing influence to the management team and ampiaye&
base at RDL Dan Sheridan is a proven leader with a real estate investment,
development and asset management background. in his most recent full
time: role, he ran the Retall Properties Division at The trvine Company. This
business spans 41 properties totaling over sight million square feet,
including two major fandmark shopping centars and neighborhivod centers
throughout Qrangs County, and employs 200 people.

Dian is = formet ldwyer who transitioned from the legal side o real estale
during his tenure with leading retall REIT General Growth (GGP). During his
13 year tenure with GGP, Dan was sent to Las Vegas fo oversee the firm's
highly complex retail portfolio in Las Vegas, which included onsite retail at
The Venetian and Palazzo properties owned LV Sands (Sheldon Adelson).
Later on, Dan gained rasponsibility for Fashion Show Mall in Las Vegas as
well as the Summerlin master planned community development via GGP's
acqguisition of The Rouse Company.

This experience in Las Vegas. is quite relevant to ROI, in terms of ifs
antertainment-driven strategy. Driving consumet traffic was central n
development and rsdevelopment of assets in Las Vegas, This same
orientation can add value {o both the real estate and cinema operaién_g
aspects of the RDI business. Dan brings real functional expertise in
antitfernent, design and execution of development pmjescts as well as asset

Gonfidentiat

. \managemant

tn addition, Dan has had exparfence working within & family-controlled publie ’?
QUIMPANY.. @E is a public REIT, Bulwas run effectively by the son of the :
founder until 2008. Dan understands the dynamics associated with this
structure, and is skilled in navigation of these clrcumstances.
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PERSONAL ATTRIBUTES

Dan is somewhat of a stole MidW&&tamer in styie Hrs steady nature,
coupled with his background in managing very complex investrents and
partnershrps suat hxm weli tn d&a% thh amb:gwty Qaing fm\fvard H’e is highly

wnuicf promci& A stahzimmg mﬁuence to the managemem team amﬁ empinye&
base at RDI,

GAP ANALYSIS

Dyan has no international experience, but does have strong history it Hawall,
This is relevant in tenms of the sultural nuances of doing business as a
"maitdander’ on the islands. We have no doubt that he would be effsctive in
leading your teamis) in Australia and New Zealand.

MGT!VAT!QN

Danis 2 high qxsamy froe agem H&s exit from The fiving Company was g
surprise to him, but he sctually had the kmgest ferwre of anyone in that role
over the last decade. At this stage, he is pursumg a number of opportunities,
including a late stage discussion with a company in Dallas, His strong
desire however is o remain in Southern Califoriia. The epportunity to.set &
strategy and lsad RDI as CEO is very aftractive to him.

Thig repart has been prepared for the exclusive use of Reading
International, Ing. In conjunction with & search for a Chief Executive Officer.
it is recommaended that oirculation be Himited fo designated executives
goncerned with the candidate selection process. The information contained
hersin has bean voluntarily provided by Uan Sheridan and is subject to
vetification by Kom Feiry.
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Gonfidendial Candidate Report on
Nicholas Clayton
For the Fosifion of

Chief Executive Officer
Reading International, lne.

Gicober 2015

£ 301 Ko Bassy. 83 Rights Pasened.
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EXECUTIVE EVALUATION

The following is an assessment of Nicholas Clayton as an
sxecutive candidate for the position of Chisf Executive Officer
at Reading International, In¢. The evaluation was prepared by
Rabert Mayes of Korn Ferry in Los Angeles.

CONTACT INFORMATION | ,_

EDUCATION

1987 The University of Texas at Arlington
| » Eﬁ;&ﬁ.,?iﬁanc&  : B C
- Verified |
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CAREER DETAILS

2012 to 2018

Juavelrah Groug 7 Jumsirah Holels & Resorts
Dubai, UAE

Jumeirah international LLC owns, manages, and operates
luxury resort and beach hotels primarily in the Middle East,
Europe, and Asia, Jumeirah International LLC operates as a
subsidiary of Dubai Holding LLGC.

\&gﬁwghiw Executive Officer, Group Operations

Appointed to provide commaercial leadership, manage
the global portfolio growth agenda, and drive numerous
projects and improvements generating initiatives across
the organization. Retained full accountability for more
than $1.5 billion in revenue under management and
more than 14,500 staff members. Emphasis on
expanding the brand info key gateway cities and the
world’s most favored resort destinations, Improved
market penetration and cusiomer loyalty, increased
confidence and competency. Ensured continual revenue
and business growth.

+ Transformed the organization to be more relevant to
affluent, luxury-oriented Millennials and other up-and-

Dsiober 034 § Nisholas Clayton Page 3of 12
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coming groups after architectingflaunching new,
sontemporary lifestyle brand: Venu Hotels,
Conceptualized and dove all commercial processes to
increase market share and the brand’s profile,
including successful aunch of a stand-alone’
restaurant division: Jumeirah Restaurant Group
Prubml,

Enabled highast levels of effectiveness to be
maintained by examining all the group’s systems and
processes and established respecticredibility
betweon management, board of directors,

shareholders.
» Ensured management and teams receive full support

and resources to execute responsibilities and
cradited for creating cohesive, top performing teams

arsd major improvements in staff productivity.

Gained lasting business relationships due to integrity,
energy, and diplomatic skills; respected as trusted
partner with global boards, known as ‘Face of
Jumeiral? and frequently profiled by the media,
Accilaimed for double-digit, year over year profitability
incresse and major expansion of the group portfolio.

2008 1o 2014

Viceroy Hotel Group LLE

Los Angeles, California
Prasident
Provided strategic leadership for the 18 property luxury
hotel management group, with oversight of ali
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disciplines.

« Conceptualized and executed strategies for three
distinet brands: Viceroy, The Tides, and Urban Retreat
Collection, facilitating the business {0 expand from a
regional {o an international hotel management
ompany. .

« [eveloped powerful ;a&rfarmasm& management

system which significantly enhanced key market
share, financial and quality goals,

2001 to 2006
Mandarin Qrisntal Holel Group Limited
Wan Ghai, Hong Kong

Mandarin Qriental Hotel Group Limited operates luxurious
hotels, resorts, and residences in the Asia-Pacific, the
Amuericas, Europs, the Middle East, and North Africa.

Senior Vice President, Operations, Asia Pacific aﬂd
BEurope
Los Angeles, California

Head of operations for 18 prestigious hotels throughout

Asia and Europe, establishing the world-class service

culture of a Jegendary quality experience. Overgite of

corporate F&B, rooms, engineering, and spa disciplines,

« Enhanced operafional effectiveness by creating new
systems amd group competencies, resultingina
uniguely differentiated product within a mgh!y
pompetitive marketplace,

« Skilifully managed owner and partnar relations for the

brand.
Qusnbrer 01S { Nisdalas Clsan Pagadof 42
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s Member of Mandarin Onentai Hotel Group Board of
Directors.

1988 to 2001
The Ritz-Cavdton Company, LL.C

The Ritz-Carlton Company, L.L.C operates hotels and resorts.
its amenities Include guest rooms, suftes, restaurants, bars, a
spa, meetings, and golf facilities, as well as facilities for
wmiﬁmgs and social celebrations.

1998 to 2004
Managing Director, The Rstz«ﬁariten Millenia Singapore

« Created exemplary service standards for the hotef's
750 employess, resulting in the property being namesd
“Best Business Hotel” in the workd,

« Markodly improved market share, customer
satisfaction and profit retention during tenure.

1906 to 1998
Director of Qperations, The Ritz-Cariton Hotels Of
Australia

« Guided operating teams for two Fivestar Ritz-Carlton
hotels in the Sydney market, achieving significantly
higher market share and profit margins.

+« Responsible for ownoer relations, sales and marketing,
and new hotel development within the region.

1994 to 1996
Sctobes 2355 § Risholag £aptos Pagn Gof 12
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General Manager, The Ritz-Carlton Marina Del Ray

Led all operations, including financial goals, strategic

planning and customer satisfaction initiatives for the

property, bringing it from worst to best performing hotel

within the group. |

» Recruited and developad highly motivated senior
leadership team.

+ Spearheaded now creative promotions and concepts
for the hotel.

+ Momber of Marina Del Ray Chamber of Commerce
Board of Directors.

1981 to 1994
General Manager, The Ritz-Carlton Mauna Lani

» Substantially increased market share among Asian
and Pacific Rim markets for this 550-raom, 32-acre
resort.

» Strong community leadership role as Vice President
of Kohala Coast Resort Association,

1980 to 19 _
Resident Manager, The Ritz-Carlton San Francisco

Led and managed pre-opening activities, including
planning operations and process development.
Prepared the hotel to achieve Five-8tar, Five-Diamond
status.

1988 to 1990 .
The Rite-Carlton Houston, Rancho Mirage, and F'hoemx

Tty 2045 § Niehotes Olagton Pagn ¥of 12
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Senior leatership positions establishing quality
standards in service, provide strategic planning, staff
fraining, dovelopment of department heads and front
line collpaguss. '

1088 to 1980
The Ritz Carlton Bali
Seoul, South Korea; Hong Kong

Pra-gpaning Lesdership Director

Pre-opening leadership training including vision
sessions within key departments. Established highest
caliber of service which melded local service culture
with overall group philosophies and standards.

1983 to 1987
Four Seasons Hotels and Resorls
Toronto, Canada

Four Seasons Hotels and Resorts owns and operates a chain
of hotels and resorts in the Americas, the Asta Pacifie,
Europe, the Middie East, and Afrdica. The company offers
accommodation, spa, and catering services for weddings,
pvents, and corporate mestings. it also provides lelsure
activities, including golfing, skiing, tennis, fishing, cooking
schools, fithess facilities, family travel, dining, sailing, scuba,
and water sports,

Four Seasons Las Colinas and Mandalay Bay

Qeebaey 8315 | Richolas Rlaylon Pagn g of 123
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« Held a range of front-of-house leadership positions,
each with increasing responsibility.

« Refined and streamlined operating procedures,
resulting i higher levels of efficiency and impm\:ad
gustomer response time,

Dokobenr 301 Nicholas Uisytos : Pagpe ol 33
Contidantiad WG_G000za?
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PROFESSIONAL ATTRIBUTES

Nicholas Clayton is a dynamic, results-oriented leader who
has spent his entire career in the hospitality sector, working

experipnes in hospitality has many direct applications to a
hybrid consumaer entertainment and real estate platform,
Furthermorg, his mix of operating experience and financial
acumen make a strong combination for the Chief Executive
Officer role at Reading international.

Nick has a uniquely broad and deep sst of global teadership
experiences. His success in Hotel and General Manager
roles from 1988 to 1996, led to the attention of the CEQ of
Ritz-Carlton, and to a subsequent series of high profile
international roles. In Australia from 1996 to 18988, he drove
higher margins and improved markst share during a two year
stint, praventing the loss of two management contracts in the
company's 100-key properties thers. In 1998, Nick took the
opportunity to move fo Singapore to become Managing
Director for the Ritz Cadton Millenda, During his tenure, the
hotel was named “Best Business Hotel in the World.”

in 2001, the Chief Executive Officer of Mandarin Oriental
recruited Nick to oversee rooms, spa, food & beverage, spa
and enginegring for the Asia Pacific and European region. He
spent six years with Mandarin Oriental, helping to transform

Sotbes 2015 ] Mihotes Reytan Pag 18 of 12
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the company during a period of strong growth, increasing
brand equity through a relentiess drive for quality.

in 20086, Nick left Mandarin Oriental to take an opportunity with
The Kor Group, the Los Angeles based developer and
operator of Viceroy Hotels. Nick joined the management
company, When the real estate industry took a deep dive in
2007, the company began dramatically down.sizing. For the
first thme, Nick plied his leadership skills to a difficuit
restructuring challenge. He shrunk headcount by 80% and
rationalized the company into one division, At this point, an
Abu Dhabi company bought half the company, and ultimately
moved the founder aside, with Nick takmg over as Chief
Executive Qfficer.

Nick left Viceroy {o join a better-capitalized growth platform
and pursue a CEQ succession opportunity in Dubal, with
Jumeriagh Hotels. As de facto Chief Operating Officer, he had
ultimate accountability for the operations side of a rapidly
growing $1.5 billion revenue operating business, managing a
team of over 1400.

FERSONAL ATTRIBUTES

Nick is a personable, sngaging and dynamic executive. He
enjoys sharing his vision and his interest in the business. He
blends his intellectual side with his social side well. Nick
likes to address issues, solve problems, and rolls his sleeves
up when necessary and drives results. He foves to “win” and
brings that competitive spirit to his leadership style.

GAP ANALYSIS
Nick has had limited exposure to real estate development.

Chaidoer 24 | Nicholus Lavyton Pagps 11 of 13
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Within the “asset lite” business models of hotel management
companies, Nick had minimal input with regard to the
entitiement, design, and construction agpects of new hotels.
At Jumeirah, howaver, the company built, owned, and
aperated hotels, and Nick provided input to the design and
underwriting of muitiple new hotel projects.

MOTIVATION

Mick was recruited {0 the Jumeirah Group as Chief Qparating
Officer. The stated plan was for the Chief Executive Officer to
groom Nick as his successgor over a three year period, which
was a major motivator In Nick and his wife's decizion to
relocate to Dubal, When it became clear over the last 18
amonths that the CEQ had no desire to step aside, Nigk
negotiated his exit from the company and returned fo Los
Angeles, -

At this stage, Nick is pursuing Chief Executive Officer
opportunities. He is very interested in Reading International,
in that it would leverage his consumer orientation on the
cinema side, buf also draw from his exposurs to real estate.

This report has been prepared for the exclusive use of
Reading international, ing, in conjunction with a search for a
Chief Executive Officer. it is recommernded that circulation be

Himited to designated executives concerned with the '
candidate selection process. The information contained
thereln has been voluntarily provided by Nicholas Glayton and

is subject to verification by Korn Ferry.
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Wielman, Marcia . ,

Subiject B Dt CEO Sungess frofite
Atechmends; RN sugcess profile deaft LIRS donx

From: Gould, William D,

Sent: Saturday, November 14, 2015 9:58 AM
To: Wizelman, Marcia E.

Subject: FW: Draft CEO Success Profile

i*mm. }m‘i g&ggeﬂ immi&g} }sm An;ggﬁg@mm%ﬁs W mmi

Sent: Fiday, November 13, 2015 6:07 PM

Tor dmceachem@deloitie.com: Gould, William D.; Margaret Coller
{margaretootier@readingrdi.com}

Ce: Ellen Cotter (Ellen.Cotter@readingrdi.com); Sidney Cooke; Robert
Mayes

Subject: Draft CEO Success Profile

Hello Margaret, Doug, Bill:

Thank you for the produclive conversation this affernoon, and the valuable
feadback you provided on the candidates. Please find attached the ciraft
mzcce%s gmf;%&s i s@femncetj at the emi of the m@@ﬁﬂg We wmﬁd sg;premate

of the cmmment are aiw weximme ‘f‘aur mpmf {m THig ?“‘t of c:ha:actﬁnstm
will Infarr e next step in the assesament and evaluation process.

Kind Regards,
Jim

Jim Aggen
Managing Principat, L@adeﬁ,mp & Talent Consulting

Canfidentiat W DO00291
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« Holistic thinking and action is nesded to drive growth. The next CEQ of RDI
will need to focus on growth through real estate development and
investments, and nurture the historic cash-generating, but growth-limited,
cinema exhibilion businass.

e Tha | ive Thasdrs o tinaes mrmdeine giomifioant sesorefomition o nnneatds o

Competancies

DIFFERENTIATING

« Financial scumen: Has a "Wall &
appraciation for the metdrics of the
real estade development business
{eey., understands and
appreciates regl estate portiodio
maragement and risk-adjusted
refurn, leverage and Aguidity).
Skilled commuricator with CFO
and Board, redefining matrics to
align to changes in stralegy.

» Strategic mindsaet ©; Can
cnmmumc&te 8 cumpekhng VtSK)n

Experiences

« Track record of success: Has
demonstrated posttive leadership
impact and business resulls;
credible and confidence-inspiring.

« Relationships: Can form or has
existing, positive relationships w&‘h
raajor RDI stakeholder groups
{financial markets, local and

regional government entities i key | :

markets, customersfieaseholders)

« Deal Making: Has broad exposure | '

mivers

ADDITIONAL REQUIRED

» Businass judgment: Makes quality
decisions in complex situstions.

« Accountability: Holds self and
others accountable to mest
cornmitments, Acts dagisivaly to
uphold culture of commitments,

« Situational adaptability * ®; Adapts
spproach and demeanor in real Hme
to match the shifting demands of
different situstions,

» Plans and aligns: Plans and

_ prioritizes activities within the broad.

.Traits
»  Infegrity: Engenders trust and

sonfidence, and makes the right
choices, No red flags or guestionable
athicslmaorals In past,

.« Passion: Brings a visible

commitment and energy to work, and
cares about RDs stakeholders and
amployeos.

»  Humility: RecogniZes and
scknowledges the strengths of others
as complementary fo own profile, and

» Challenge: Seeks out difficult problems, and draws energy from collaborating
to solve them,
« Learning: Pushes self and others o "igure out’ ambzgmus new sifuations,

~L0oks for npportunities for continuous improvement,
(;4 KORN FERRY

\-\m&‘ L

£ Ko Faery A8 ALL RIGHS RESERVER,
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chief Execatwe Oiticer

straiegic Cuntext

Halistis thinking and ation Is asaded to drive growth, This noxt CEQ of RO will ceed o thets o gwwth hiraugh el astate o
At rvesimants, and suriure the hishos casi-generating, bt growth-mited, clnema sxnibilion buginess.

The Live Thealte business provides significant oppartanifies for gropedy redevoidprosabidivestiturs, oF prgoing property man:.
Sclive portiatio mansgementof significant prepedyhoidirgs I the US and AN provides the grealest upsitle for eompany.sh
and requines significant sxpedise and deveiapmant sixpanense,

CED wilf oeed to-uoily and align the Teadership fesm and mefonty sharshalders o covate » cabadive gnd parfemance driven

Conipetencies :

DIFFERENTIATING ADHTIONAL REQUIREDR

v Einaneial saumen: Has & W U appististion for the #  Hogitees judgment: Makes guality devisions o cong
meteiok of the ot xlate devilopmen businoss (g, situations,
understands and apprecistis sl sstate porfeis W Ascpurishility: Holis self and others accountable i
roansaggerent and dek-sdiusted retusn, Sevivags ang Bquidhy), comiienents, Acts devisively fo.sphokd caliue of con
Skt conmmvicaior with UG snd Bourd, fedifining metdes i L
fo align to changes in slralagy. W Sibsations adaptebiiity -6 Adapts spmoach and ¢

N e ragl time o mpteh fhve shifling dermsods of diffsrent si

Stratogie mindsat $: San communioate » comptling vision: @ Mlanyand slignas Pims 89 prioitiens sl i)
Far the Tutore of BEM and '8 niohs it eenl eatute dovaiaprapal; st o SO0 dess. to ot convrimenls QRS Witk

e to frandiste the vislan inte chclens an how o emaids
{wtich pavtnesships, slflances, Kutomens, gohgrapding).
Djvas collaboration and sngagement % Crales o
maotivaling climate within the RIM loany, opon snd Ianspamnsid,
solatable and syedifle; aants raspect; delegstas sng
SMPOwEs.
Cnuragn* Brings leay shd champlong them 1o e board
annd mpjorlly shuehalders, Challenges the RO mansgriment

prganiationed gouis.
W Davelops @ent % Guides Sevelogament of peapls &
tholr carser goals and e ongardeation's gosls.

W Indicstes lower sk supply for sehfor ouecn

to 3o bring thelr beet farward. & Indiontes hardest 1o dovelops

W Interpetsonal savwy Relsles apenly sad comioriatly with ’
diveran groups of peopie.

Experiences * Traits

¢ Track record of succens: Moy demonsteated posifive - % intagrity: Engendars frust snd sordidence, snd makge
{madasship knpa?t and buspiess yospits; credible and : oholges. No red flags or guestionalils ethivsivaraly in
oordidence-inspiting. Dow Paswion: Brings s visiile corumiment and srergy i v

«  Rointionships: Can fapa or has axisling, positve cares sbma RO stakeholders and smpdoyses.
redutionaidps with major R stakeholder groups {Bnanciat {oa Rumility: Reoogeizes ang scknoviedpes e stength
roarkels, looal and ragiinal govemineo! entiliey & key ¢ as-compkansntary fo uwe profile, and stualionally il
madkels, customessfieasshelders) : Inad 1o bast accomplish objectivas, I not threatenied t

& enl Making: Hus broad expostne and syccess in complex. | senbdifon within tearm, Willag o roll up sleeses snd oo
dnad Qkiﬂﬁg;rhﬁi: foned x\egbtiaﬁng ghitty, and nppreciation ‘ & SelbAwsreess: Kiows personal Atrongths, sonknes
for 1he comploxitios and value of pastnerships. i voinerbiies; able (b chock emotions l prasent AN

i Givhnl:-\ Hax appracistion fqr coreploxities of intormationat real | nappeoptistely and innonvalie crasting weys,
ehlate, inguding Jegal and inabeisl operaling diferernass. Do Pestloss curlosity: Looks for siteenatives 16 the stsfu

¥ Change losdership: Has propatively and successhully lod : seaks ol s tp mualos e work,
anganization chanpe. Apprecialivy and can fluencs P inclusion: Listens, quostivns, and incapemaies stee
organization culturs, © T of vivw from athers.

& Oavetnance dnd Boards:Has held significant public | % Porsubsivences: Solls sed brinns cihers seouad o i
pompany feadutship roles and direct Boasd preticipation and. overtaming abjections or mag istractions.
intesaciion, ) i i

iﬁrivars

w0 Chatfenge: Seake ouf difficutt prolisms, and drews eneryy from wkbmakng fo-solve thers,

= Loamings Pushes solf and others i ‘Syums oul’ ambiguous, pew situations. Looks for appostunities for continugus fnprovems

W Enteopranmarial: in keeging with BOs hertage, snjoys trasting tew opporfunitios, and warking Yo seaiizs. the full potential of
assels and resobrgos,

Sl RlwSinbms WRRWIAR oanof il A3 Hderr e e X S (2
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b, INTEREMATIORAL

Minmtes of thi
Board of Divetors
of
Reading Internafional, Ing,
CEQ Sesrch Committce

Docember 29, 23045

On Deversber 29, 2015, a duly volicsd wlephonie mivkting of the CHO Sewch Commities (e
“Commiter”T wag hol, commencing o sppraximaely 2030 pay. Atiending the medting were
Members Willisns Gooald {Chair), Margaret Cotter snd Doug McBachens, Prosentat the Ryvitation
of the Committee were Cntig Tompking, Recording Sceretary, and Mark Fervaria, ouiside counsel.

Chair Towld sated thet, 1l of the candidans hisving boon Intaviswed, e purpose of this meeting
was o deternine the tndividuad, i any, t be rdomuoisnded by the Covmiites to the Board e te
position of President axd Chief Bxecaive Officer, w0 serve at the plasare of the Board.

Belore vonsidering the recomproendation of a candidils, the Cummittes dissussod whethey it v
appropriste for Margaset Cotter & vote o the patier. 1o its considerations, the Commities
discussed the fiets that Margaret Cotber wies the sister of Bllen Cotter, was pant of & “group” with
Elen-Cotter for SEC reporting purposes, was the President of Liberty Theaters and would thereby
he seporting to Bilen Cotter (showld Ellen Cotter be appoined as President and Chief Bxesutive
Officer) und held avarisdy of other iuciory daties and obligations s & Co-Bxecutor of the Jarss
L Cuolter, Sr. Estete and a8 & Co-Trostee of the James J, Cotter, Se. Trust,  The Commitioy
concluded thay, piven her piosition as Co-Bxeoutor of the James J. Sr. Bstate andt as Co-Trustee of
the Cotter Trost, oy & practical roatter; Margaret Cotiers support of any candidste g oriticnl: this
wys onwe of ihe reagons that she had been wdected 10 participate on the Committes in ihe fiest place
antf she had beow elected to the Commities by the Board with Rl knowledpe of these fauts and

sefationships, The Conitter conchuded that, withinately, wheier or Rt Marparet Cuiter should

vole on the matier weorid he ol for Mapaeet Cottol & delerwmisin.

The Commitior st ok up the reconmpsndition fo.the Roasd of candidsie for President sod Chief
Executive Officer of the Company to serve o the plosure of the Beard, The Qommities noted
that the candidates prasented by Korm Ferry had verytog backgrounds, skill sets sad compensation
requiranents, but were 8 of the hightst caliber, and that any of them would likely be competent
{6 pan & sompany such a5 Resding,

The Commities diseussed, simong other things, bl not nedsssarily in the order set forth below {as
the discussion took wp a sumber of topies an mave then one sevasion during the discuaston), and
witheut sttesnpiing to asvign any pasticufar order of mpootance or sipnificancs, the fellawig:

3 The banefits of sslecting a President/CBO who has the confidence of the existing seior
enanagement g

EXH y
MTE (D e
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Reading fntarnstionsd, hse. o
fbusios of e £ Seartt Comunittios Mosdng
Decuntber 39, 3613

Page 3

»

v

Fhe bonefite of selevting & Presldent/CRO who hagvwy the Company, its sncety, porsonnet
and perations aid whie omedd “hit e grovad runmsings™

The fed thet # would be benefiniad 1o the Coompany and b the feleradds of stockhaldars
gensadly & hwee @ posied of Dunagemset siakifity, 3o that mssspeent sould facus on e

igdensendntion of fhe LOoupuny’s hilsed enteriaiumaniial sxtate develpment baxiness
pebamg

The Hiof thed the conpapsation demands of certsin of Gie Prag et U roasdidates spevasd
i refiont the evroneousy hefel on telr part shat the Company was by sxiromds oud eadsd

aotedd, wdiess, o et S Company iy uing well Bam an
operating pofs of vigw aad foad  Iv condorably i Compay's misad
smteridnmentieal exlath busiooss plany

ix he fweand sl e ad

-

The St thet the bolk of e Company's o
aud 5, arud that thy maioraney and

for §he Compnay o sxasial bn Us hosy

ot S, sy o practioat matier, the nondney il seed w be socepiaie to Bllen Coter
aaod Mluganet Cotier as rapepsentaiiess of the contradling stockbolder of the Coapany;

The bevefits and detriments of having ¢ ChalrmandCEC wd of hrving o Shaleman/QEO
whi is alse 3 Sontrodting Sockhodder of e Company,

The performancs of Blen Ontier i uniting thestrrent oy masngensen ey bebind hay
fendeeship wirder the wnseed and siressill cowmsionong of reoent months;

The: acope and sient of Blen Cotters Baowlodan of e Company, Ha assets, pevsaaned
and opsrstions, eleding e wverseas wnd wal estate nasets, porsannst sog operations;

Elien Cotier™s exparionce and porfnmence wa saenior sxevttive of the Company, aad hey
performanon shree hae T, 30T ay g Company™s fntorins Prosident and Chisf Bxesative
Cefficar;

Rien Cotier’s axporivnty wad favolverent in the Tompony s poblie repoting setivities
and working i » puldic compamy covironmns;

The Sy g Bllon Coltey had domansinddsd hor compeienty md experiangs bn dealing with
el eatate wadters dy her handling of the Tanmon Bark sud Bundarnon muiters aod ber
fiag i comneetion with the developmentfrefuchishmend of 8 varlaty the Soayuay’™
LIS,

The prctical diffcalties of hoving ag exovmtive msnsgoniond stnishre whes ba of the
xRsUREWES PEPOFHDR B 10 & now culside chief wrocutive offfoor wouhd de menders of she
Board and eontealling stockioldurs of the Contparny;

L

3
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Minutes of the CRO Search-Conunities Meeting
Devember 29, 2015

Pape 3

L Hlen Cotter’ s plan for mammmmg ot of her carrent positiviwas chiel of operations of the
Company’s domestic cinemas in order o be able o apmopristely bandle the ditics of
President and Chief Excoutive Officer;

-

“The stops and extent of th other demands upon Blen Cotter’s tme, given hey other duties
md recpimsihiiiﬁms with n:spcct ta lhe stdm"imslmtmn uf"her fa!her () eaiate: mﬁ ﬂﬁ: Nh&

¥

Lmlm Pani\m& Sution Htﬂ A\a. mtcm &hadnw \?mw hmd & f‘mmmg‘ axad the 861?1
Strget Cinemun) and the various conflicts of interest arising due W bier, 8l times, pmr'ﬂﬂaliy
conflicting duties in her eapreliy ss e -officer und directoe of the Company and a5 2 Co-
Excoutor of ghe James § Cottes, S Bstate and a Co-Trostes of the James J. f;mmr, 2r.
Trasy

# The scope amd extentof her personal finsnelal Svterestin the Companiv: and the weops and
oxtent of her condrof wvor the Company given her position ds CivBxecuts of (e Jajpes L
Dotter, Se, Botate, and as a Co-Truster of the James 1. Cotier, Sr. Trust, and the fikely
wnpact of sich inicrests asd obligations o her purformanice as President and Chinf
Executive Officer;

® The gualifieations, sxperience and sempensation demands of the other cansdidates;.

#  The foet that her xppo‘immﬁm would likely be opposed by Jamies J. Cotiey, dr, and would
Hikely be made art issue in thi pending derivative figation being prosevuted by James 1.
Cotter, Jr; and

# The need, for the stability of the Company, to bring te CRO search to a conclusion.

After discussion in-which alt members pasticipated and during which & variety of guestions were
asked abd advite provided by counsel repanding the fiduciary obligations of the Committes
Members and the Commities, on wotion duly made and ssconded, the Cormittes vosolved o
recommsnd to e Board Elleh Coticr as President and Chiel Excoutive Officer {no fongor serving

as “Intovim President.and Chief Reentive 3iose®), to sorve at the gleasurs of the Roard, Megsry,
Coild and MoFachem exch voted Yés. Margard Cotler, for & varisty of ressons; as outlined

shove, sletted o Abstain, bl stated her concurrenve with and support of the Cotomittee’s

reconmeadation.

Although It wazthe cobdensios of the: Cotunitice thef, if she is appointed by the Board ag the

President aad Chief fixecutive Officer, Bllen Cotter's compeassiion should by revisited in Tight of

tier incronsed doties and responsibilities, (e Coramitters determined that the negotintion of her
smployment terms had not been delegated to it and that abis would be » matter move property
sddressed by the Company’s Compensation and Stock Qptions Committes and Board,

Mr. Tompking was dirsciad to propare minutes For the Commitiee and to prepats a draft report of
the Commiltee’s aclions sod determinations for review and approvel by the Commirtes and
submission to the Bourd,
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There being no further detion, the inseling was adjoumiad 4t approximately 215 P M.

e

w RSEERY

dvaava,
i

& (aig Tompking, Recording Seorslary
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READIRG

FMEGRMATIOMS L

Minuxies of the
Meetlng of the Board of Directfors
of
Heading Intarsations]; Inc.

Mareh 19, 201%
A duly -soficed metting of the Board of Dircctors (the *Board™} of Keading Internstional, fno

{the “Company™) was Held in the Company’s office In Los Angeles on March 19, 20615 at
approximately 10:00 a.m. Los Angeles Jocal time.

Present ut the first part of the meeting were Filen M. Colter, Chairraan of the Board, and Board

members Margaret Cotter, Viee Chairtoan, James J. Cotter, Jr. Willlam D. Gould

{‘:xzi_e;pimnicaﬂy},.Edward L. Kane, Dwg:McEﬁchmn, f,_{fim. Storey and Guy Adams. In atiendance
at the fivitation of the directors were Andizej J. Malyoaynski, 8. Craig Tompking, Williagm D.

Ellis, Wayne Smith (telephonically), Maithew Bourke {telephonically). Michael Buckley of
Bdifics Real Hsiate Partiiers joined the mecting, s déseribed below, o make g presentation on

the development projests at the Union Square Theater and Clnamas 123,

Call 16 Order

Mg, Elien Cotter, Chadrman of the Board, called the meeting to order af approkimately 1000
a.m. lovad time and did a roll calt of the attendess,

Financlal and Liguidity Review

Mr. Matycayriski:ceferenced his reporis regarding the financial results 48 presented in the 2014
10K and Earmings Release, together with a samwadry-of the Company’s debt obligations,

The Board asked a few questions on-the documents, which M, Matyezynski anssvered to thair
satiafaction, '

Andit Committee Minutey

Mr. MeBackiern moved thet the Audit and Conflicts: Commitite nunutes for the Murch 9, 2015
mecting be approved with minor corections. Mr. Kane seconded the motion, and the Board
unanimously approved fhominntes, with such tofreotians.
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Beport of Operatinns

Worldwide

s Cinema Operations

M. Ellen' Cotter presented her report to the Board on the results for 2014 US cinema apevations:
The Bourd asked a few questions, which Ms. Cotter answered o their satisfaction.

Austratia and New Zealand Cluema Operstions

. Simith presented his repost 1o the Board on the results for 2014 Australiz and New Zeatand
cinema operations. The Board ssked a fow questions, which My, Smith answersd to their

- safisfaction,

Keal Estate Ouerations

i
k]

. Bl presested bis roport fo the Board on the eurest status of the development of the
‘ximdm'v View project in Coachella, Catifornia The Board asked a few guestions, which M. Ellis

answered to their satisfaction.

Mz, Margarét Cotter provided a brief update to the Board op fhe Union Square and Cinersas 123
re-development projects, and then introduced Michael Bug Lley of Edifice Real Hstate Parivers,
fhe Company’s project matiaper fi tiese projects, who had just joined the meeting,

Kr. Budkiey made 2 detailed desoription, snd the Board asked severy] questions, abod i #e-

development projocts, which Mr. Buekley answered to their salisfaction.

CONFIDENTIAL GA00004639
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fes Bosyd Podlong
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Pape 3

Adeting

Litigation/fesal Costs

Mo fudjor issups wetk rdised By 8 Board regardipg Btigation matters or on the 2014 fegal sosts:
?1;\, Ei?&ii mquca tad o receive the Legal Cost Rnpors on a guarterly bagis, as opposed o 2

Wlezam D Lm{ Corporale Swretm g

Directors” Session

At approximately 313 pan, the meeting re-convened with all directors present. Ellen Cotter
acted as the recording secretary-for this portion of the mieeting.

The Bosed discussed variots mavers regarding the Conpiny’s einployees dnd sxecutive
persornel, The following Tssues were discussed, and Me, Cotier, sur Chief Executive COificer,
agreed fo review such issues snd report back fo the Board alis next meeting:

13 The imiplementation of farnnl performarice and compensdtion eview of the smiployeet
of the Company;

2} The stams of Ms, Margaref Cotfer as an employes or an independen coniractor;

3} The cmnpﬁm,amxn and confractual issues with refipest to B6b Smerling dnd Craig
Toinpk

4) The seaseh for o Cliief Finanelal Officey and status of Andrze) Matvoeynski;

5) Potential compensation for Tim Storey who will be assisting with planning and
governance issues over the nex! three months; and

By The current Iéved of comipensation of the difectors,

CONFIDENTIAL GA00004640
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Adjournment
There bring no firther business, this portion of the meeting was adjeumed at approximately $:30
pr {Los Angades loedl timel

A RES O e
5, " il )

Ellen M. Cotter, Chairman and Récording Secretary

------- GA00004641
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CONFIDENTIAL

FNTEANATIDNAL

Minates of the
Board of Direcrors
of
Reading Tnterantional, Fuc.

Jannary 8, 2tHe

A duly noticed special relephonic meeting of the Bourd of Divectors {the "Bourd™) of Reading
International, Inc. (the “Compaay™} was held on January §, 2016 Atending in. person at the
Campany’s corposate headquarters in Los Angeles, California was Chair Ellen Cotter. Attending
the mesting by telephone conference were Vice-Chair Margaret Cotter, and Pirectors Guy
Adwms, Judy Codding, James I Cotier, Jr, William Gould, Edward L. Kane, Dong McEachem,
and Michael Wrotniak. Attending in person at the invitation of the Chair were William Ellis,
General Conusel, and 8. Craig Tompkins, who served as recording secretary for the mesting
Chair Cotter called the meeting 1o order at approxiantely 10:00, Los Angeles Laval Time.

Chair Cotter reminded the Direciors that there way to be no recording of the neeting and that
only the persons Hsted above should be listening to the meeting, and verified with the Directors
that no one was recording the neeting, and that sose of the Divectors participating by telephone
bad anyone, other than the shove listed persons, with them or fistening to the meeting.

Mr. Eliis reminded the Birectors of their obligations of confidentially and advised that no one
should disclose the action considered or taken by the Board until an appropriste press relsase and
securities filing had been made.

Chair Cotter advised the Board that the sole tem of business for the Special Meeting was the
veceipt and oconmderation by the Board of the report (the "Report™ comtaining the
recommendation of the CEO Search Commiftee rogarding the sppointment of a permanent
Presideat and CEQ, and the taking of such action on that Heport and reconsmendation s the
Board nught deteraxine.  Cleur Cotter then wined the meeling over to William Gould, as the
Lead Independent Director and Chair of the CRO Search Commitice, mnd el the meeting.

Commitice Chair Gould next reviesed with the Board the Report and the recommendation of the
CRO Search Conumittes, going through in some detadl the procedures foliowed by the CEO
Search Committee, and invited the other members of the CEQ Search Conunittes 10 share thair
respective views, Vice-Chair Margaret Cotter noted that the process had been complicated by
the existence of Mr. Cotter, Jr's derivative sult against the Company, and the fset that such
litigation was seeking his reinststernent as Presideni and CEO, and that the ouiside candidales
had expressed concern and asked a puntber of queestions about the status and possibie resolution
of the lihgation. It was noted that the existence of this Htigation and the relief sought had ikely
impacted the salary and contract requirements of the outside CEQ candidates interviewed. Each
of the other members of the CRO Search Committee stated their concorrence with Mr, Gowld's
repori, nouny that they beheved thal, notwithstanding such littgation challenges, they were of the

DRAET
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view that the Company's search firm, Korn Ferry, had done a good job in finding strong CEO
candidates.

The CEQ Search Comymitice next responded to questions from other members of the Board
Dhrector Cotter, Jr. expressed his view that, among other thimgs, the search proviss had been
inadequate, that jnsufficiend time bad been given the Board 1o make a decision of this magnitude,
and that the search process had been Wased to appeint Ellen Cottar a8 President and Chief
Executive Officer.  Attached to these munutes, at the request of Director Cotter, Jr.. is @ writlen
statement of his posttion, which he read info the record of the meeting {(the “Cotier Statement”).

A discussion ensued i which afl of the Directors participated.
Among other things, the following were noted:

> Divector McEachern advised that white he was Chairman of Pasadena-based Community
Bank in 2013:2014, an executive search had besn conducted to find 2 new CEQ for the
Bank., In bis view, the process followed by the Company’s CRO Search Conmittes
compared favorably to the process follewed by the Bank.

¥ Director Codding advised that in the past year alone, she had panicipated {as a comminee
member or director) In three CEO senrches, and that the process followed by the
Company was consistent with her past expertence.

& Director Cofter Jr. advised the Board that he (Mr. Coiter, Je), had no paor esperience in
copducting a CEQ search.

» The two internad candidates (Andrzel Matycgynski and Wayae Smith) Gad withdrawn i
favor of Ellen Cotter when she stated her interest in pursning the position.  Se, the field
was effectively lintited to Eflen Cotter snd the various owside candidates interviewsd by
the CEO Search Commitice.  Both Andrzei Matyezvoski and Dev Chose had
reconynended to members of the CEO Search Commitiee that, if she would tuke the
positon, Ellen Cotter would in their view be the best candidate for the job, and that the
Company should save time and money and move to the consideration of her appointment.

¥ Disectors Adams and Kane advised the Board that independent of the Report and the
recoramendation of the CEO Seurch Committes, based on their own interaction and
experience as Directors with Ellen Cotter, they believed fhiat she was gualified and the
right candidate for the job and that her appointmant as President and Chief Executive
Officer wag in the best interegts of fhe Compaay and its stoekholders.

Directors Codding and Wrotisk concnmred that, based on  their own mere limited
interaction and experience as Directors with Fllen Cotter, they too belisved that she was
qualified and the right candidate for the job, and that her appointment as Peesident and
Chief Executive Officer was in the best interests of the Company and its stockholders.

7

At the end of the discussion regarding the search procedures followed by the Company and the
CEQ Search Connites, Director Kane made a motion {seconded by Vice-Chair Cotier) 1o the

JCQTTEROOS370
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effect that the Board disagreed with and did not accept as trug, accurate or correct, the purported
stalements of fact and conclusions contained i ithe Cotier Statentent. The motion passed 7 1o §
with Director Cotter voting No.  Chair Cotter was not present for the vote.

Thereafter, 3 metion was made by Drirector Kane and seconded by Direstor Adams to accapt the
CEQ Search Commitiee’s Report and recommendation o sppoint FHen Cotter as permanent
President and Chief Executive Officer, io serve ab the pleasurs of the Board of Duectors.
Further discussion ensued a8 to both the procedures followed, the appropriateness of such
pracedures, and the appropriateness of the appoiniment of Eifen Coter as permanent Prestdent
and Chief Executive Officer, Mr., Tompkins, acting as recording secrefary, clarified for the
Board that, as a practical matter, if a Darecior had an 1ssue with eithee the procedors followed
and/or the recommendation made, such Direstor could vote “No,™ and that if’ less thas a majority
of the Directors voled “Yes,” the process andior recommendation could then be revisited by the
Board,

Thereafler, Lead hdependent Diector and Cornitiee Chawr Gould called the question and ook,
a voie. The Board voted 7 to 1, with Director Jarnes Coetter voting ne and Ellen Cotter not
participating in the vote, to appoint Ellen Cotter as permanent President and Chief Executive
Officer, 1o serve at the pleasure of the Board.

No zetion was taken by the Board with respect to compensation issues, such matlers being the
provinee of the Compensation and Stoeck Option Committes.

Mr Tompkins advised that the appointment of Eilen Cotter 10 these positions oi 4 permanent
basis constituted confidential non-public mformation, and no disclosure should be made by any
Direcior with respect to such Board gotion until s appropriate press relesse wnd 8K fhng had
beea made. Tlhus would aceur next week,

Ellen Cotter was then asked to rejown the meeting, and upon rejoinmg, confirnied her acceptance
of the appointment.

There betag no further action, the mseling was adioomed af approximately 18:50 sn.

S. Craig Fompking
Recording Seceetary

* Attachwrent e writéen statement by James Cotfer
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141

PA385



CONFIIENTIAL

I object, and each of the four ather wmembess of the Board pot on the search conunittee also
sheuld object, to being asked 1o muke a decision on g matter as important 85 the selection of a
President and CTEQ of the Company on two days” sotice.

That mnadeguate notice, the jnadeguate if not misleading information provided by the search
committes m the form of Craig Tompking' menwo, and the wholesale process failures deseribed 1
my email of vesterday, made it impossible for at least the five directors not on the search
conmties to sot today and still felfill deir fiduciary duties.

That is not o say that the four members on the search commitice satisfied their fdociary duties.

The fact that the search commities shut down Koro Ferry, so that neither the search committee
nor the full Board bas the benefit of Kom Feny's assessments of fnal candidates, necessarily
mesns that selecting Blien foday, 83 the search commitiee recorumends, will be acting with
inadequate mformation. That is the case measured by the (uesiionable standasd set at the vutse:
of this process.

The same is true for the decision to preclude the full Board from interviewing the dwee final
candidates. In other words, for thai reason oo, selecting Ellen today necessazily will be acting
with inadeguate ioformation. That is the case reasured by the questionable standards set at the
outset of this process,

That is not to say that the entire process was not 1nadeqeate, if not manipuiated, from the ontset.
I'm referring to the sulject of candidaie search enleria, among other issues mantioned in sy e-
mail.

Whether the information provided by the search commatee also bas been manipaiated is another
guestion, which cammot ba answered. without an wformed review of what the commitice did and
dud not do, undertaken wath the benefit of appropriate professionals.

All of these comments go to the subjest of the process, not the merits of Ellen’s candidecy, On
that subject, the search comnittee has made clear its view, which is that the sole qualification the
President and CEQ of the Company must possess is to be acceptable to Ellen and Margarst,
because the search comunitiee expects them to exercise control of & mujority of the cluss B
voting stock. The amounis 1o taking the posiiion that the directors of this Company owe fiduciary
duties only o the presumed controlling sharehofders, and the presumed controlling sharcholders
owe fidnciany duties to ro one. | disagree vath that position.

James §. Cotter, Jr.
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Minutes of Special.
Telephoiic Meoting of the Board of Directors
of
Reading International; Ing:

October 5, 2015

A duly called and ‘noticed. meemw of the Beard of Directors {the *Board”Yy of Reading.
g vs heid on Mcmday Octeber 5, 201 5 m attendame m_

(Pacific Time), eac
oy the call.  Chat

recorded by any of the pamc'pam‘; ahd that there were no pamclpamq oti 4 :than the mdmdua]sf

'idt:t'l_ﬁ_ﬁéd»ﬁéi ove,  Chairperson Cotter also confinied with the panticipants that he additional
partisipants wonld be added to the meeting without being introduced fo the meeting,

Amvendmentof Bvlaws
Chagrperson Cotter glated that the firgl o of business was o proposal 1o reduiethe numberof

directors from ten to nive. She explaived the backgrmmd of the current mumber
reductit-gotng forward.

Ou motion made by Director Kane, seconded by Divector Adams, wd approved by a sevenie-
dere: mmed that rbducmq rhcf

ione vote {mremm J‘ames 1 Lottet Jr \:onm; na) the 1):rector\

: Ockholdex& aud rcwivt‘d a8 iollcm £5

g

RESCGL
i Follows,

*The aumber of directors, which shall constitute the whole board,
ghall beinie (9% Thereatter; the dumber of divectars nigy from’
time 1o; time be incrensed or decreased to not less than one vor
mores than ten by defien of the Board of Direcis The direetfors.
shall be elected b\ the holders of shares entitted to vote: thexean Vat_

¢
Section 4 of ‘this f\mde. each ::iirectur ‘elected shult hold afhwv

and the need to

ED, that Article 11, Section 2 of the Company's Byiaw. is hereby amended and restated

DRAFT
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Page 2

until his successor is elected and qualified. Directors need not be
stockholders."

Appointment of Dr. Judy Codding

Chairperson Cotter stated that the second item on the meeting agenda was to consider Dr. Judy
Codding as a candidate to fill the vacant Director seat left when Al Villasenor, Jr. retired from
the Board in 2014.

Chairperson Cotter referenced and summarized the background information provided to the
Board in the Board materials circulated prior to the meeting.

Directors Guy Adams, Ed Kane and Doug McEachern advised the Board that they had each met
personally with Dr. Codding and that they believed that she would be a fine addition to the
Board. On motion made by Director Adams, seconded by Director Kane, and approved by a six-
to-one vote (with James J. Cotter, Jr. voting no, and Director Storey abstaining), the Directors
determined that Dr. Codding's election to the Board was in the best interesis of the Company and
she was so elected.

Nomination Committee

Chairperson Cotter stated that the next item on the meeting agenda was the consideration of the
appointment of a nominating committee to select the Directors to be considered by the
shareholders at the November 10, 2015 annual meeting (the "Annual Meeting"). Ms. Coiter
reviewed with the Board the Company's prior Director selection process and the
recommendation of the Company's outside counsel that a nominating committee comprised of
three outside Directors be appointed to select the Board’s nominees for the next Annual Meeting,
with full authority to do so without further Board approval. At the request of the Chairman, the
following resolution was read into the record by Mr. Tompkins:

Resolution Regarding the Formation
Of
The Special Nominating Committee of
Reading International, Inc.

Whereas, Reading International, Inc. (the “Company”) as a “controlled company” under Section
5615(c)(1) of the listing rules of The NASDAQ Capital Stock Marlet (the “NASDAQ Listing
Rules” and the “NASDAQ,” respectively) is not required to maintain an independent nominating
committee and has historically not had such a committee.

Whereas, the Board of Directors (the “Board”) has determined that it would be nevertheless in
the best interests of the Company and its stockholders (the “Stockholders™) to form a special
nominating committee for purposes of determining the individuals to be nominated by the Board
for election to the Board at the upcoming 2015 Annual Meeting of Stockholders,

Now, therefore, it is hereby resolved as follows:

JCOTTERO011390
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1. The Board hereby forms a special committee of the Board, to be known as the “Special
Nominating Committee” and hereby delegates to the Special Nominating Committee
authority to interview and review the backgrounds of potential candidates and to select
the individuals to be designated as the Board’s nominees in the proxy materials
distributed by the Board of Directors for the 2015 Annual Meeting of Stockholders (the
“Annual Meeting”).

2. The Board hereby appoints directors Guy Adams, Edward L. Kane and Doug McEachern
to serve as the members of the Special Nominating Committee.

[V8]

The Special Nominating Committee will endeavor to interview, to complete background
checks and to consider any candidates suggested by any one or more directors. In
determining the Board’s nominees, the members of the Special Nominating Committee
shall exercise their business judgment, and may consider in their discretion, among other
things, the likelihood that any such candidate will be able to obtain (or has obtained) the
support of the Company’s controlling stockholders.

4. Following the Annual Meeting, the Board will review the benefits to the Company and its
Stockholders of having a standing nominating committee, no such determination having
been made as of this time.

5. The officers of the Company are hereby directed to provide the Special Nominating
Committee with such support and assistance as the members thereof may reasonably
request.

The Directors discussed the pros and cons of such a nominating structure. Chairperson Cotter
stated her belief that it made sense to have the chairs of the Company’s three principal standing
committees (Executive, Audit and Compensation) serve as such a Special Nominating
Committee, that is, Messrs. Kane, Adams and McEachern.

Thereafter, a motion was made by Director Adams, seconded by Director Gould, and approved
by a seven-to-one vote (Director James J. Cotter, Jr. voting no), the above resolution was
adopted.

Director Cotter raised the objection that in his view, this was too important an obligation to be
delegated to a committee. He asked that the motion be reconsidered, to provide that the Special
Nominating Committee would do due diligence and make recommendations, but that the Board
would make the final decision.

Further discussion ensued among the Directors on the issue of whether the full Board or * the
Special Nominating Committee should make the ultimate determination as to which candidates
should be nominated. On a motion to reconsider made by Director Gould, seconded by Mr.
Storey, and approved on a seven-to-one vote (Director James J. Cotter, Jr. voting no), the
Directors approved an amendment to the previously adopted motion to the effect that the
delegation of authority to the Special Nominating Committee would be limited to the doing of

JCOTTERO11391
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due diligence and the making of recommendations as to director candidates, and that the entire
Board of Directors would determine which of these candidates would be nominated.

There followed a discussion as to whether an executive search for director candidates should be
done. Chairperson Cotter advised the Board that she and the Vice Chairman had contacted
several candidates with real estate and/or entertainment credentials, but that all had declined to
serve.  She further advised that while several had expressed an interest, and even a desire, to
serve, none of these individuals wanted to join a Board subject to outstanding derivative
litigation.

Mr. Cotter, Jr. stated that he believed that there were qualified individuals who would be willing
to serve, notwithstanding the pending derivative litigation. He stated that he specifically would
like the Special Nominating Committee to consider Mr. Michael Scovran for nomination to the
Board. He further stated that he had had conversations with Mr. Scovran, and that Mr, Scovran
had stated that that he would be prepared to serve as a director.

Next Board Meeting

Chairperson Cotter requested that the Special Nominating Committee contact all current
Directors to determine their interest in being re-nominated and such additional potential
candidates as may be recommended by any one or more Directors, and be prepared to make its
recommendations by the Board meeting to be held on October 12, 2015. All Directors
confirmed their availability for such a meeting.

Proxy Statement

At the request of Chairperson Cotter, Mr. Tompkins reviewed the status of the Company's proxy
statement, and he asked that all Directors review it and provide written comments to Mr. Lllis no
later than October 8, 2015.

Inspector of Elections

Chairperson Cotter stated that the next agenda item was the appointment of an Inspector of
Elections for the Annual Meeting. She stated that Company: counsel, Greenberg Traurig, LLP,
had recommended using First Coast Results, Inc., an independent firm experienced in director
elections for public companies and that Akin Gump had seconded that selection. Mr. Tompkins
pointed out that the cost of such an Inspector of Elections would likely be in the range of
$10,000, substantially more than ComputerShare (the Company’s transter agent), who typically
served such function. However, given the possibility that the election might be contested, it
would be prudent to retain an Inspector of Elections familiar with contested election situations.

On motion made by Director Adams, seconded by Director Gould, and appraved on an eight-to-
zero vote, the Directors appointed First Coast Results, Inc. as the Inspector of Elections for the
Annual Meeting.
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Project Kid

Chairperson Cotter then gave an update on the Company's proposed acquisition of Sundance
Cinemas, LLC, noting that the Company would be bidding $33,000,000 in a sealed bid later that
day.

Committee Minntes

On motion made by Director Adams, seconded by Director McEachem, and approved by a six-
to-zero vote (with Directors Storey and James J. Cotter, Jr. abstaining), the Executive Committee
meeting minutes for July 20, 2015, July 27, 2015, July 31, 2015, August 12, 2015 and August
28, 2015 were accepted.

On motion made by Director McEachern, seconded by Mr. Adams, and approved on a six-to-
zero vote (with Directors Storey and James J. Cotter, Jr. abstaining), the Audit and Conflicts
Committee meeting minutes for August 3, 2015 and August 7, 2015 were accepted.

At the request of Director Cotter, Jr., the approval of the Board meeting minutes for August 4,
2015, September 17, 2015 and September 28, 2015 was postponed for consideration at the
upcoming October 12, 2015 Board meeting.

There being no further business, the meeting was adjourned at approximately 2:30 pm.

William D. Ellis, Secretary
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Minutes of Special
Telephonic Meeting of the Board of Directors
of
Reading International, Inc.

Qetober 12, 2015

A duly called and noticed meeting of the Board of Directors (the “Board™ of Reading
International, Inc. (the “Company™), was held on Monday, October 12, 2013, In attendance in
perscn at the Company’s corporate headquarters in Los Angeles was Chairperson Ellen Cotter.
In attendance by conference call were Vice Chairperson Margaret Cotter, and Directors Guy
Adams, hudy Codding, James J. Cotter, Ir, Wilham Gould, Edward L. Kane, and Douglas
McEachem. Present at the invitation of the Chair were William D. Eilig, and §. Craig Tompking.
Mr, Tompkins served as cecording secretary.

Following a rofl-cail by the Chairpersen. the meeting was called to order at approximately 10:30
(Pacific Time), cach participant verifying that he or she could hear each of the other participants
ou the call. Chairperson Cotter verified with the participants that the meeting was not being
recorded by any of the participants and that thers were no participants other than the individuals
wdentified above. Chairperson Cotler also confirmed with the participanis that no additional
participants would he added to the meeting without being introduced to the meeting,

Chairperson Cotter announced that Tim Storey had retired as a director, and, accordingly, would
not be participating o the meeting. Chairperson Cotter stated that the purpose of the meeting
was 1o 8H the vacancy created by the retirement of Tim Storey, and to receive the report and
recommendstions of the Special Nomivating Committee (the “Commitiee™) and select the
individeals whe would receive the Board’s nomination at the upcoming anrwal nesding of
stockholders, for clection to the Board,

Mr. McEachern, spesking for the Conunitice advised the Board that the Commiitee would be
recommending My, Michael Wratniak for nomination for election fo the Board, and moved that
Mr. Wrotniak be elected to Gl the vacancy created by the retivement of Mr. Storey. Director
Adams seconded this mation, which was approved by all of the Directors other than Mr. Cotter,
Jr. who voted against the election of Mr. Wrotniak to il such vacaney.

Next, Mr. Mclachern delivered the report of the Commitice. He reviewed with the Board the
pracedures followed by the Committee, and the persons interviewed by the Commitiee. He
advised that the Committee had had three meetings over the prior week, gad that members of the
Committee had spoken to all of the incumbent directors, to Michael Wroiniak (who had been
suggested by Ellen and Margarel Cotler), and to Mr. Gil Borok (who had been suguested by
James J. Coiter, Jr.), and advised that while Mr. Wrotniak had agreed to serve, Mr. Barok {who
Mr, McEzchem has known for more than the past 10 years) had advised thai he was not
inlerested in serving as a divector at Lhis time. He advised hat the Commitige was recommending
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the nomination of Guy Adams, Dr. Judy Codding, Ellen Cotter, James J. Cotter, Jr., Margaret
Cotter, William Gould, Edward L. Kane, Douglas McEachern, and Michael Wrotniak.

Mr. McEachern advised that the Board that the decision to nominate James Cotter, Jr had been a
difficult decision, and in reaching the decision to recommend the nomination of Mr. James J.
Cotter, Jr. for re-election to the Board, the Committee had taken a number of factors into
consideration. Without attempting to place any particular priority on any particular
consideration or to enumerate all of the matters discussed, the Committee had considered, among
other factors, Mr. Cotter Ir.’s pending litigation against certain of the other Directors and
arbitration proceedings with the Company; the Board’s recent determination to terminate Mr.
Cotter, Jr. as the Company’s Chief Executive Officer and President of the Company; the
potential that this personnel action and resultant legal proceedings could contribute to dissension
among Board members and impact the otherwise collegial nature of Board meetings; Mr. Cotter,
Jr’s longevity on the Board and his broad knowledge of our Company; Mr. Cotter, Jr.’s
beneficial holdings of the Company’s securities; and the fact that Ellen M. Cotter and Margaret
Cotter had notified the Committee that, if Mr. Cotter, Jr. was not nominated by the Board, they
intended to vote in their capacity as stockholders, as the Co-Executors of the Cotter Estate and as
a majority of the Co-Trustees of the Trust, to nominate Mr. Cotter, Jr. from the floor and to vote
the more than 70% of the voting stock that they collectively control for the election of Mr.
Cotter, Jr. After considering these factors and their deliberations, the Special Nominating
Committee recommended that Mr. Cotter, Jr. be nominated to serve another term as a Director of
the Company. Accordingly, it was the unanimous determination of the Committee that it would be
in the best interests of the Company and its stockholder that he be nominated and continue to
serve as a director).

Chairperson Cotter advised the Board that the nomination process was a candidate by candidate
process. She then polled each director as to such director’s vote with respect to each candidate.
Each of the directors, other than Directors James J. Cotter, Jr., Judy Codding and Michael
Wrotniak voted in favor of each of the candidates recommended by the Committee. Mr. Cotter
Jr. voted against all of the directors. When asked by Director McEachern if he realized that this
meant he was voting against himself, Mr. Cotter, Jr. stated that he did understand this, and that
he was voting against the nomination of all of the candidates. Director Codding abstained on the
basis that she had just recently joined the Board. Mr. Wrotniak was not present at the meeting,
Accordingly, the nominees of the Board of Directors are Guy Adams, Dr. Judy Codding, Ellen
Cotter, James J. Cotter, Jr., Margaret Cotter, William Gould, Edward L. Kane, Douglas
McEachem, and Michael Wrotniak.

There being no further business, the meeting was adjourned at approximately 11:00, Pacific
Time.

S. Craig Tompkins, Recording Secretary
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From: Krum, Mark

To: Alexander Robartson {arobertson@arcberisoniaw.com}
Sent: 1/28/2016 9:37:30 PM
Subjeen (Privileged and Confidential Not for distributiors)

Sent: Thursday January 07, 20'18 1 1? PM
To ‘Elfen Cotter ~Eiien C‘otter&‘treadt if n:: mb 'Margaret(:otter <m argarei caﬁer(“readmtzrdi c0m> ‘Kane

"M{:Eacl'sem Doug (»US Retred} < mas:mﬁerrz@de%mﬁa wn‘%
-Subject Appomtmem of President & CEQ
importance; High

On Juné 15; the Coripany reported its intention fo engage the assistance of alediding executive search finn to idertify
apermanent Prasident and CEO. OnAugust 4, Ellen advised the Board that she had engaged Kom Fery and that a
search comniiftee consisting of Ellen Cotter, her sister Margaret, Hifl Gould and Doug McEachem had been formed.
Kom Ferry reportedly was selected because, as among the search firms considered, & was the only one that could
provide independent detailed assessments of candidates, apparerdly {6 ensure the independence and/or adeguacy of
the search process.

Even after a number of requests, not one update on this ssarch was provided to the Board (8.g., assessment of the
Company's goals and objectives, candidate search criteria, progress of intervisws with candidates, reporting structure
of new hire). Then, on Becember 17, manths after the last report to the Board, Ellen reported to the Board that five
external candidates had been interviewed on our behalf by Kom Ferry, Ellen was submitting her candidacy and the
search committee would shortly make 83 recommendation o the Board,

Process

As a resul, the other five members of the Board effectively have no understanding of what process, if any, was
underiaken to actually search for and evaluate any candidates. It therefore is impossible to make an informed decision
that the process was adequate or even that it was genuine. The memeo from Craig Tompkins, provided two days
before the Board will be asked to select Ellen a3 the new President and CEQ, not only fails to provide Board members
with irformation sufficient to satisfy themselves that a genuine and adequate search process was conducted, it actually
indicates oiherwise. Among other things:

There is no indicafion that the search committes undartook any process to develop candidate search criteria, much
less did so. On the contrary, it implies that Korn Ferty did so, stating it emphasized a real estate background, based
onthe assumption that. .. Elflen Colter and Rohert Smering would continue to be principally responsible for the
operation of the Company’s domestic cinema operations and Wayne Smith would cortinue to be principally
rasponsibla for the operation of the Company’s Australia / NZ cinema operations.” This is nof 2 CEO specification.
That Is a specification for a glorified direstor of real estate positon.

There is ne indicafion that the search committes developed, much less implemented, any procass for considering
internal candidates. On the contrary, every indicgtion is that the committee aflowed Ellen, an intemel candidate, to
select the search firm to be engaged, to direct the formulation of the director of real estate type criteria that Kom Femy
apparently used io identify candidates, and to parficipate in all committee aclivity other than aciual interviews of other
carcdidatas until fess than two waeks before the committes decided to select Ellen, who reportadly was selected based
on the considerations set outin the budet poirts on pages 8 and 6 of Craig Thompking' mamo, not on the criteria set
forth in Kom Feny's pasition specification.

Craig Thompking' memo indicates that Ellen was selected not as a result of any search process, much less an
adequate and gertine one, but rather based on considerations that targely if not entively are not mentioned in the Kom
Ferry position specification decumert. Moreover, almost all of those considerations are unicue to Ellen as among the
suUpposed candidates, and are unique to her by virfue of her position as interim President and CEQ and a s\upposedly
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cantrolling shareholder, Had the commitiee developed a sef of candidate search criteria reflecting the considerations
that Craig Tompking’ memo indicates serve as the basis for the selection of &lien, the criteria would have dictated that
no process be undertaken and that Ellen be selected,

The reason Korn Ferry supposedly was selected, which waz that it alone as among the search firms would provide the
company with propristary independent assessmaents of final candidates, was in effect canceled by the search
committee, ostensibly to save money, According to Craig Tompking' memo, he was tasked by the commities with
directing Kom Ferry not to perfom what it describes as “an objeciive, accurate process i detemine individual or
group readingss, potential and fit.” He did so and the commities preempied what dppears fo have been a critical
process intended fo ansurs that the search process was both genuine and adecuate.

The supposed search comunittes also has acted fo insure that the other five members of the board cannot make
independent, informed decisions by efiminating the presentation of the final fhree candidates to the full board for
vetting, acting instead to presume to do that for the full board.

Under the circumstances, including the apparent inadequate if not manipuated process, | do not see how we as five
directors can rely on the recommendation of this search commiftee to make a decision on the hiring of a President
and CEQ.

Assessment of Performance of US Cinemas

As would our former CEO and Chairman, | have strong views as to why such an appointmert would be a gross
mistake. These views are driven not by personal animus, but an assessment of her business unit and her
management effectiveness as Chief Operating Officer of the U3 Cinemas, including:

& US Cinemas have experierced significant management issues for a long time, resulling in mismanagerent at
individual US cinemas. These problems including those with which our former CEQ and Chairman and Tim
Storay fook serious issue conting fo go unaddressed. See Calffomia and Hawail Thealer Reviews.

@ Historical performance of the Pacific Acquired Cinemas {represerting close to 65% of US Cinemas’ revenuas)
gvidences the impact these management issues have had with significant erosion of cashflow, contraction of
marging and loss of market share af these theaters over the vears afier Eflen ook over management from
Pacific Theaters in February 2008. See charis befow.

© Ellen has never operated the US Cinemas with a business plan, budget or CapEx plan, Only this year, after
multiple requests from me with repeated urging fram Tim Sterey, did she produce her first business plan,
budget and Capkx plan. Allowing her to operate the sntire company (including the real estate operations) the
way she did this small division will result in significant issues and delays for the whole Company {just as if did
when she took over substantially more screens with the Pacific Acquired Ginemas).

@ US Cinemas have not been re-invested in undar her watch and as a result, are completsly behind the curve in
terms of innovations {even those not raquiring substantial CapEx costs). See Caiformia and Hawail Theater
Reviews.

@ US Cinemas’ historical operating performarce has significantly underperformed compared to our other cinema
divisions and the rest of the industry. EBITDA margins of oL Australian Cinemas are almast 100% higher than
those of our US Cinemas. EBITDA margins of our New Zealand Cinemas are almaost 40% higher than those
of our US Cinemas. See Segment Report.

£ Eller's wheel-and-spoke management structure {with almost averyone in her division effectively repoiting to her)
resuits in & top-haavy management stncture and & grossly disproportionately high G&A. We operate owr 21
Australian cinemas with §1.47 million of G&A and our 10 New Zealand cinemas with $240,000 in GRA. Efflen
operates our 27 US cinemas with $4 miflion of G&A. Sae Segment Report.
fFinancial information cmitted)

Sark &, Ko
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strength of the marke? and his confidence that the bailding would be substantiziy leased up by the time
that major financial commitmants were made by the Company. Mr 8csemarn noted that there were trade-
affs in leasing inunediaiely, as oppnsed to letting 2 competitive market develop, but that he was confident
that the construction would not be & speculative venture from a leasing point of view, He noted that the
timedine for renting the office space was likely longer than the time fine for the retsll, as office tenants
were typically sesking miore imasediate otcupanty than majer retail tenants,

Michael Bucidey stated thel the project was continuing to progress on time and on budgst, and
volgtiteered 1o sddress such guestions as might be presented by the Dlrecturs: There wete no guestions
for Mr. Buckiey,

Vice Chair Cotter sevivred with the directors the materials indluded in the Board book, and respandad to
Grigstinns,

A1 this point, Mesars. Buckley and Roseman terminated their conference calf connéction,

Thetealter, the Directors-furthier discussed the project with management, and asked that mamagement

buy/sell analysis (e, was & belter to sell now ar to redevelop the property am take the risks of
redevelopment).

Following this discussion, Chair Cotter advised the Board that the nest ordey of business was an update
on the status of the Company's Annual Report on Form 10K and the report of the Audit and Conflicts
Commiittea.

Dev Ghose, the Company’s Chief Fingncia! Officer and Treasurer, updated the Brard on the status of the
Company's Annual Report on Forni 10K

Mr. Ghosa reparied that there was st work (0 do.on the sadit. He advised the Baard thet, in response
to the determination with respect to the 2014 Audit thet thers was a matarial weakness in intarnat
tontrols related to the acometting for income taxes with respect to Australia and Mew Zealand, the
Compaiy had rotained Dololtts o roview and revise as 1o thess tax avcounting matters, I the course of
this work other tax acenunting issugs had been identified. '

To date, Deloitte had identified seven jasdes, siv of which had been resolved, At this point in time, thess
adjustments appear to caheel oul, sg:as I have no material impact on after tax sarmings.  However, the
work was ongoing, and there Ul remaingd one wiresolved ftem. Mr, Ghose stated that the issues ali
related 1o non-cash accounting ems, nat to the tax returns, and did not impact items above the higt
incorne after laxes level.

Audit and Conflicts Commitiee Chair Douglas McEachern next presented the Audit and Corflicts
Committes (the "Commitiee”) Preliminary Report. Committes Chair Mcbachemn reiterated the
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{hair Cotter advised that tha next ordar of husineas was the review of the Cempany's debt situation and
twrned the flooroverio Mr. Shose.

Mr. Ghose reviewed the materials i the board package, and responded to questions.

Chalr Cotter advised that the nest order of business was the review of the Company's Domestic Cinema
Gperations and tumigd the foor overto Mr. Sniaviing. Wir, Smerling referred girectors o the materials in
the Board Book regording the results of operations for the Company's domestic cinernas ang discussed
the anti-trust implications of the potential AME/Carmike merger and the staie of clearance issues. He
advised that, while no assurance coutld be given, it appeared that the ofd clearance systern was breaking
down, which would grovide both opportunities and challenges for the Company. At Mr. Smeding's
raguest, Mr. Tompking gave a brist update of the pending anti-trust litigation brought he iPiv and
Landmark against AMC zod Regal. Messrs. Smerfing and Tompkins responded to questions forthe Board,

Aosrdinsndf

Chate Cottar advised that the next order of business was the review of the Cgmpany's Australia and Rew
Zealanid Cinems opgrations and turrnied the fioor over to Mr. Smyith. Nir. Smith referred the Boardte the
Roard Book regarding the resuiis of operation, At the hwitatian of Chalr Cotter, Mr. Smith distussed his
vafue pricing initiatives in Australia and New Zealand, and the results being achieved, and respanded 1o
guestions.

Chair Cotter advised that the next order of business was the review of the Company's live thester
operations ang turned the floor over 1o Vice Thalr Margaret Cotter, Vice Chair Catter raferred the Board
ta the Board Book regarding the results of operation, and invited questions fram the Board, Thare were
71 guestions.

Astslia and New Zeatanl s

Chalr Cotter advised that the next order of business was the review of the Lompany’s real estate
operations in Australia and New Zezland and turned the flonr overto the Company’s Head of Rea! Estate
for Austratia and New Zeajand, Matthew Bowrke. Mr. Bourke reviewad with the Board the mateedzls inthe
Board boulc and invited guestions from thie Board. Thers ware no tuestions.
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Chinir {ofter advised that the next order of business was the consideration ol possible purchase of the
office building focated at 5595 Sepulveda Boulevard to house the Company™s corporste headguarters.

WMr. Matycsynski revioved the materials included in the Bogrd Book with the Directars, concluding that it
was managenent's recominiendatinn that the Board approve thie purchase of the property and suthorize
managdment to procsed with the ransaction. :

There fullowed 2 discusslon among the directors durlng which.a-variety of points were considersd by the
Directors, including the following:

¥ The projected impact an the Company's headguartars occupancy costs, and the benefils of being
snownerfoccupier as opposed 1o 3 tenen,

¥ The comparative benefits of the alfernative aliodationof the capifal rierd 1o purchase the buillding

to deguite ather operating sssets,

The potentis fong term value of the property a5 an investment assef,

The patentisl domestic derands for cash in the near to neditm term,

The Himited amount of cash avatiable b the US, and the lssues involved in bringing cash Toto the

United States from Austealia and/or New Zealand, and

¥ Possible rental or purchase aiternatives.

VA

Following discussion, in which management tesponded i 8 variety of Director guestions & motion was
made by Director Adams and seconded by Director MeFachern that mianagement be authorized and
direeted to acquite the Sepulveda Properly on terins substantidlly siviilar 1o those présefited to the
fresting, aritd 1o take ai such sctions necessary or donvenignt 1o carry out the intentions of these
resplations,

The mation passed 7 1o Z, With Directors Wrdtridak and Cotier, Jr: voling no..

tepsl Undate

Chalr Cotter advised the Board thet the next order of business was the litigatlon tpdate, and turned the
meeling over te Mr, Tosrpkins, Mr. Torapkins referred the committes {u the reaterials in the Board Book
and made himsaif availabie to respond to Juestions. There were no questions.

Sockhalder Sl Mading

Chair Cotrer advised the Bobard that the niext prder &f business was to fix the stockholdet proposs! date,;
the rerocd duie and the meeting date for the 2016 Annual Meeting of Stockhaiders, fo select an inspector
of alections and io appoint secrataries for the meeting. Chalr Cotter advised the! it was her antieipation
that all of the current directors would be rédominated.

T mption made and seconded, the following dates and sppointraents were approved..

#  Stockhoddér Proposs) Deadiine: april 8, 2006
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Brokar Search Date: March 25, 3818
Heeord Doty Aprii &3 &1&

oo YN

Fotlowing discission, during witch Br. Qotler 3, stoted his view that Mre Tompklng should net be
seorotary dug fu the foct it be b beon semed vs 2 defondans In the T3 Hrigation, the sbovs gt
weay passed vrsninnusly, bub with M, Cottse & vollog no o the appedngnent o 8n Tomphing ag
Wdeetiag Secretary, abeiainet! 45 Wt fdeg of the aroiad mesting date,

&Y iy time the Chadr eecimes &l of $he mnedsers of suanaglmerd gther than M Tomphing, Recurding
Secratary, audising hat the remainder of the meeting would be held in suscutive wession

Chisly Cottor advizad e Banrd that the next drder of Business vt S sevivd a1 sppren] of the minutes

for the Soardmenting held on Feluruary 18, 3036;

in the dicussion that followed, W Cottee Jr. vl 1o the proparstion of relnanes by M, Tavonking on
$hie basls that Mr. Topking hod hets namied % 4 defesdant i the T3 iizetion. Ho awition was made on
this fopic. Severs! dirsctors questionusd the propriety of sliswing diresters 1o invlade, I essrae,
Hissenting views in the Swinpany’s Minute Bosks. Folloedny dissiesion, on motion raate and seoondad
the Divectors approved the minties In the form aubmitied o the Board and he inckusion b the Minle

Book of Dlrector Lette’s comrunerss, iy aviie of 8 (o1, with Mr, Sotier, 3. vitlog ag.

chisttes incidas fn the Baard mater —

L eee——r
adopling Ly e Comepyrsdtion and ook Opdor Doowelites, Chalr Cotter advised that, in the view of
reanagemnent, the prapesed charker was consistant with wurrent brst practices.

Foflowing disgs 16 e covnpensstion 1o ke pald to Bligs Jotter,
Murgaret Sotigr ;,rid.fai' ia;n G tmmr Jf th W f”ot?tgszmat(w siid Srock Sption Committee should mals
ity rsrearwedation o the Board, bt et U epprread of such covepensation 44 by detvrmined
uitiaivdy by the Bowrd and not By the Comgensation and Mock Optica Comnlites. Mansgement was
divecten 10 amend the propnsed charter 10 reflect this chaoge. Sublect 1o the making of this change, oo
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motion wade aed seconded, e propgsed Compensaiion snd Bk Sotien Uopemities Tharter was
approvsd iy an B 5 vote, with by otter, i abetaiving.

v Conliiots Commities £

<8t

53 12 drat‘; wps ;3 wcrrfe i pmhessf
@5 ii‘: hgd nsk yet besn miﬁwm;i By Q{es@ ﬁhmg or {S{amé Tham a}rz Ma:&agammt ok tabme inged froen
g 204 Wik Bonner of Greendurg Trautig and el GOt
ﬂiﬂi thata f‘ 3 dmﬂ sm:x.s‘ 03 ;3:%:%&1{*..1 w tize B{mm’ m' e*a ek Bm:d

‘:"l
=
b
i
§
%
%
5
i
=
CE

i swentghﬁfter bast z.h‘a w;a zag,, in {faﬂ, s .i.,ha ;_r: foves :_%asﬁ ,x,m fauﬁaz erd_ £¢m€¥tﬁa (i.;rmm.;ﬁﬁa ff%
vesginngitdlity for tax cwe i, Dylies yovarily, ikk pasmistaent, i the gl s i the cheeter of e
gt youd Uondiicts Commdtiad's responsiiiiite I veyrsigh of the Compeny’s ssrageoent of Sisdew
View land & Farrning, L,

Mir. Cotter Jr, raised agein the isee of divetior atteidance 3t meetings of the Asdi angd Lanflicts
f:‘amm'ittme, ax;&rp«smg h’i‘e view ft'ﬂﬁ such mem:ings shigsuid e open 10 alf directors, Ct}mmitzee {hvadr

Chair Cotter mivised the Board that the nekt erder of eadaess wis the review and acceghne of he
folinwing noonmiitee minstas:

#) Corapensation Cuormmitiae Megting: Jenuary 28, 2048

ib} Compensation Lommniiles Wseling: lenuary 38, 2018

fri Comperastion Comaiites Mes Frlautry 5, 538

1§ Gurnpensetios Comnittee Mesting: Falwpary 37, 238

fe] Lompnsaten Sonnniiled Meetng: Felruaoy 28, 2618

i Aadit sed Condicis Cunmitlee Mesling: fobroary 38, 2004
ig} Bxorutive Sorpmdiies Megting: Fabrusry 26, 3016

Baring discussion, M. Cotter, Je-asked that he be permiited to adkquestions abous ang te ghve comments
st thi nomistine mingdes,

The
that hev were ba xca iy pfevsder.f f*w m;: m%:(fmvt:-m m‘ fiw Mam aad ihat acrssm.ama wm sim;;w *he
procedurs te slioer the mindes te be beluded i e ainide hooks of the wivy. ¥ a disctor hed 3

Ghastioa showt the elunes, that drsctor was cersaindy fres 1o diuss the metter with the spnlicabls
sognamittee chady, sl i such Slrector 4i6 not get 2 satisfastiry answer, was Biowle foms 1o pok the Chair

b prhaee the roztler on the apeada for ¢ subsenuent Soard mseting.
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Page 8

Qe motiors duly made and secontliad, the sbave referancad minites were seceplind for inclusian in the
minute books of the Company by an 8 to 1 yote, Bivecior Cotter, Jr. abstaining.

sk Onter Lonmnites Rebedd

Chalr Cotter advised the Board that the nedt order of business was the raview of the report of the
Comptnsation and Stock Optioh Commitise. At this goint, Mr. Torpking teft the mesting; Mr. Bonner
ireing appoinied fo surve s rergrding senretury forthis portion of the meeting,

returned,

&

James Cotter, Ir. expressed his nbjections to not having beer provided with more dalall supporiing
proposed 2018 executive compefisation along with the imdividual goals and benchmarks 1o he gsed for
eack exgtytive's short-term incentive bonus opporunity.

vided in ady
showing each sentor executive officer's proposed 2016 compensation packags and-that she was happy 10
respond: o 81 fuastions any diredtor Rad on the recammendations. Elfed Cotter had presented detailed
scheduies and proposad Individual goals and benchmarks to be used for the senior fevel exeaidives to the
Tompany's Compensation and Stock Options Committee {the "Compensation Committes”) which had
thoroughly reviewed and vetted suth rénsmmendations, Ma, Cotter reminded the Board that the intent
i to utliize the Compensation Commitiee o review and give input on the specific compensation
componentsTor the senfor executiveroffivers. The Compensation Committee gave its unanimous approval
to. the mxeciitive compénsation recomnisiidations.

i with the schedule

fr. Cotter, Ir. repeated his objection on not having had the opportunity to review the detailed bsck up
infirrnation of the detailed Individial goits andf benchaiatks for short terat Iicentive bonuges that had
heen used by the Chief Executive Officer and the Compensation Committee, Ms, Cotter acknowledgad
the abjection and asked i My. Cotter had any specific questions oy concarns.

Ouastions were asked about the Dev Ghose compensation recommendations. Ms, Cotter noted that
uniike the other senior management members, e, Ghose's compensation was set in his April 1D, 2015
smployrent contract. Mr, Ghose's zontract had been entered inta when James Cotter, ir. was the Chief
Execiitive Officer and the térms had hedn negotisted snd approved By Mi Cotter. Jaives Corter, Iy
pointed oyt that Mr. Ghiose's cantract had bigen negothaied under the supeivision of Mr. Gould, the teay
independent Divector.

s, Cotter ashed if there were any idher somments oy guestisns, Mr. Calter, Ir. staied ihat hie objecied
to the emplayment and appointment of Cralg Tornpkins as General Counsel, M1, Cotter, Ir. stated that he
had seena menit written by his father, larmes Cotter, S, i1 2007 thet made séveral negative statemants
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Page 9

abeul Mr, Torpking, including & stetement by James Cotter, 5r. that br. Tompking should not serve ina
position of trust for the Company of in 3 position under whith he could bind the Company.

Ellen Cotter questioned Mr. Cottar about hils assertions angd siated thet she {Eflen Cotler} had never heard
of this before. #argaret Cotterslsy expressed surprise and agresd with £8len Cotter, Dther directors werg

years oid (2007}, Further, it was noted that Mr. Tempking had rontinued to provide extensive consuiting
and legal sewvices to the Company after 3007, including services authorized by and which Involved

lmes Cotter, Jr. stated that he bad this Information in kis possession. He gnce again expressed his
ohjections.

After further diseussions, the Board decided that James Cottes, Jr.'s aflegations were of such.a naturs that
justified & prompt investigation. The Board instructed that this investization be ¢ommenced immediately
and that Mr, Cotler, I, a5 the parson making the allegations, would be exgecie_(i ta cooperate and pravide
whatever matetials he ¢ldims to have. The Board's intention was thal Mr, Tomphing's smpiloyment would
be carsidered following such nguiny.

After furthier discussion, 4nd upian motloaduly made and seconded, the following resolution was.adopted

fan avote of elght votes in favor and James Cotter, Jr. abstaining}:

it is Hereby Resolved that the schizduie of propossd 2016 sxecutlve compensation as set forth on
Exhibit & to these minutes, excluding Gllen Cotter, Margaret Cotter and Uraig Tampidns, as
gnanimously recommanded by the Compensation Committee, be approved.

The Board afso discussed the appointment of certain executives to certain nifices. Ms, Cotter discussed
with the Board the various apnoiniments and the ressons theretor. Ellen Cotler reconwnended the new
titles be given as below!

DevGhosa ~ Execitive Vice President, Chief Einsncisl Officer & Tressurer
Andrzej Matyeryniski - Exegutive Vice President — Global Operations

Matthew Bourks - Managing Director ~ Real Estate — Australia & New Zealand
Giibert Avanes — Yice President ~ Finance, Planning & analysis

Mark Douglas ~ Director of Property Devslopment - Australia and New Zeafand
Terrd Moogre - Vice President~Cinema Operatieps {15}

Doug Hawking - Viee Fresident ~ Constructhen gnd Facllities Management {US)
Ken Leg ~ Vice President - Food & Beverage (U5}

After further discussion, and apon motion duly made and seconded, the following resolution was adopted
{on a vate of eight votesin favar and Jamas Cotter, Jr. abstaining).

# is hereby Resolved that the above executives be appointed 1o the offices fisted above, as
unanireoursly recommended by the Compensstion Cogunittes, be approved.
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Mt Margeret Cottey was dsked th leave, EHen Cotler gave dsumimary of Ber asséssment of the reasons
for Margarei Cotier's new position a3 Exegusive Vice President, as well as i sumimasry of the Tactors she
had vsed in recoramending the compensation packags for her, Directors asked questions. Ellen Cotter
yind thein excised.

Willlam Gould, as Lead Indepengent Director, asked If there were any further questions about the
propoted compensation for 2045 for Lilen Cotter or Maigaret Cotter or the Hile designation for Margsret

{Ellen Cotter and Margaret Cotter not participsting; James Cotler,Jr. abstaining):

It 5 Horehy Respived that the-schisdule of proposed 2016 erécutive cofipensation for Elleh Cotter
and tMargarat Coller and the tile-of fxecutivn Vice President ~ Read Estate Masiagement and NYC
Davslopment be plven to Margaret Cotter, ay set forth on Exhibit A 1o these minutes, as
undniinousty recomimended By the Campeansation Cofmittee, e approved,

ElierrCoiter and Margaret Cottar returned o the mesting..

b, Dirvctars Somipus

The next item of business was to consider the 2016 compansation 10 be paid to outside directors, as
régomiiended by the Compensatitiv Cormitiag. The Bosrd brisfly distussed the miatesials provided (ot
was advised thial the proposel was based upon the recommendations of 'WHlls Towers Watson and sueh
proposal represented an effort 1o dring the Company's outside director compensation practices in fine
with best practices with a view to paerand conyiétiter suisida directorcompensation. The Comiensation
Cominittee Bad approved {(Suliject to persongl abstentions for sach divector's owh compensation) the
recommengation for cutside divecior compensation. Jamas Cotter, Jr. expressed his objection to the
progess of changing ootside director compensation.

After further discussion, upon motion duly mizde and secondad, the Tollowing resalution was approved
{each director abstaining as to his-or her own compensation, and James Sottge, v, voting against);

it i Hereby Resolved that endnpensation for cutside directors of the Company starting with
calondar year 2016 shall be a5 follows:

{iy maintainiag the sonual bpard retaingr at450,000

{ii) increasing the annual lead diractor fee 1o $10,000;

i} incressing the anpudl Agdit and Confliéss Commitiee Chair and
Execitive Committes Chair fee 1o 520,000;

{ivi fncreasing the annual Corapensation Commities Chalr fee o
415,000;

tv}. ticreasing the ansidal cormmittea merpbar fees 1o 57,500 fof the
Executive and Audit and Conflicts Committee and 55,000 for the
Compensation Committeg; and
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PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

2015-10-22

First Amended Verified
Complaint

I

PA1-50

2016-03-14

Answer to First Amended
Complaint (filed by Ellen Cotter,
Margaret Cotter, Douglas
McEachern, Guy Adams, and
Edward Kane)

PA51-72

2016-03-29

Reading International, Inc's
Answer to James J. Cotter, Jr.'s
First Amended Complaint

PA73-94

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

PA95-118

2016-09-02

Second Amended Verified
Complaint

PA119-175

2016-09-23

Defendant William Gould's
Motion for Summary Judgment

L1I,
11, IV

PA176-1000

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and
Reinstatement Claims

V, VI,
VII

PA1001-1673

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 2)
Re: The Issue of Director
Independence

VIII

PA1674-1946

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 3)
On Plaintiff's Claims Related to
the Purported Unsolicited Offer

VIII,
IX

PA1947-2040

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee

IX

PA2041-2146
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Date Description Vol. # Page Nos.

2016-09-23 | Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff's Claims IX, X | PA2147-2317
Related to the Appointment of
Ellen Cotter as CEO

2016-09-23 | Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
ﬁ(ermse, the Appointment of X, XL,

argaret Cotter, the XII
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams

PA2318-2793

2016-10-13 | Plaintiff James Cotter Jr.'s Opp'n
to Defendant Gould's Motion for XII PA2794-2830
Summary Judgment

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for
Partial Summary Judgment XII PA2831-2862
(No. 1) Re Plaintiff's
Termination and
Reinstatement Claims

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for

Partial Summary Judgment (No. ,XH PA2863-2890
2) Re: the Issue of Director

Independence
2016-10-27 | Transcript from Hearing on XII, _
Motions, October 27, 2016 XIII PA2891-3045
2016-12-20 | Reading International, Inc.'s
Answer to Plaintiff's Second XIII PA3046-3071
Amended Complaint
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Date

Description

Vol. #

Page Nos.

2016-12-21

Order Regarding Defendants'’
Motion for Partial Summary
Judgment Nos. 1-6 and Motion
in Limine to Exclude Expert
Testimony

XIII

PA3072-3075

2016-12-22

Notice of Entry of Order (on
Motions for Summary Judgment
Nos. 1-6)

XIII

PA3076-3082

2016-10-26

1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference,
and Calendar Call

XIII

PA3083-3087

2017-11-09

Defendants Margaret Cotter,
Ellen Cotter, Guy Adams,
Edward Kane, Douglas
McEachern, William Gould,
Judy Codding, Michael
Wrotniak's Supplement to
Motion for Partial Summary
Judgment Nos. 1,2,3,5and 6

XIII

PA3088-3138

(FILED
UNDER
SEAL)

2017-11-20

Transcript of Hearing on Motion
for Evidentiary Hearing re James
Cotter, Jr. Motion to Seal
Exhibits 2, 3, and 5 and to James
Cotter's Motion In Limine No. 1

XIII

PA3139-3158

2017-11-28

Defendants Margaret Cotter,
Ellen Cotter, Guy Adams,
Edward Kane, Douglas
McEachern, William Gould,
Judy Codding, Michael
Wrotniak's Answer To Plaintiff's
Second Amended Complaint

XIII

PA3159-3188

2017-12-01

Request For Hearing On
Defendant William Gould's
Previously Filed Motion For
Summary Judgment

XIII

PA3189-3204

2017-12-01

Supplemental Opposition to
Motion for Summary Judgment
Nos. 1 and 2 and Gould Motion
for Summary Judgment

XIII

PA3205-3218
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Date Description Vol. # Page Nos.

2017-12-04 Defendant William Gould's

Supplemental Reply In Support XIII PA3219-3235
of Motion for Summary

Judgment

2017-12-08 | Joint Pre-Trial Memorandum X1V PA3236-3267

2017-12-11 | Transcript from Hearing on
[Motions for Summary
Judgment], Motions In Limine XIV | PA3268-3342
and Pre-Trial Conference,
December 11, 2017

2017-12-19 | Motion for Reconsideration or
Clarification of Ruling on
Motions for Summary
Judgments Nos. 1,2 and 3 and XIV | PA3343-3459
Gould's Summary Judgment
Motion and Application for
Order Shortening Time

2017-12-26 | The Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration Or X1V,

Clarification Of Ruling On XV PA3460-3531
Motions For Summary Judgment
Nos. 1,2,and 3

2017-12-27 | Opposition to Plaintiff's Motion
for Reconsideration of Ruling on

Gould's Motion for Summary XV | PA3532-3536
Judgment

2017-12-27 | Declaration of Shoshana E.
Bannett in Support of
Opposition to Plaintiff's Motion XV PA3537-3614
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

2017-12-28 | Order Regarding Defendants'
Motions for Partial summary .
Judgment and Plaintiff's and . XV PA3615-3621
Defendants' Motions in Limine
2017-12-28 | Motion [to] Stay and Application .
for Order Shortening Time XV PA3622-3630
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PROHIBITION OR ALTERNATIVELY, MANDAMUS

Date Description Vol. # Page Nos.

2017-12-28 | Transcript of Hearing on Motion | y+; PA3631-3655
for Reconsideration and for Stay

2017-12-28 Court Exhibit 1-Reading Int1, PA3656
Inc. Board of Directors Meeting
Agenda XV (ACCEPTED
UNDER
SEAL)

2017-12-29 | Notice of Entry of Order
Regarding Defendants' Motions
for Partial summary Judgment XV PA3657-3667
and Plaintiff's and Defendants'
Motions in Limine

2017-12-29 | Mot. for Rule 54(b) Certification
and Application for Order XV PA3668-3685
Shortening Time '
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ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2016-1026 | 1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference, XIII PA3083-3087
and Calendar Call

2016-03-14 Answer to First Amended
Complaint (filed by Ellen Cotter,

Margaret Cotter, Douglas I PA51-72
McEachern, Guy Adams, and
Edward Kane)

2017-12-28 | Court Exhibit 1-Reading Int', PA3656
Inc. Board of Directors Meeting
Agenda XV (ACCEPTED

UNDER
SEAL)

2017-12-27 | Declaration of Shoshana E.
Bannett in Support of
Opposition to Plaintiff's Motion XV PA3537-3614
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

2016-09-23 | Defendant William Gould's ’ LI,

Motion for Summary Judgment | IIL, IV PA176-1000

2017-12-04 Defendant William Gould's

Supplemental Reply In Support XIII PA3219-3235
of Motion for Summary

Judgment

2017-11-09 Defendants Margaret Cotter,
Ellen Cotter, Guy Adams, .
Edward Kane, Douglas PA3088-3138
McEachern, William Gould,
Judy Codding, Michael Xl l(Ili\III]JDEIg{
Wrotniak's Supplement to SEAL)

Motion for Partial Summary
Judgment Nos. 1,2,3,5and 6
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Date

Description

Vol. #

Page Nos.

2017-11-28

Defendants Margaret Cotter,
Ellen Cotter, Guy Adams,
Edward Kane, Douglas
McEachern, William Gould,
Judy Codding, Michael
Wrotniak's Answer To Plaintiff's
Second Amended Complaint

XIII

PA3159-3188

2015-10-22

First Amended Verified
Complaint

PA1-50

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee

IX

PA2041-2146

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 5) On Plaintiff’s Claims
Related to the Appointment of
Ellen Cotter as CEO

IX, X

PA2147-2317

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 6) Re Plaintiff's Claims
Related to the Estate's Option
Exercise, the Appointment of
Margaret Cotter, the
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams

X, XI,
XII

PA2318-2793

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and
Reinstatement Claims

V, V],
VII

PA1001-1673

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 2)
Re: The Issue of Director
Independence

VIII

PA1674-1946
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Date

Description

Vol. #

Page Nos.

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 3)
On Plaintiff's Claims Related to
the Purported Unsolicited Offer

VIII,
IX

PA1947-2040

2017-12-08

Joint Pre-Trial Memorandum

X1V

PA3236-3267

2016-04-05

Judy Codding and Michael
Wrotniak's Answer to First
Amended Complaint

I

PA95-118

2017-12-29

Mot. for Rule 54(b) Certification
and Application for Order
Shortening Time

XV

PA3668-3685

2017-12-28

Motion [to] Stay and Application
for Order Shortening Time

XV

PA3622-3630

2017-12-19

Motion for Reconsideration or
Clarification of Ruling on
Motions for Summary
Judgments Nos. 1,2 and 3 and
Gould's Summary Judgment
Motion and Application for
Order Shortening Time

X1V

PA3343-3459

2016-12-22

Notice of Entry of Order (on
Motions for Summary Judgment
Nos. 1-6)

XIII

PA3076-3082

2017-12-29

Notice of Entry of Order
Regarding Defendants’ Motions
for Partial summary Judgment
and Plaintiff's and Defendants'’
Motions in Limine

XV

PA3657-3667

2017-12-27

Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

XV

PA3532-3536

2016-12-21

Order Regarding Defendants’
Motion for Partial Summary
Judgment Nos. 1-6 and Motion
in Limine to Exclude Expert
Testimony

XIII

PA3072-3075




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

Date Description Vol. # Page Nos.
2017-12-28 | Order Regarding Defendants’
Motions for Partial summary XV PA3615-3621

Judgment and Plaintiff's and
Defendants' Motions in Limine

2016-10-13 | Plaintiff James Cotter Jr.'s Opp'n
to Defendant Gould's Motion for XII PA2794-2830
Summary Judgment '

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for
Partial Summary Judgment XII PA2831-2862
(No. 1) Re Plaintiff's
Termination and
Reinstatement Claims

2016-10-13 | Plaintiff James ]J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for

Partial Summary Judgment (No. XIT | PA2863-2890
2) Re: the Issue of Director
Independence

2016-12-20 Reading International, Inc.'s
Answer to Plaintiff's Second XIII PA3046-3071

Amended Complaint

2016-03-29 Reading International, Inc's
Answer to James J. Cotter, Jr.'s I PA73-94
First Amended Complaint

2017-12-01 | Request For Hearing On
Defendant William Gould's
Previously Filed Motion For
Summary Judgment

XIII PA3189-3204

2016-09-02 Second Amended Verified I PA119-175
Complaint

2017-12-01 | Supplemental Opposition to
Motion for Summary Judgment
Nos. 1 and 2 and Gould Motion

for Summary Judgment

XIII PA3205-3218




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

Date Description Vol. # Page Nos.

2017-12-26 | The Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration Or X1V,
Clarification Of Ruling On XV
Motions For Summary Judgment
Nos. 1,2, and 3

PA3460-3531

2017-12-11 | Transcript from Hearing on
[Motions for Summary

Judgment], Motions In Limine XIV PA3268-3342
and Pre-Trial Conference,

December 11, 2017
2016-10-27 Transcript from Hearing on X1,
Motions, October 27, 2016 x| PA2891-8045

2017-11-20 | Transcript of Hearing on Motion
for Evidentiary Hearing re James
Cotter, Jr. Motion to Seal XIIT PA3139-3158
Exhibits 2, 3, and 5 and to James
Cotter's Motion In Limine No. 1

2017-12-28 | Transcript of Hearing on Motion

for Reconsideration and for Stay XV PA3631-3655

10




CERTIFICATE OF SERVICE

I certify that I ém an employee of MORRIS LAW GROUP; I am
familiar with the firm's practice of collection and processing documents for
mailing; that, in accordance therewith, I caused the following document to
be deposited with the U.S. Postal Service at Las Vegas, Nevada, in a sealed
envelope, with first class postage prepaid, on the date and to the
addressee(s) shown below I hereby certify that on the 2nd day of January,
2018, a true and correct copy of the foregoing PETITIONER'S APPENDIX
TO PETITION FOR WRIT OF MANDAMUS, VOLUME II (PA250-499)
was served by the following method(s):

M  United States Postal Service:

Stan Johnson Donald A. Lattin
Cohen-Johnson, LLC Carolyn K. Renner
255 East Warm Springs Road, Ste. 110 Maupin, Cox & LeGoy
Las Vegas, Nevada 89119 4785 Caughlin Parkway
Reno, Nevada 89519
Christopher Tayback
Marshall Searcy Ekwan E. Rhow
Quinn Emanuel Urquhart & Sullivan LLP  Shoshana E. Bannett
865 South Figueroa Street, 10th Floor Bird, Marella, Boxer, Wolpert,
Los Angeles, CA Nessim, Drooks, Lincenberg &
Rhow, P.C. :
Attorneys for Real Parties in Interest 1875 Century Park East, 23rd Fl.

Edward Kane, Douglas McEachern, Judy Los Angeles, CA 90067-2561
Codding, and Michael Wrotniak
Attorneys for Real Parties in
Interest William Gould
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Mark Ferrario Courtesy Copy Hand

Kara Hendricks Delivered

Tami Cowden

Greenberg Traurig, LLP To:

3773 Howard Hughes Parkway

Suite 400 North Judge Elizabeth Gonzalez

Las Vegas, NV 89169 Eighth Judicial District
Court of Clark County,

Attorneys for Nominal Defendant Nevada

Reading International, Inc. Regional Justice Center
200 Lewis Avenue
Las Vegas, Nevada 89101

Dated: January 2, 2018 By:_/s/ PATRICIA FERRUGIA
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HEADING

B INTREARAYIDHAL

Minutes of the
Megting of the Board of Birectors
of
Reaching International; s,

duns 12, 2015
A duly aotidest meeting of the Board of Directars fthe “Bowrd™) of Reading nlenntional, e,

{ie “Tonvpary™} was held on June 12, 2015 2t spproximately LTLOT a0, {Los Angeles Yeow} by
relaphone confenence call. ;

Frasent were Filen 8. Cotter, Chairperson of the Board, and Bosrd members Mavgaret Cottey,
ice Chabrporscey, lamms | Dotter, Jr, William D, Gouddd, Bdwardd 1 Kare, Doug Metachern, Tim
Starsy and Gy Adwes. In aitesdsnce at the imdtaticn of the direatirs was Willkam D, Bllis,
Cowprratinn Secretary and Genoral Counsal of the Compary.  Ms. Catier confirmed with mach
divgotor that (i) there wem no sihar parkidipants on tha tedephone, § each of e pasticipants
cauld haar ooe anather and (i) the caliwas not to b recorded.

Prior to the mesting, on May 20, 2015 and May 28, 2015, My, Brun, counssd for James . Cotter,
ir., contacted Neal Brockmeyer, counsel to the indepandent directors, and informed Mr.
Brockranyey that Me. Cotter intended to file 8 lawsidl against the directors pessonally for
braach of fduciary duty if they tapk action to t mmate Kt, Cotter as Chief Exscutive Officer
and Pragitent of the {“ampansg

Mg, Eﬁé;\’ Cotter, Chairperson of the Board, called the merting to order at approximately 1100
aum. flos Arzgeie:« time} and d;ei a eoll eall z)f the sttendess. Mr. William Ellis acted a5 recording

The Board contimsed its disoussion of Mr. Jamss Dotter, In's perfiryanor as Chief Bxecative
Officsr and President of the Company. Ms, Elien Cotter reviawed with the dirsctors the
dismssims o date 'fhe indemnm*m dirmets fxad mﬂ r.‘m numemm m‘t:as‘iom t’ﬁ di’s«:{xss Mf
Eﬁtﬁer had swerai ccmveraatnana w:th &ach af the mﬁamtmem mrﬂctors tegardmg h.u
sssossvmen of My, Coiter's parformanon 95 Chitef Fxecutive Gificer and bey wpindon that i
wald be i the best imterssts of the Company to rilieve Mr, Cotter of these pesitions and
inmediatély commeénce 3 search for o new Chief BExecutive Bfficer. The Bobdid met in excess of

_ SR
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Reading Uiternationyd, e,

Minutes Soaid of Dirediois Meeting.
lune 12, 2015

Page 2

5 bours on May 21, 2015 and over 3 hours May 29, 2015 to-revisw Mr. Colter’s perfdrmande
and evaheate the stroetlre of the seolor management at the Compaiy.

As part of those dehheraimns, the Board discalsed Wariods. Optivgs mgammg bhow the
Campany’s serjor- ianagerient tedm shoold be strctured, includihg Termingting Me: Cotter
;and apgmmtmg 3 mteﬂm C. e Executlve Gfﬁcer tn rut\ rhe Cumpaﬂy m‘ml Mr Cottm

se.mh fsr a4 New Chxef l.‘xemtwe Oﬁ“ cer {wmch Mr Letter haa ah thwe rﬂﬁcwnz‘ me’as:ons
rejected) and defering any decision with respict 1o M Totta's status asy dn officer of tha
Cormpaitk and raintiining the "status quo® until the pendivg ltigation between the membeis
of the Cotter Tamily is resolved, recognizing that the fitigdtion condd impact the canteol of the
Conpany.

At these meatings Mr. Cotter addressed the Baard atnsively 09 s performance and his view
that @ termination of s officer posilivns would bé contrsry to kis father's wishes gid that he
wogld rot accapt 8 position as Presidest of the Campany reporting 10 8 pew Chiel Duoudiv
THficer. '

The Board adiourasd Its meaking on May 28, 2045 1o permil the Cotler Tarddly meohers to
definitively documerita prévibusly agread to"agreenent-i-principle” regarding the settiamesnt
of sxisting litigation among them. Ms. Elleri Cotter reparted thiat Mr. Cotter had regently
mfarmed Ms E“&ﬁ Cmier and Ms. Margar 1 (;mtgr ﬂm h did not tend té proceed with that

Mr. Adams then reiterated his positian that he lacked confidense in M. Cotter's ahility to
"maove the Lompahy forward” principally based on Me, Cotter's fack of leadership skills,
undarstandmg a{ the Cnmpany’ﬁ businew temp»mmem, managea tal -skills, ducisioremaking

Exe;:arwe (},{f cgr ;md_ s«l! arher pasmtms ha‘ ha!ds mtﬂ Uw Company, its
subsidiaries and af}afmms #r. Lotter’s smployment agredment provides that if
Ry is ferrainated without couse be iy entitled to severance pay, Whils-{ personally
belleve we gy have ooase in this siustion, it is my proposal thal we toke this
action k. remove him “withaut conse™ underthe tering of Bis contract which will
provide him. the benefit of the rontrattiig] severance puy, ossuring theve is 1o
fusther breach of the agreement.

The ahove rotion was secanded by Me Mctachern,

CONFIDENTIAL. REOQROD10.
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Reading interpational, inc.

Minutey Bowdof Dlrectors-Merting
June 12, 2018

Page 3

Beforg Ms. Fllen Cotter opaned the Hoor 1o discussion on this Motion, shig read the Board the
fotiowing statenent:

Fuwont to disvlose for the record. and as off of you know, Margaret Gotter and 1
bave oy jnterest in IRigation that has heew filed in Cafiforniv and we are now
prES 1o ¢ lowesuit fled iy Newvada by cur brother conversing shsres af stock snd
optigns formerly held by our fother. Oor brother & olso intecested in this
rigation,

Ms. Mantaret Catler tondimed for the Board that thi ft alen apphied ta her aswell,

fos regarding fr. Cotter's pacldrpance, Bach of the
otion and the masons -

Thave then conenenced o langthy discis
dirctors bad an oppurtunity o fully st thuis position on thy
therelar.

. Cotter then asked that the Seand defer m\',-"i'mﬁs an s status ondi the next scherdided
Board meeting on June 15, 2015, Thare was Bt support for that praposal, ard o atotion was
rende Iy day of the difettars,

Ws. Cotter then calied for a vate on the nwtion. Ny 2 vote of five 0 faver, theee opposed, with
Messrs. Catter, Gauld and Story Voting dgainst, the: matioh paseed. Ms. Cotter stated that this
veta represented & majority of the independent din

1 casting their votes, Ms. Elfen Cotter and Ms. Margret Cotter stoted that the record should
reflect that they cast thetr votes despile the litigavion conflict previously dusiribed becsuse
ihiry had deteemined that the totion was it to the Company and in the hest interests of its
shareholdars. o o h

#s. Cotber, @ this point, alse advised by Cotler wiat iy cfear in his Easployment Contract, Heds
ader chiigation to resign his positiors with the Comphay, She adosd My, Cotter 1o provide bis
welitun resignation by the foffowing Monday, Also, & the copchision of the nieeting, she asked
s, Cotter to gather his personned balongings and to leave the office.

Avpolntrment of hitering Chief Executive Officer

The Board then discussatt various options rigarding how the Company’s senitr management
temen showld b8 structuced Tollowing the termination of Mr, Cotler, Inclutding neming Ms. Bllen
Cotter as the Comspaay’s ierir Thied Bovgutive Officer o the Company until a suctessar
chief Exscutive Dfficer is sppointed. After some disoussion, € was decided that Ms. Bllen
Cotter, the curremt Chainmas of the Board, would seren in the role of intenim Chist Bxecutive
Otficer untit the following Bosrd Meeting, when the Board could more formally review an

CONFIDENTIAL ROISOO0G11
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Haacling imtaenativeal, .

Sintas Board of Sivecties Mesting
Jame 12, 218

Page 4

esdion, the

approptiate course of autivn, By a vote of alv i favon, oae opposad and 1 &
Moticn passerk 84 Crdler voind sgaing the mading arad M. Sline Dother sbstsined,

The Bt ©

gpriade b fight of thy events that the Board » r\:‘t&t-‘t-\sﬁ'ﬂ
: charter. My, Ada *%\e ney
Mnrgarer €

2

B ~\s§ :«m; nti\m:\

Fanse o The Boosd of Directos: s‘wﬁ:&y x&ie@zﬁs& & the Expcutivé Somanified
{i G do take sy oad B actions Shaf 8 Bourd may ke jother Yhon ae
restricted by Nevedy lowe and the Bvlows of the Company! betvean the seguiler sad
sperial meptings of the Bowrd of firecten.

Lopasiion The £

sl Bovg
Faay Al

'§‘§3ess-‘-s> s«esxa sams a“fii"‘sss%ii\s) -a'ts:\ss* e role of the izﬁ« e Csssz-s»\*‘;*tms-, i was agrend that the

f opposed, the Motion pessad, My, Cotter voted againgt the
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Reatfing isternationy, ing.

finttes Roand of Direstors Meeting
ok 13, 2015
Page

X

Thare ey no forthye banbess, My, Cottor conctaded the Meoting 8t 100 paoe flos Angoles
I
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\

D KORN FERRY

H

KEADING INTERRATIONAL bterview Proparation

As input to the graqtion of 8 Tutursorinmted success profile for the rofe of CEQ,
Raading International, we will condust a 60 minute interview with you,

FThe pupose is to understand your perspactives on the trifical expariances and
sapabiiities for Reading Intermational’s CEQ fo be succossfol. The fogus of fhe
convorsation ix twefoltl, ghve the cwrrent clrcumstanoes inherant to the
compng;

» The potantial role of the new GEO in navigating the nedr torm issues with
mnggoing Bligation and capital raarkets activitiog

+  Tho rofo of the new CRD in heading the enturprise by S fong teewn,
aperating urtier the asstanption that Hie cursnt sircinnsiancos will b
stabifized

Salow are guestions we Wil cover i our discussion with you. A wrksheet
follows on page £ ihat sy balp you think through guestion #4,

1. What i your perspective o the appryxints sirntegy Tor Reading Internationad
golrg forvard? What does the fidure mik of real astals devaiipment and Cinais
axhibition ingk like?

2. What will mske the nedt SEG successful from your perspeciive’? What is
frpostand, cultusally?

3 Boyond near et issues, what do you sob as ihe hey chalfenges for Reading
irsrnations in the rext 33 years?

& Given thoss challengas, whad are ihe orilical SEO copabilitios and pior
sxparianoss nesded o sucoessfully address thoge chaltenges? For example,
should the candidate possass 8 real estale or consuner oriended background?

& Afbrs CRO wilbwirfOwth sodny msmbians of iy incumbeny nadershvptoam. Az
yos think shout the fuluee steategy, how preparad do yous think ihe incumbend
inadership losm s o misel the challenges.ahensd? How woulkd you desctibie the
sugrrant steengiie and gaps of the loam 85 & whobs rididive 10 the suicesshii
wxavtior of e strategy?

& What parsonat trafts-and motivadions would you sxpect 1o ses mehiblied in o
succassiyl fulles Reading nfematicngt CEO?

Confidential. Vo Farry,
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‘& 4 KORN FERRY

Conlidential Status Report
For the Posifon of
Chief Executive Officer

e
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Lonfidential Position Specification
Reading International, Inc.
Chief Exeoutive Officer
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CONFIDENTIAL POSITION SPECIRCATION

1Y, 16 8 g shiity raded eonpany hosduguantamd i Los Sngeles.
3 we sraded ot the NASEAO wnder the syinhol RDL

{li t‘(‘i\ﬁy "hi’ ("i}*“;t&'&ﬁ}l f'i*ib !&W tnxssswﬁ 3\‘2?"1‘#&*&25

3 ,mtx Nw« x.»,“s;.‘«frsd.

1. Ciname Exhitdlion, fecogh 56 ghema, N
2. Real k,:umg inclucing cual sstate devslopmant and e matal of nebdll, cormmnrsl and
hva theater qasets.

The dw0 busiass segrments complomant one annther effactively, a5 tha comparatively sorgistent:
canh fows garneabad by cireuna opesations aliuwes for oppadinisiic Pussiment it road asiale
anasts, and cwr be yssdd not only 1o grow and devalop iy Sicayna dusiness bt alse 1o help hund
e fnbend cash damands of teal oviate dovedogariont business

With theatery ingluding the Angediha Film Contey, the Cinenag.sad he-Pacds iy Manhatian, thy
Angiliks FilacCoaders i Dallas m\d Pano, e Angelika Mosais v Vighda, and 0 abou-dobe

-opared Angadike Corel Vidilsy in San'Uiego, e company 1§ 3 major player e antand
spechiity Fin market in the Uniled Sigtes. 1 intonds keaponsd ivs cirsuil and 1o bevoms mom
sSasply dvotvad in s distabution of ertand speniaity Bim,. The compainy dosinds ke grow @8
“Argediicy™ brand and v it 0l Dew produchy and saneges.

The-comparny owna sigrificant land parnels in Manhatlan, Chinago. Sogddislia, Aushatih and New
i\@;gam Recondy. e opmpany Bas xokd sigrificand huxl 9ss T ALSiahn with ihwy antion txf
g se procends i srdvitnirusent sssaly and roal eatate davelopmert gppnn RG i
.m& m&ukat Given e company’s sxpertiss in the erdadaiiimend roal gstale averig, s msumad

ot the ot ostate focu of e corpanty gulng Fanvesrt wilt he on the auquisition, davsinment
s;nai uparation of enteriabment real astate assely.

For ror than e past 20 vesgs, (e Cdmpany hay been under the gondrol af the Cotter Family.
Frean thes o oaiy 0% unlit s o H remibar 2014 Jevws J. Cotler S wivk thy
Eibairingn, Chiof Bracutive Oficar and aom ing sinckbokar of the company.  Hig backgouns

Srading ntevnations, e § Chae? Bxoowse (e Page ZoF 8
CONFIDENTIAL REHGO27 &85
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s princieslly iy snteriginment redl ostate {civamas and live theaters) snd real astale
duvelopnrant.  His children sontinue to centret the veding stook of hw noenpany and have publicly
stoted el inteition 1o conlitue with his vision for the oompeny.  Hiy gaugiter Sten Cotter har
nary e wmgrmy’q sformashit Clnenes sperations for mors Pan e past Y years, Mg daw;maf
Margarmt Colter has rurt he conspany’'s live theater oparglions and manadgad the company's hisw
Yook propesivg, sloe for morg thay e past b ynars,  Bllen Solter is the Chatman of the
Roard and inteds (dsf Bwcutive Officer of he Company.  His sary, James . Catler. Jo
currerdly Sty o e Noard of Divettors,  As @ practicat ratier, e new CBO must by sbla lo
shiain e support and confidence of the Gotler Family.

!\i‘i\‘ RESFGN%IB&W{&&: . R

Tre Ohled Sxaoitivs ficerhas s «gc&smmty for providing s ahriam:ﬁvw ultaral, ansd
sirateghy losderehip for D and 1o efftchunié the Rdhwing: §10 ool eviaie investna philosaphy,
gt plan with ong e goais and phjscivey, el bisingss plins, s Lorporgle folivies,

chaing CIORF CONDOTEEY GUUSMETTR AR dulagntiney oF Suihority ke i Stnior sranuquniend e,

Inportedly, B oF she w8l be rospdasible for seiiog the auluny tona- by infusing and maintelning

thee ediond storudueds and Dtegoty Ry e oompany, 6 will 8¢ devaioping w highpadaamnes

e wih & psiiive Culturs Tor His company. inpoetantly, heor shis nads o be able i
woll with penbin, 10 80 1 baart and appradiate Rt ooy tha Bosnd and Reficws sxesalives:

f-ba Dot & jeaderang o cansensus bulider

Thn Chisf BExesudive Qe will have aussl iea&wsﬁp responsibility for ditaoting and managing
the Cuopany's mission sod steategy i madmize shareholder vakue, Mo or shi will sat,
aplémant, anet manggs e Hushiase plor Snd snsuee ths strong fnunelal padoraancs of the
Coitipiny's opsiouing dvisions and e stategic optimization of its rest wstats holdings and otfwe

assals,
Sperific mspongibifiios nchaw:
» i concent with he Roasd, develen o gadorwsand soshogy sod sositinn the company for
Raluog Yrosedh

Ansturis & slravyg adership prsition, snd setabilish solig weking releditoships with e
sendor raradement leam.  Ddve.a poxiive, wm-avienied oultes

«  Establish strong sslationships sith the Sord of Diesotors, pportiog w s s
SYpeRtaloNs to solling the siags for open communication, comman goals amd mulus
sapast

*  Extabdish 3 sting relaiunship sod Nust with sharsbioliders, 5!&&&@1&@:‘3 analysts, and
potantial invgstons

v Buikd on BEP s cursent road autaly siratagy with ragand 10 currard and polontidd felure
holdings and work with the sxeoutive management them to astively manage e partfolio
$ schiove B soenpany's gosls

Rendding itoratioan, . § SR Enacitie Oy Fage & ofd
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«  Strategic oversight {at 2 minimum) of complex and high Slakes real astate
Tedavalopmant and invesient auivity

» Azt asihe ‘chiel sommunicaior” and spokaspersen for the i and with all stakeboiders,
inchuding the identification of and riaking preseniations st gppropriate investr and
-analyst copferencas

»  Bulidingimaintaiing relationships with our film diskibulors snd siher members of our
artertainment Busingss constituency

«  Engage and work closely with the Board, the intarine CEO axisting nanagement, and
offwr stakaholders 1o ensuie asmooll, well-thought sut cmboartimg  ranaition pariod

+  Reostdblish rust and confidenie in RDE aimong $if shanshatders, alakabuldend, anatysts,
and aployess

»  Bosyre hat the cogpany has the leadership 3ad sxpedise to provide sousid nesclal
and asset managevient, and e eposting structire fo supnont e fequiremantsof
sharehokiars, fnancial instittions, ivesiors, and partners

= Playa oy role i building, managing dnd maintsining relslionsbips with financda
institutions, capital Sourcss, and rtermodisrasiehisung

«  Saouib, maksgeaid devalop, mantor, and rotgin & xttong o of professionaly, and

creaty & profeseionat and ytami-orgurizational cimste, ercowraging eamwnk and
ape sompurteation within the company

«  Assens anaf svalusty sach of the sperating division business plans, work with the senigd
sosnagemant of sash division 1o refine kng-larm stralegy

v Waorking clasaly with $ie OFO s the developinant of the company's capits! plan;
s Review of ompsiny modsls, budgets, and cashs flow management

«  insure adaguate compliance and sk managemant procedures, sad timely. acourate and
transpanaot ifemial and axternal msnagament rapoiting

FR{}FESS%QNAL EKFER!EIN@&IQ&AQFICAT@N‘Q

%vﬁk)pmm emmﬁnce T‘he pow Chis E«xecuhve awst have a pmmﬂ and vanfxablg track
racord in directing arsd roanagiog diversa rhal ealale organizations and businesses, Hae orshis
onist also Fave exceplichal eadirshi, managément and interpersonsl skifls, and o shong.
Rancin goumen. Expadionds working abroud {particulady it Sustralia ardior Now Zesland)
wouid be highty beneficial,

Spaciis gualificativns will innlude:
«  Minirum of 20 years of relavant sxpesienciwithin the rest astats ikdualry, with ot least

five yoars in ah execulive laxdurship position withis dynsinic public or privale company
sndirommanis

Rewting aationsd, s, | Shist Brecotion e Page 4 of 8
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«  Provers Fack secorg i the full ople managessnt of develuprmant hvssabounts, from
planning sodl entitisaent through infrastructure developmant, land sales, joint ventures
andk vertinal sonshiuction, wits & proves venard of valus draslion.

* A fack revord of raising debt sod squity capital, with sdditional sxpostre 0 joing
vardurgs, ME&R, ahd instiiuicraiinuestor miations

*  Peoven massgement snd leadership shitls with @ rack record of sucsessiully recnsiting,
rentivating, aresdonng, and rataining Hgh parddrmante oed within o malialisnipinary
m;ammmrtm Sepdasninent

+  Syutegin inking canabiity 0 255698 Mmare kody ot will inpact BOPs business, and
ability s anchiake sod S0k ahead of B dawkats, Ao Mmake conplex dscisivag
proteqt and optimizs the company's portfolio s pedonvene

* A Dands on tpleer Fogach” srigration with the ahility B i by comenple and vig
LS bulding

+  Rasults seisntation and fichedany mifudest
»  Facaptionsl commaminaiion shills aing abilily 1o frnpire
«  inguestionad gy

o isally; vpossessing of substaniive wmiaBonehipy armong domestie wd giobiad debt and
Uity shuroRs

v fealy, ai Sxodutivs who has boen hivolved o g iufti-acated, highly soviphi entity et
disraption’ and has the sougy ard amotional resiflence 1o lead. deal with, and make
donivions o dificalt isauss

IdRally, pensnns inbeand developaerd
» iy, C-suite feval axpanaroswithin g publin company

K sigificin deplh of infarrdtiong’ axpedsnce, and e abifity & work with diverss
cutres Brdiveiss pages.

ERUCATION
A uncleayarduate dagid by renuired; an advanced dogrow B preforred,

KORK PERRY CONTACTS

Bessisling Interrationsd, i § Ohief Sragutivs (¥ PageSof 8
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Ruading hdenations], e, § ORof Sxawatey O S S
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Wizelman, Marcia £

Sulsfecke PV dseting Confismations
Agtachinents: Jio Brooks §F Dandidaty Report.doo Ken Dase K§ Candidate Repurtaloos Frad Lhin

¥ Candidats Reportdoek Des Shasdan K Candidste Reportdo Micholss Clayton i
Canclicate Reporbdog

.
S, \
™,

uim;:::zw e mt&mtmd mm}
Subjeet: FW Meating Conflrmations

Dear All

Ploase oo the message balow aleng with the alfachments,

Thank you,
{aurs

‘smt‘ Mmuia& Nummbw 3, .zm\ 2 *? .3.*.321
Fo: Laurs Batista
Rubject: Meoting Confinmations

Hi Laura,

Please see the following confiemations for Friday, November 13th 1 will leave the
exact end thnes up o the diseretion of the bowrd but wanted to leave enough of a
passing peviod for the candidatestime for anvone 1o use the restroom of make a
phons call, '

2530 to 3:45/10am ~ Fm Brooks »7
30 10 11:45/12pm - Ken Cruse ¥

. , . . EXH
u’.ﬁa to 2/2:1 Spm - Fred Chin zz%rg el
s ’ﬂ 3},\ Wk
- . fS{Ricia BUBBARS
3
Cordicantis | W 00028
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Attached again wre their candidate roports, Please Tet us koow if you need anything
else in the meantime,

Thank you,

Aunjelica Zadin
Frojeut Uoordinator

\IQ KORN FERRY

i t}s Angﬁs»ﬁ; LA S00a7
USA

Tel:

-ﬁ:maﬁ, 13

W

#1 (310) 226-6357

SRR RS AR R AR

Y L0

aeaiin@komfcrrvcon

Connect with ine on Linkedin

( O G »d oguf - A/ W"?@
@J}v?&

a
®
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eghgrge a b

Y 0T B
‘;@“M} A )éf; *Mf“} s ¢

\fd}\sfs{wﬁ -

.

fhers faa kg Aoty foastoRe

¢

W OO0

059

PA299



o e

'\4“ KORN FERRY

Confidential Candidate Report on
James R. Brooks
For the Position of

Chief Executive Officer
Reading International, Inc.

Ondober 2018

& F018 Koo Farrg AR Rights Rsaived:
~ Y ’
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M&(“UTNE EVALUATION

exacutm& {:ami;{}ate is:’n tﬁe ;ms ftion af o hsei‘ %?:xwﬁhwﬁ Qﬁtmf at
Reading Intermational, Inc. The evaluation was prepared by
Robeit Ma‘ges of Ko Farry in Log Angeles.

ERDUCATION

qge0 Columbia ii’sii?éf%iiy* ﬁiﬁw"{af&' ‘New ?wk
o . M.Sc, Real &sta’ie Sevek}gmam ’ '
- \s’eﬁﬁcatsw %n:imt:; or Verified

1979 . U{W@miy mf Caizﬁ:}rﬁm mg Ang;&&*g {I‘aiif{}rt‘ﬁa
S - BT i.»%‘s‘? &agmﬁem:; |
' f_-\f@ﬁﬁ{;&ﬁ{m Pending or \s’eg 3?1&::&

x %a'ﬁ&g} Qg&a.
:JU“ ) S ??’ 3

OMPENSATION

Craber SN Ll B Reaos Fagednl
. 00 .
Condidlordial WS 0000232
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PROFESSIONAL AFFILIATIONS/CERTIFICATIONS

Qthers _ .
+ Former Chair, ULJ Inland Empire Chapter.
¥ Member, ULL

Quiskyer 2018 Ldomen & Brooks Page 3ol 14
~ DA

Cardidential. WE_0e0233
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CAREER DETAILS
2012t Present . /,f O) i

ffopa Managemam bsmpaﬁy?

158 Angeles, Califoria >

/‘"

Topa Manag&mwi {Bt;mgaﬁy sngaged in renting, buying, seliing,
managing, and a;:f{)ras%mg real astate for others,

jS‘&%i{ji;”é
Fﬁ*{‘;}amiy held owner and manager of three million square
feet of commercial and multi-family real estate locsted
through southern Califormia amnd Hawail $d§}§}(§ﬁﬁd by six {E} _
regiohal offices. - T e (Bepey
« Reporting fo a Board of Directors :e&smnszbia for strategic
planning, profit and loss, operations &hd investment
decisions for a $100 million gross revenue porifolio,

« At the Board's request responsibilities expanded fo
manage affiliate company real estate requirements
including development and leasing.

+ initlated 8 number of changes within first 18 months
intended to focus the Company on maximizing valug of its
current core real estate portiolio and positioning for growth
by exiting non-strategic business lines and right sizing
head count:

-~ Exited all third pary commercial management business
{Year 2012,

~ Exited (through a structured sale of the business) third
party afferdable housing management consisting 1,500
units and 75 employees (Year 2013}

- Sold 800 unils (395 million in s transactions) of
affordable / section eight housing completing a full exit

Outser 2015 § doinos § Rrovks Pages 4 o 14
< B8 ‘
Ganfideniiaf WG QO3
063
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\ A KQRN PERRY

from the ownership mf affordable housing (quarter first
2014).

~ Re-organized regional offices to better respond to
market changes and customer needs.,

- Recruited key personngl including Chief Financial
Officer, Asset Management and Development officers
while reducing head count by 45 percent.

« Grew porifolio Net Profit by 15 pemeni {Year 2012 versus

Year 201 3}

2009 to 2012
Fifth Street S.‘aaiiy Fartners Inc,
Los Angeles, Califomia

1 Fifth Street Realty Partners Inc. owns and operales commercial
} and residential properties. /1

Presxdent and Chief Exewtwe Offmer '}M;“B@W’}
\

Ay AR

« Founded Fifth Street Realty Pariners as a privately held
investment and development management company
engaged in making opportunistic real estate investments
andd select development / entilement opporiunities across

iE ;:emdw:t type& 't'hm;sghi)ut 'tha West coast i’nciuding

::appmumst;c retums r,an be generatecé

» Highlights include the off-market acquisition and financing
of twa (2) multi-family developments in joint venture
partnership with Angeto Gordon & Co.

2006 to 2009

ol WS | lomes. B, Renoks “Pagy Sol1a
- 08 _

Sonficential WG Q006238
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(? KORN FERRY

Urban Housing Group
Los Angeles, California

Urban Housing Group provides Community Housing Services. it
operates as a subsidiary of Marcus & Millichap inc.

Praesident

Exclusively engaged in the development of apartment and
mixed-uge properties. Established Southem California office
for Urban Housing Group including all requirements fo
successiully launch a starbup real estate reglonal office
working closely with the Chadrman and Chief Financial
Officer '

« Set sirategic direction, prepared and presented annugl
and quarterly business plans {o Board of Directors.

» Hired key personnel to establish construction, asset
managemeant and properly management functions.

« Overall respaonsibility for identifying, analyzing, structuring
and negotiating potential investment transactions, ,
including sourcing joint venture pariners, with follow-on
management responsibility for entitlements, development,
management, lease-up and disposition,

» Directly responsible for a combined $250 million of
acguisition and development representing three (3)
projects located in San Francisco and Southern Cafifornia
including financing and structuring joint venture
participation.

« Managed the entilement, design, construction, lease-up
and property management functions while maintaining
strict adherence to budgets and schedules.

Crotober 2033 ) Jamiss R, Sevaks Pagn & oF 14
~ 0 .

Confidentisf . WE_D0D023s
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2002 to 2008 o
Empire Commersial Real Estate LLP,
Ontario, California

Empire Commercial Real Estate L.P. engaged in renting, buying,
selling, managing, and appraising real estale for others,

Fresident and Chief Executive Officer

Wholly owned éuhsidiary‘ of Empire Companies, a privately
held company exclusively engaged in the acquisition and
devalopment of office, retall, self-storage and apariment
propetlies.

o Working closely with the Chairman and Chief Operating
Officer, established organizational structure in 2002 to
snable and manage growth, with a primary objective of
building an institutional quality portfolio for fong term hold,

» increased portfolio NOI from §1.9 million and Balance
Sheet from $38 million at company inception fo $15.1
million (annualized) and $235 million respectively at year
end 2005 representing 1.85 million square feet of income
producing assets and 2,000 apariment unils.

+ Established in-house asset managament, property
management, construction management and leasing
funictions including establishing policies and procedures fo
gnsure investment goals and objectives were achieved.

« Responsible for profit and loss, setting strategic direction
sourcing investroent opportunities and divecting asset and
properly management of the portfolio,

« Expanded business from Southern California into Arizona.

» Developed and implemented annual and rolling five year

Oriobay 304 {Jomes R, Beocks Fage ¥ of 14
Y
Confidential ‘ WG_0000237
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operating business and capital plans and presented
guarierly updates to cuiside Board of Directors,

« Responsibie for all personnel matters including hiring and
managing 51 employees.

» [nitially sold 10 non-strategic assels and re-invested
proceeds into income producing assets and land
acquisitions for future growth.

« Directly negotiated all anchor lease terms and ail major
tenant lease rengwals,

« Acquired land, planned, processed entitiements, financed
and completed 10 transactions, including five
neighborhood retail centers (400,000 square feet }, 1,000
mutti-family apartment units, 150,000 square feet of office
space and 250,000 square feet of self-storage product.

» Acquired land and processed entitiements to construct
three future retail centers with projected starts in 2008
representing an additional 400,000 square feet,

1998 to 2001
Tishman Speyer Properties L.P,
Los Angeles, California

Tishman Speyer Properties L.P. is a real estate investment firm. It
engages i the ownership, development, fund managamem and
operation of rsa! estate properlies,

S

Recruited to establish Southem California office for Tishman
Speyer Properties {New York), a privately held developer
and owner of commercial office properties.

Oniober R3% | James B Hracks Pags Bof $4
-« B _

WG_D000R3s
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» Established Southern California office and recruited key
personnel with market coverage and asset management
responsibility from Los Angeles County through San
Diego.

* Responsible for sstting strategic direction and sourcing
commercial office acquisition targets with regional profit
and loss responsibility.

+ Responsible for hiring and managing a team of
acquisitions, property management, feasing and asset
management professionals.

« Resgpongible for the hitng and management of 10
employees. _ :

» Identified $& billion in polential ‘off-marke! acquisition
opportunities, throughout Los Angeles County,

« Sourced, underwrote, financed and closed a $350 million,
1.1 millfion square feel, six building office campus in Santa
Monica in parthership with Lehman Brothers.

o Following the close of escrow, sourced and sold a 80
percent equity interast to a German based pension fund,

feasing and value enhancement strategy.

| ﬁv« » Follow-on responsibilities Included management of the
) a*‘;ég
Y

994 to 1998
Y yNorgan Stanley Real Estate
>)<‘ Los Angeles, California

’yﬁ’  Vice President

Founded in 1991, Morgan Stanley Real Estate Fund (New

m.%m 20¥8 § James B Brocks Page d o6 04
S X . .

Conbiiartial WE_HG00RaD
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York) is a private real estate investment fund affiliated with
ang sponsored by Morgan Stanley & Company.

* Responsible for establishing and managing the asset
management / reporting function for the Keamny Sireet
portfolio, & $1.4 billion, (50 property REQ and 120 loan
portfalio including residential, retail, apartment, office and
industrial product) real estate ;mrtfoim and Union Bank
portfolio, a $240 milion (22 borrower) loan portfolio.

» Recognized value creation opportunities and managed the
re-positioning / f&~struc:turmg and disposition process
which included managing selected land entitlernent efforts
and vertical development projects achieving leveraged
returns in excess of 20%.

« Responsible for hirlng, supervising and directing asset
management functions, pm;mr’ty managers, leasing and
sale brokers and contractors in crealing and executing
annual business plans while selling overall asset sirategy
o achieve goals across mudtiple product types.

« Presented annual business plans on all investments to
financial partners and executive commitiee members
including guarterly updates.

¢ Sourced capital investment opportunities for the

acquisition and/or development of a variety of product

types including apartment, office and retail as either direct
investments or joint ventures. {Deal Summary on

o Request). , oy
' _ F&eiecateé to New York on a six (8) month assignment to/
\;ﬁ B)ﬁ:} + fmanage large multiple asset portfolio jocated along ﬁw |

1982 to 1994

Qoinhes 3018 { James R, Brooks Pape 10 ol 1§
~ bg ] '
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The Koll Company
Los Angeles, Califomnia

The Koll Company provides real estate services for institutional
investors and high net worth individuals in the Western United
States. i engages in the acquisition, development, sale, and
management of investments in industrial, office, and resort
properties.

Vice Prasident

Full service regional developer of office, retail, and industrial
properdy types including third parly fee generation through
genersl contracting (Koll Construction) and property
management (Koll Management Bervices.).

« Responsible for saurcing investment opporfunities, asset
management, development and dispositions in Los
Angeles, Ventura, and San Bernardino counties as well as
Las Vegas, Nevada,

» During tenure at The Koll Company, the executive
participated in the completion of more than 17
developments and acquisitions including, the acquisition
of six office properties, four office developments and
seven buginess / industrial parks, with an ullimate build-
out of 7 million square feet

Tiotohar JHB.F Jamen R Fermats Faoe tHaf 44
- &R :

Contisential WG,_DOb0R41
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PROFESSIONAL ATTRIBUTES /

i

Jim Brooks s a resd estate genara%;sst withy Gv;ﬁ/ 25 years of
strategic leadership exp&n&m:e in reat esia"_ mvestmant
development and asselmahage i
functional background fJin's mcﬁs are i ¢ &ve anit] He has
broad and deep cfes;gn enitlement SRE projechm nagemem
xperience spanning mixed use, relai, mduatﬁa i, offfice and mull-
family,

Jitn got his start af The Koll Company, wherg he sourced and
axecuied aoquisitions and development. This broad mandale
over a 12 vear tenure prepared him well fo lake on leadership
assigranents going forward, He left Koll {o establish a presence
for Tishman Speyer in Southern Califorrda, where he focused on
class A office devetopment '

Once the firm retreated from Southemn California in 2001 due o
market conditions, Jim left {o join Empire, & land developer
expanding into vertical development. At Empire, Jim acquired
{and for dav&iag:amem and oversaw $200 million in completed
projects, spanning office, multi-farmily and retail.

Iy 2008, Jim tralled his mentor and colleague Jeff Gault from
Empire to start up and build an urban infill development business
for George Marcus (The Marcus & Millichap Compandes) in
Califorrda. COver the next 18 months, they sourced over 3250
million in value add / repositioning investments, before the market
tanked and the business shut down, putting all projects on hold,

From 2000 to 2012, Jim had & highly profitable enfrepreneuriat
business, investing on a smaller seale from his own account and
int partnership with blue chip private squity fim Angelo Gordon,
In two highly profitable deals, he oversaw the redevelopment of
two urban infill mudti-family properties with the backing of AG.

Choiaber 301% | Jaoies R, Senoks Page 12 o $4
~ B% .
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- Jim has strong leadership experience. Currently, he runs TOPA

Management, 2 $1.5 billion AUM commercial real estate company
ovimed by the Anderson family in Los Angeles. Jim was charged

with re-directing the business strategically, as well as rationalizing

and enhancing the company's processes and infrastructure.
Since joining in 2012, he has sold off non-core assels, exited the
properly management business, reorganized regional offices, and
instifled an institutional sophistication within the management
team (of 100 emplovess)

Jitn has a depth of experience running fully integrated
businesses, most notably af Topa and at Empire, where he ran
the sommaercial division,  Jim could interact effsctively within the
executive sulte and at the Board level, having done so in the past
at the senior most levels, and is a natural relationship bullder from
an interpersonal standpoint.

PﬁRSONAL ATTRIBUTES

Jirn is & very sngaging and ahansmahc individual, His even-
keeled style has henefitted him in diverse situalions, including
working within fams iy owned DUSIFesE Rl mpa\ where a second
ganaration of loss engaged fanily mambers ultimately make the
decisions. Jim has proven fo be very effective in bmttimg
gonsensus amonyg diverse family sharsholders. Earlier in his
career, Jim adapled successiully to working for a private owner
{George Marcus) who tended foward micromanagement, while at
Urban Housing Group. He has the malleability and character to
cultivate reiattmshsps with any and all types of personalities.

GAP ANALYDIS

ARt

Jinw's background is prlmamy in ccmmm@m@mmt ﬁ.s a

result, he has no meaningful experienge in consume dngLor
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international businesses. However, the strength of his leadership
capability and development experience, along with his current
responsibiliies within a family owned company, uniquely qualify
him for the role.

MOTIVATION

Jin joined T:};m four yeam agz:a wcth tha mandate to drive
profitability and transparency on behalf of the family that owns the
company. Jim has been effective and productive in doing so over
the last several vears, but is concerned that the sharehoiders
{governed by second generation) lack the appetite to grow the
business. While he Is fully engaged and has put a strong feam in
place at Topa, he could be motivated to join a platform more
comritted to growth.

This report has been prepared for the exclusive use of Reading:'

| provided by James R. Brooks and Is subject o verification by -
Ko Ferry, __

international, inc, in conjunction with a search for a Chief
Executive Officer, It is recommended that ciroulation be limited fo
designated executives concernad with the candidate selection
process. The information contained herein has been voluniarily

Qtakier 218 Ldamins R Becaws Pages 14 of
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EXECUTIVE EVALUATION

The following i an assassment m‘ }\ﬂﬁﬁ&%ﬁ‘? htiwarﬁ {:m% 8% an
exeoutive sandidate for the position of Chief Exetidive Officer at
Reading International, e, The avaluation was prepared by Robart
Mayes of Korp Farry in Los Angeles.

CONTACT INFORMATION

.a

%Qﬁiﬁ C {\a@:(}xmam ni “}‘}%W@f*ssty, Wﬁ&i‘}mgmﬂ 0. G
M 8.A,, Finance, S&r&afai ws&ﬁ Nm‘wm
:-'_V&ﬁﬁmﬂ«:m ﬁ’eﬂdmg -
18981 _ " Golorado State Uni w‘m;i}f §:€}¥’§ QQ%
: ‘ ‘ Gx}%@;ﬁﬁi:} , _
o &, B, .
o iemfﬁmz;m fm’mm;fsm;

COMPENSATION
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Other Education
+ The Mclonough School of Business! Georgstown
Unbvarsity, 1994 o 1888
~ Aotivifies and Secielies: Rughy

+ Warner Collage of Natursl Resourcas; Golorado State
University; 1087 fo 1881
- Autivities and Sociolies: Rugly
- Member of the Dean's Advisory Counadl

Gthay
« Board Member & Miracles for Kids, May 2018 to Presant
~ Miracles for Kids Is & noreprofit organization based in
Sauthem California, i provides financial aid, health,
weliness and advocacy services o the familiss of

o childran battiing Me-threstening inesses,
S ne g B, redraclesforkids orgf
s,g\,&;x@ of Member, Hoard of Directors at Morgans Motel Geoup; (

& W
{r »gk\* ¢ March 8018 to Present ‘g
e e At Committes, nvestment Cormmiltes

» Membear of Cenilext and the Southem Callfornia Chaptey
of Young Presidends Organization

+ Provicusly served as g director of the American Holel &
Lodging Asscciation ("AHELAT, and was aomember of the
Exeoutive Commitles, Strategic Planning Committee and
CEQ Councll for AHSLA

« Also a former member of the Real Estate Roundtable, The
executive and family actively support various charifies

i T | Mamradly Sobauney Siwes P 8 of 13
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such as the YMCA http://www.ymcaoc,orglcrusefarnilyl
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CgRE_ER DETAILS

2015 to Present _

Alpha Wave Investors LLE N
San Juan Capistrano, Califormnia w§ "MV

Alpha Wave Investors LLC is a private equily investment firm. i
operates in three verticals: Alpha Wave Residential which focuses
on direct investments In multifamily assets, and property
managemant via its wholly-owned subsidiary, Next Wave Property
Management, LLC; Alpha Wave Lodging which is focused on the
lodging space via both direct investments and operations
management; and Alpha Wave Eco which makes divect
invesiments in green and eco-friendly businesses.

Chief Executive Officer, Co-Founder ard Director

2&&5 to 2018
W_‘j}iotei investors, inge.

Suns&ma Hotel Investors, Inc. operates as a self-managed and
self-administered hospitality and lodging real estate investment
rust, The firm engages in the acquisiion, ownership, asset
mansgem&ni renpvation and sale of kawry, upper upscale, and
upscals full-service hotels in the United States. its portiolio also
inchides mid-scale hotels. The holels are operated under various
brands, including Marriott, Hilton, Hyalt, Fairmont and Sheraton,
among others. Sunstone Hotel Investors is publicly traded (NYSE:
sm) with $1 14 billion in revenue and 78 employees,

e - S, N )}},w
2&1‘1 to 2648 e ““y
Chief Executive Officer, President and Director/ N
“"“»;\\ -«MM“V:‘M’;::"‘ - w,.ﬂ‘x
Cratobesr BB § Keonedht Bebward Druse Page haf 1
~ B8
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During tenure as Chief Executive Officer-of Sunstone
{August 2011 through mid-January 20158), the company:

» Reduced its leverage by more than any other lodging
REIT.

» Acquired over §1 billion of high quality hotels.

» Sold over $300 miflion of legacy hotels.

» Enhanced the competitive positioning of its portfolio
through a comprehensive, well-imed renovation program.

» Was consistently ranked among the best workplaces and
the fastest growing public companies in Orange County.

» Generated average annual total shareholder retumns in
excess of 38% - meaningfully outperforming its lodging
REIT peers - Host Hotels and Resorts, LaSalle MHotel
Froperties, and DiamondRock Hospitality Company.

2010 '
Prasidendt and Chief Financial Officer

2010
Exacutive Vice President and Chief Financial Officer

2007 to 2015
Director, BuyEfficient, LLC

BuyEfficient, LLC operates an onling purchasing portal for
hospitality industry, This web-based purchasing platform
altows hotels and hospitality industry members to buy food
and beversge, and supplies. The company was a wholly
owned venture of Sunstone Hotel Investors, Inc. till
September 2015 when it was sold to Avendra, LLC,

Quober 30 | Keanath Sdwied Qiase : Page 6 of 1%
~ 38 . .
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2007

Senior Vice President and Chief Financial Officer
2006

Senior Vice President, Corporate Finance

2005
Senior Vice President, Asset Management

1997 to 2006
Host Marriott
Bethesds, Maryland

Host Hotels & Resorts was formed in 1993 when the Marriott
Corporation split info two separate entities, creating Marrioft
International and Host Marrioft.

Vice President, Corporate Finance
Various Other Roles

Early Career: . ,
« Prior to working for Host Marriott Corporation, held various
corporate positions with Martiott International, inc.
¢ Started the hotel caresr in 1991, working in various
management-level operating positions. at the Marco Isfand
Hilton. _ '

Oxinbir 2015 | Kengadh Edvased e Fage ¥ of 12
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PROFESSIONAL ATTRIBUTES

Ken Cruse is an idsally suited candidate for the role of Chief
Executive Officer of Reading Intemational.  Ken is a proven public
company Chief Executive-Officer who 1ook over as CEQ of ‘
Sunstone Hotels in 2011, dwring a period of deepglisiregs fof the
business. Over the course of four years, Ken resiriictared the
balance sheet, rashaped the portfolio via dispositions and high
profile acquisitions, and significantly upgraded the team.  In doing
50, he grew the market capitalization of the fmm $1 billion to
$5 biftion in value. R

Ken has strong real estate acumen, spanning acquisitions,
development, and asset management. During his time as CEQ of
Sunstone, he acquired over $1 billion in assets, and also
envisioned and executed value creation programs via '
redevelopment of several outdated properties within the porifolio.
Since leaving Sunstone in January, he formed a startup fund
management business T6&UB8d on acquisition and repositioning of
class B and C multifamily properties in Las Vegas and other
Western US markets, displaying a willingness 1o "get his hands
dirty” on the development aspects of the business.  In 10 months,
the firm has completed $30 million in acquisitions.

Ken has worked within hotel REITs Sunstone and Host Marriott

ity 2018 | Kennsth Buwand Cras Puge- B of ¥
~ 4 .
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since 1987, Prior fo that, however, he €ut his teeth on the
operating side of the hospitality business, He startéd his career at
the-ground level, warkmg at the Hilton in Marco Island, Florida, He
then spent five years in middle management roles at Marriott
internationat, before the company split into two, with Ken going
with the real estate side of the business (Host Marriotf). Directly
resulting fram his time at Marviolt, he giain&ti strong appreciation
for consumer marketing, customer service, and driving revenue
growth. All of these disciplines are oizre»:;iiy applicable fo the
cinema business.

PERSONAL ATTRIBUTES

Ken has a guist determmat;m in m prasence. He took over the
reins at Sunstone relatively early in his career, and was wildly
successiul in reviving the REIT. 1t is clear he is proud of his
accomplishments, but has not let that affect his personality. Heis
a low ego and cerebral person He has & passion fﬁi‘ business and
taking on complexity, and is enetgized by chaiienga Those that
have worked for him express deep seeded admiration and & desire
to follow him.

GAP ANALYSIS

Ken brings all of the major experiences and atiributes we are
sesking for the next Chief Executive Officer of RDL He has depth
in both operating and real estate businesses, is a proven feam
builder and mentor, and has strong capital and analyst
refationships. If anything, he may be slightly overquslified for the
»ﬁ role,

- { That said, his departure fron '%urxstme’* was somewhat shacking.
WAV Stccessiul years when he

! Ken left Sunstone after seven Figh

o " \Land the Board elected to niot renew his contract, and promote the
5”( President John Arabla. Ken is open that he and a key Trusfes of
Chuototir 2HS  Manneth Edwand Drone Fage Wl 12
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