92172016 Proxy statement

Change in
Pension Value
and
Nonqualified
Stock Option Deferred All Other
Salary Bonus Awards Awards Compensation Compensation  Total
Year ®) @) ®m (6IIEY] Earning (§) ®) ®

Ellen M. Cotter @ 2015 402,000 250,000 - - — 25,465 ® 677,465
Interim
President and
ChiefExecutive 2014 335,000 - - - - 75,190 @ 410,190
Officer, Chief
Operating
Ofﬁcer-‘ 2013 335,000 - - - - 24915 @ 359,915
Domestic
Cinemas

o

James Cotter, . 2015 195417 - - 50,027: - 16,161 261,605
Former ]

President and 2014 335,000 - - 50,027: - 26,051 411,078
ChiefExecutive 5013 195417 - ~ 29,182 - 9346 © 233,945
Officer .

Dev Ghose ® 2015 257,692 75,000 382,334 _ 15,730 @ 407,005
Chief Financial 2014 - _ _ _ _ _ _
Officer and
Treasurer 2013 - - - - - - -

Andrzej . 2015 324,000 33,010 150,000 (8) 27,140 © 534,150
Matyczynski @

Former Chicf 2014 308,640 33,010 150,000 (8) 26380 ° 518,030

Financial

gﬂicer and 2013 308,640 35,000 - 33,010 50,000 (8) 25,755 © 452,405
reasurer

William Ellis 2015 350,000 60,000 57,194 28330 © 495,524
Geneml
Counsel 2014 71,795 10,000 9,532 2,500 @ 93,827

2013 - - - - - - -

RobertF. Smerling 2015 350,000 75,000 - - - 22,899 @ 447,899
President — .

Domestic 2014 350,000 65,000 - - - 22421 © 437421
Cinema o
Operations 2013 350,000 25,000 - - - 21,981 396,981

Wayne Smith 2015 274,897 71,478 - - - 2,600 348,975

Managing _ _ _ o

Director -Australia 2014 324295 72,216 2,340 398,851

and New Zealand 2013 340,393 48,420 - - - 2,075 ® 390,888

(1) Amounts represent the aggregate grant date fair value of awards computed in accordance with ASC Topic 718,
excluding the effects of any estimated forfeitures, The assumptions used in the valuation of these awards are
discussed in the Notes to our consolidated financial statements. Amounts do not include the value of restricted stock
units that will not vest within 60 days following the date of which this information is provided.

(2) Ms. Ellen M. Cotter was appointed our interim President and Chief Executive Officer on June 12, 2015.

() Includes our matching employer contributions under our 401(k) plan, the imputed tax of key person insurance, and
any automobile allowances. Aside from the car allowances only the employer contributions for the 401 (k) plan
exceeded $10,000, see table below. See the table in the section entitled “Employee Benefits and Perguisites” for the

39
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amount of each individual’s car allowance.

Employer Contribution for 401(k) Plan

Name 2015 2014 2013

Ellen M, Cotter $10,600 $10,400 $10,200
James Cotter, Jr 6,700 10,400 0
Dev Ghose 4,000 0 4]
Andrzej J, Matyczynski 10,600 10,400 10,200
William Ellis 10,500 0 0
Robert F, Smerling 0 0 0
‘Wayne Smith 0 0 0

(4) Includes a $50,000 tax gross-up for taxes incurred as a result ofthe exercise of nonqualified stock options that were
intended to be issued as incentive stock options.

(5) Mz Cotter, Jr,, sexved as our Chief Executive Officer until June 12,2015, In the case of Mr. Cotter Jr., the “All Other
Compensation” column includes $43,750 in severance payments paid pursuant to Mr. Cotter Jr.'s employment
agreement. Of this amount, the Company has a claim against Mr. Cotter Jr. for approximately $18,000, which, ifthe
Company is successful in this claim, may be recovered from Mr. Cotter Jr.

(6) Mr. Ghose became Chief Financial Officer and Treasurer on May 11,2015, as such, he was paid a prorated amount of
his $400,000 salary for 2015.

(7) Mr. Matyczynski resigned as our Chief Financial Officer and Treasurer on May 11,2015, and acted as our Strategic
Corporate Advisor until March 10, 2016.

(8) Represents the increase in the vested benefit of the DCP for Mr. Matyczynski. Payment of the vested benefit under
his DCP will be made in accordance with the terms of the DCP.

(9) Mr Cotter, Jr. had an annual base salary of $335,000 for 2015. As his employment ended in June 2015, Mt Cotter, It
earned a prorated base salary of $195,417 for 2015, which includes his severance payment paid through the end of
July 2015.

(10) Mr. Ellis became General Counsel and Corporate Secretary on October 20, 2014 as such he was paid a prorated
amount of his $350,000 salary in 2014. M. Ellis submitted his resignation on February 18,2016.

(11) Mr. Smith is paid in Australian Dollars. Ampunts in the table above are shown in U.S, Dollars, using the conversion
rates 0£0.9684 for 2013, 0.9027 for 2014 and 0.7524 for 2015,

Grants of Plan-Based Awards

The following table contains information conceming the stock grants made to our named executive officers for
the year ended December31,2015:

All Other All Other

Estimated Future Payouts Stock  Option
Under Fstimated Futures Payonts _Awarnds: Awards: ] Grant Date
Non-Equity Incentive Plan ~ Jnder Equity Incentive Number of Number of Exercise or Fair Value
Awards Plan Awards Shares of Securities BasePrice of Stock

Stock or Underlying of Option and Option
Grant Threshold Target MaximumThreshold Target Maximum Units (#) Options  Award  Awards ($)
Neme Date () (B G @H H & a @Q2) Gshae)@ @

Elten M. - - - - - - - - - -
Cotter
James Cotter, - - - - - - - - -
Jr.
40
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Dev Ghose 5-11- - - - - - - 100,000 1342 $382334
2015
Andrzej J, - - - - - - - - - -
Matyczyneki
‘William Ellis - - - - - - - - - -
RobertF. - - - — - - - - - -
Smerling
Wayne Smith ~ 7-16- - - - - - 6,000 - - $84,000
(Y] 2015

(1) Mr. Wayne Smith was issued an award of restricted Class A Common Stock, which vests in equal installments on

May 13,2015 and May 13, 2016. The closing price per share for the Class A Common Stock on the date of grant was

$14.00. The awards issued to Mr. Wayne Smith are related to his prior-year performance.

(2) Mr. Dev Ghose was issued an option to purchase 100,000 shares of Class A Common Stock at the commencement of
his employment, which award vests in four equal installments,

(3) Options are granted with an exercise price equal to the closing price per share on the date of grant.
(4) Represents the total option value estimated as per ASC 718.

Nongqualified Deferred Compensation

Executive  Registrant ;:igl;‘:gzﬁ ‘ Aggregate Aggregate balance at
Name contributions contributions 201g5 withdrawals/distributions December 31,2015
102015 in 2015 ©) ®
®)
(6] ®)
Andrzej J. Matyczynski 0 150,000 0 0 600,000

See “Potential Payments upon Termination of Employment or Change in Control”,

On May 13, 2010, our stockholders approved the Plan at the annual meeting of stockholders in accordance with
the recommendation of the Board of the Company. The Plan provides for awards of stock options, restricted stock, bonus
stock, and stock appreciation rights to eligible employees, Directors, and consultants. The Board approved an
amendment to the Plan to permit the award of restricted stock units on March 10, 2016, The Plan permits issuance ofa
maximum of 1,250,000 shares of Class A Stock. The Plan expires automatically on March 11, 2020.

Equity incentive bonuses may be awarded to align our executives’ long-term compensation to appreciation in
stockholder value over time and, so long as such grants are within the parameters of the Plan, historically were entirely
discretionary on the part of Mr. Cotter, Sr. Other stock grants are subject to Board approval. Equity awards may include
stock options, restricted stock, bonus stock, or stock appreciation rights.

Ifawarded, it is generally our policy to value stock options and restricted stock at the closing price of our
common stock as reported on the NASDAQ Stock Market on the date the award is approved or on the date of hire, if the
stock is granted as a recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the
award may be based on the market price on a date calculated from the closing date of the relevant transaction. Awards
may also be subject to vesting and limitations an voting or otherrights.
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Outstanding Equity Awards
The following table sets forth outstanding equity awards held by our named executive officers as of
December 31, 2015 under the Plan:

Proxy statement

Outstanding Equity Awards at Year Ended

December 31,2015
Option Awards Stock Awards
Number
Number of Number of of Shares
Shares Shares orUnifs  Market Value
Underlying Underlying of Stock of Shares or
Unpexercised  Unexercised Option Option that Have Units that
Options Options Exercise  Expiration Not Have Not
Class Exercisable Unexercisable Price ($) Date Vested Vested ($)
James Cotter, A 25,000 20,000 631 06/02/2018 0 0
o
Ellen M. A 20,000 - 5.55 03/06/2018 0 0
Cotter
William A 8,815 40,000 8.94 12/31/2016 0 0
Ellis®
Dev Ghose A 25,000@ 75,000 1342 05/10/2020 0 0
Andrzej J. A 25,000 -- 6.02 08/22/2022 0 0
Matyczynski
RobertF, A 43,750 - 1024 05/08/2017 0 0
Smerling
‘Wayne Smith A — - - - 3,000 42,000

(1)Mt Cotter, Jr. has stated that he has unvested options to acquire 50,000 shares of Class A Stock at an exercise price
0£$6.31 per share, expiring February 6,2018, of an original stock option grant of 100,000 Class A Stock. Mr.
Cotter, Jr. exercised 50,000 stock options in June 2015. The Company’s position is that all unvested options
expired upon the termination of Mr. Cotter, Jr.’s employment. The matter is under review by the Compensation

Committee.

(2)Mr. Ellis submitted his resignation on February 18,2016, effective March 11,2016. As part ofhis separation
agreement, 20,000 of the 40,000 remaining unvested shares will vest on October 20, 2016. Thereafter, no
additional options will vest.

(3) 25,000 of Mr. Ghose’s options vested on May 11,2016.

(4)Mr. Smith was granted 6,000 restricted shares of Class A stock on July 16, 2015, which vest over two years in

annual installments.

Option Exercises and Stock Vested
The following table contains information for our named executive officers conceming the option awards that
were exercised and stock awards that vested during the year ended December 31, 2015:

Name

James J. Cotter, St.
James Cotter, Jr. ©
James Cotter, I,
James Cotter, It
Ellen M. Cotter

Class

w > > w

Option Awards Stock Awards
Number of Number of
Shares Value Shares
Acquired on Realized on Acquiredon  Value Realized
Exercise Exercise ($) Vesting on Vesting (3)

100,000 1,024,000 - -
50,000 315,500 - -
12,500 48,375 - -
10,000 83,500 - -
50,000 512,000 - -

42
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Andrzej J. A 35,100 180,063 - -
Matyczynski

{1)Mr. Cotter, Jr. has stated that he has unvested options to acquire 50,000 shares of Class A Stock at an exercise price
of $6.31 per share, expiring February 6,2018, of an original stock option grant of 100,000 Class A Stock. Mr.
Cotter, Jr. exercised 50,000 stock options in June 2015. The Company’s position is that all unvested options
expired upon the termination of Mr. Cotter, Jr.’s employment. The matter is under review by the Compensation
Committee. )

Equity Compensation Plan Information
The following table sets forth, as of December 31,2015, a summary of certain information related to our equity
incentive plans under which our equity securities are authotized for issuance:

Number of securities
remaining available for
Weighted average future issnance under equity
Number of securities to be exercise price of compensation plans
issued upon exercise of outstanding options,  (excluding securities reflected
oufstanding options, warrants and rights in column ()
Plan Category warrants and rights (a) o) ()
Equity compensation 486,565 @) $ 8.68 551,800
plans approved by
secutity holders @
Equity compensation
plans not approved by
security holders
Total 486,565

(1) These plans are the Company’s 1999 Stock Option Plan and 2010 Stock Incentive Plan.
(2) Represents outstanding options only.

Pension Benefits

The following table contains infonnation conceming pension plans for each of the named executive officers for
the year ended December 31, 2015:

Present Value of
Number of Yearsof  Accumulated Benefit Payments During
Name Plan Name Credited Service as 0f12/31/2015 (§) Last Fiscal Year (§)
Andrzej J. Matyczynski DCP 6 600,000 $ -

Potential Payments upon Termination of Employment or Change in Control
The following paragraphs provide information regarding potential payments to each of ournamed executive
officers in connection with certain termination events, including a termination related to a change of control ofthe
Company, as of December 31,2015:

43
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Under his employment agreement, we may terminate Mr. Ghose’s
employment with or w1thout cause (as defined) at any time. If we terminate his employment without cause or fail to
renew his employment agreement upon expiration without cause, Mr. Ghose will be entitled to receive severance in an
amount equal to the salary and benefits he was teceiving for a period of 12 months following such termination or non-
renewal. If the termination is in connection with a “change of control” (as defined), Mr. Ghose would be entitled to
sevemmnce in an amount equal to the compensation he would have received for a period two yeers from such termination.

Mr William Ellis — Termination without Canse. Mr. Ellis resigned his employment effective March 11,
2.016. We have entered into a separation agreement with Mr. Ellis which provides, among other things, that, in
consideration of the payment to Mr. Ellis of $205,010 (to be paid in 19 equal semi-monthly installments of $10,790) and
the vesting of options to acquire 20,000 shares of our Class A Common Stock on October 15, 2016, Mr. Ellis has agreed
to be available to advise us on matters on which he previously worked until December 31,2016, Mr Ellis’ employment
agreement contained 2 noncompetition clause that did not extend beyond his termination,

Mr. Wayne Smith — Termination of Employment for Failing to Meet Performance Standards. IfMr. Smith’s
employment is terminated by the Board for failing to meet the standards ofhis anticipated performance, Mr. Smith will be
entitled to a severance payment of six months’ base salary.

Mr. Andrzej J. Matye: i — Deferred Compensation Benefits. During 2012, Mr. Matyczynski was granted an
unfunded, nonqualified deferred compensation plan (“DCP”) that was partially vested and was to vest further so long as
he remained in our contimuous employ. If Mr. Matyczynski were to be terminated for cause, then the total vested amount
would be reduced to zero. The incremental amount vested each year was made subject to review and approval by our
Board. Please see the “Nongualified Deferred Compensation” table for additional information.

Upon the termination of Mr, Matyczynski’s employment, he will be entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (a) 30 days following Mr.
Matyczynski’s 65th birthday or (b) six months after his separation from service for reasons other than his death or
termination for cause. The DCP was to vest over seven years and with full vesting to occur in 2019 at $1,000,000 in
deferred compensation. However, in connection with his employment as EVP Global Operations, the Company and Mr.
Matyczynski agreed that the Company would cease making contributions to the DCP on April 15, 2016 and that the final
contributions by the Company to the DCP would be $150,000 for 2015 and $21,875 for 2016, satisfying the Company’s
obligations under the DCP. Mr. Matyczynski’s agreement contains nonsolicitation provisions that extend for one year
after his retirement.

Under Mr. Matyczynski’s agreement, on his retirement date and provided there has not been a termination for
cause, Mr. Matyczynski will be entitled to a lump sum severance payment in an amount equal to $50,000, less certain
offsets.

Robert E. Smerling — Retirement Benefit. In March 2016, the Compensation Committee approved a one-time
retirement benefit for Robert Smerling, President, Cinema Operations, due to his significant long-term service to the
Company. The retirement benefit is the average of the two highest total cash compensation (base salary plus cash bonus)
years paid to Mr. Smerling in the then most recently completed five year period.

No other named executive officers currently have employment agreements or other amangements providing
benefits upon termination or a change of control. The table below shows the maximmum benefits that would be payable to
each person listed above in the event of such person’s termination without cause or termination in connection with a
change in control, if such events had occurred on December 31, 2015, at price equal to the closing price of the Class A
stock on that date, which was of $13.11.

M. Ellis’ agreement terminated when his employment ended as of March 11, 2016. As such, hig information is
excluded from the table below.
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Payable on upon Termination Payable upon Termination in Payable
without Cause ($) Connection with a Change in upon
Conirol (§) Retirement
®
Severance Value of Value of Severance Valueof Valueof Benefits
Payments  Vested Health Payments  Vested Unvested Payable
Stock Benefits Stock Stock under
Options Options  Options Retirement
Accelerated Plans or the
DCP
Ellen Cotter 0 151,200 0 0 151,200 0 0
Dev Ghose 400,000 0 23,040 800,000 0 0 0
‘Wayne Smith 175,000  39,330® 0 0 39,3300 39,3300 0
Andrzej J. 50,000® 177,250 0 0 177,250 0 600,000
Matyczynski
Robert F. 0 125,562 0 0 125,562 0 415,000 ®
Smerling

(1) Represents value of restricted stock award rather than stock option.

(2)Mr. Matyczynski’s severance payment is payable upon his retirement, and is subject to certain offsets as set forth in his
agreement, and is subject to certain offsets.

(3)Mr. Smerling’s one-time retirement benefit is based on the average of the two highest total cash compensation years
paid to Mr. Smerling in the most recently completed five-year period. The figure quoted in the table represents the
average of total compensation paid for years 2015 and 2014,

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The members of our Audit Committee are Douglas McEachem, who serves as Chair, Edward Kane, and Michael
‘Whiotniak, Management presents all potential related party transactions to the Audit Committee for review. Our Audit
Committee reviews whether a given related party trensaction is beneficial to our Company, and approves or bars the
transaction after a thorough analysis. Only Committee members disinterested in the transaction in question participate in
the determination of whether the transaction may proceed. See the discussion entitled “Review, Approval or Ratification
of Transactions with Related Persons™ for additional information regarding the review process.

Sutton Hill Capital

In 2001, we entered into a transaction with Sutton Hill Capital, LLC (“SHC”) regarding the master leasing, with
an option to purchase, of certain cinemas located in Manhattan including our Village East and Cinemas 1,2,3
theaters. In connection with that transaction, we also agreed (i) to lend certain amounts to SHC, to provide liquidity in its
investment, pending our determination whether or not to exercise our option to purchase and (ii) to manage the 86th
Street Cinema on a fee basis. SHC is a limited liability company owned in equal shares by the Cotter Estate and/or the
Cotter Trust and a third party.

As previously reported, over the years, two of the cinemas subject to the master leasing agreement have been
redeveloped and one (the Cinemas 1, 2, 3 discussed below) has been acquired. The Village East is the only cinema that
remains subject to this master lease, We paid an annual rent of $590,000 for this cinema to SHC in each 0f2015,2014,
and 2013. During this same period, we received management fees from the 86® Street Cinema of $151,000, $123,000 and
$183,000. .

Tn 2005, we acquired (i) from a third party the fee interest underlying the Cinemas 1, 2, 3, and (ii) from SHC its
interest in the ground lease estate underlying and the improvements constituting the Cinemas 1, 2, 3. The ground lease
estate and the improvements acquired from SHC were originally a part of the master lease transaction, discussed above.
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In connection with that transaction, we granted to SHC an option to acquire at cost a 25% interest in the special purpose
entity (Sutton Hill Properties, LLC (“SHP”) formed to acquire these fee, leaschold and improvements interests. On June
28,2007, SHC exercised this option, paying $3.0 million and assuming a proportionate share of SHP's liabilities. Atthe
time of the option exercise and the closing of'the acquisition of the 25% interest, SHP had debt of $26.9 million,
including a $2.9 million, non-interest bearing intercompany loan from the Company. As of December 31, 2015, SHP had
debt of $19.4 million (again, including the intercompany loan). Since the acquisition by SHC ofits 25% interest, SHP
has covered its operating costs and debt service through cash flow from the Cinemas 1, 2, 3, (ii) bomowings from third
patties, and (iii) pro-rata contributions from the members. We receive an annual management fee equal to 5% of SHP’s
gross income for managing the cinema and the property, amounting to $153,000, $123,000 and $183,000 in 2015,2014,
and 2013, respectively. This management fee was modified in 2015, as discussed below, retroactive to December 1, 2014.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village Fast Cinema by 10 years, with
anew termination date of June 30,2020, This amendment was reviewed and epproved by our Audit Committee. The
Village East lease includes a sub-lease of the ground underlying the cinema that is subject to a longerterm ground lease
between SHC and an unrelated third party that expires in June 2031 (the “cinema ground lease™). The extended lease
provides for a call option pursuant to which Reading may purchase the cinema ground lease for $5.9 million at the end of
the lease term. Additionally, the lease has a put option pursuant to which SHC may require Reading to purchase all ora
portion of SHC’s interest in the existing cinema lease and the cinema ground lease at any time between July 1,2013 and
December 4,2019. SHC’s put option may be exercised on one or more occasions in increments of not less than $100,000
each. We recorded the Village East Cinema building 43 a property asset of $4.7 million on our balance sheet based on the
cost carry-over basis from an entity under common control with a corresponding capital lease liability of $5.9 million.

In February 2015, SHP and we entered into an amendment to the management agreement dated as of June 27,
2007 between SHP and us. The amendment, which was retroactive to December 1, 2014, memerialized our undertaking
to SHP with respect to $750,000 (the “Renovation Funding Amount”) of renovations to Cinemas 1, 2, 3 funded orto be
funded by us. In consideration of our funding of the renovations, our znnual management fee under the management
agreement was increased commencing January 1, 2015 by an amount equivalent to 100% of any incremental positive
cash flow of Cinemas 1, 2, 3 over the average annual positive cash flow of the Cinemas 1, 2,3 over the three-year period
ended December 31, 2014 (not to exceed a curmulative aggregate amount equal to the Renovation Funding Amount), plus
a 15% annual cash-on-cash return on the balance outstanding from time to time of the Renovation Funding Amount,
payable at the time of the payment of the annual management fee. Under the amended management agreement, we are
entitled to retain ownership of (and any right to depreciate) any fumniture, fixtures and equipment purchased by us in
connection with such renovation and have the right (but not the obligation) to remove all such fumiture, fixtures and |
equipment (at our own cost and expense) from the Cinemas upon the termination of the management agreement. The
amendment also provides that, duting the term of the management agreement, SHP will be responsible for the cost of
repair and maintenance of the renovations. In 2015, we received a management fee of $153,000. This amendment was
approved by SHC and by the Audit Committee of cur Board.

OBI Mznagement Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement™), our live theater operations were,
until recently, managed by Off-Broadway Investments, L1.C (*OBI Management™), which is wholly owned by Ms.
Margaret Cotter, the daughter of the late Mr, James J, Cotter, St the sister of Ellen M., Cotter and James Cotter, Jr,, and a
member of our Board. The Management Apgreement was terminated effective March 10, 2016 in connection with the
retention by our Company of Margaret Cotter as a full time employee. The Theater Management Agreement generally
provided for the payment of a combination of fixed and incentive fees for the management of our four live
theaters. Historically, these fees have equated to approximately 21% of the net cash flow generated by these
properties. OBI was paid $589,000 with respect to 2015. This includes $389,000 for theater management services
petformed in 2015 and $200,000 for property development setvices with respect to our Company’s Union Square and
Cinemas 1,2,3 properties, some of which property development services were provided in periods priorto 2015 and
during the period ended March 10,2016. We paid $397,000 and $401,000 in fees for theater management services with
respect to 2014, and 2013, respectively. No fees were paid in these periods for property development services. We also
reimbumsed OBI for certain travel expenses, shared the cost of an administrative assistant, and provided office space at our
New York offices. The fees payable to OBI for the period January 1, 2016 through and including March 9,2016, will be
prorated.
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OBIManagement historically conducted its operations from our office facilities on a rent-free basis, and we
shared the cost of one administrative employee of OBl Management. We reimbursed travel related expenses for OBI
Management personnel with respect to travel between New York City and Chicago in connection with the management
ofthe Royal George complex. Other than these expenses, OBI Management was responsible for all ofits costs and
expenses related to the performance of its management functions. The Management Agreement renewed automatically
each year unless either party gave at least six months’ prior notice of its determination to allow the Management
Agreement to expire. In addition, we could terminate the Management Agreement at any time for cause.

Effective March 10, 2016, Margaret Cotter became a full time employee of the Company and the Management
Agreement was terminated. As Executive Vice-President Real Estate Management and Development - NYC, Ms, Cotter
will continue to be responsible for the management of our live theater assets, will continue her role heading up the pre-
redevelopment of our New York properties and will be our senior executive responsible for the actual redevelopment of
our New York properties. Pursuant to the termination agreement, Ms, Cotter has given up any right she might otherwise
have, through OB, to income from STOMP.

/

Ms. Cotter's compensation as Executive Vice-President was set as part of an extensive executive compensation
process. For2016, Ms. Cotter’s base salary will be $350,000, she will have a short term incentive target bonus
opportunity of $105,000 (30% of her base salary), and she was granted a long term incentive of a stock option for 19,921
shares of Class A cormmon stock and 4,184 restricted stock units under the Company’s 2010 Stock Incentive Plan, as
amended, which long term incentives vest over a four year period.

Live Theater Play Investment

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

Shadow View Land and Farming, LL.C

Director Guy Adams has performed consulting services for James J. Cotter, St., with respect to certain holdings
that are now controlled by the Cotter Estate and/or the Cotter Trust (collectively the “Cotter Interests™). These holdings
include a 50% non-controlling membership interest in Shadow View Land and Farming, LL.C (the “Shadow View
Investment” and “Shadow View” respectively), certain agricultural interests in Northern Califomia (the “Cotter Famms™),
and certain land interests in Texas (the “Texas Properties”). In addition, Mr. Adams is the CFO of certain captive
ingurance entities, owned by a certain trust for the benefit of Ellen M. Cotter, James Cotter, Jr., and Margaret Cotter (the
“captive insurance entities”).

Shadow View is a consolidated subsidiary of the Company. The Company has fiom time to time made capital
contributions to Shadow View. The Company has also, from time to time, as the managing member, funded on an interim
basis certain costs incurred by Shadow View, ultimately billing such costs through to the two members. The Company
has never paid any renuneration to Shadow View., Mr, Adams’ consulting fees with respect to the Shadow View Interest
were to have been measured by the profit, ifany, derived by the Cotter Interests from the Shadow View Investment. He
has no beneficial interest in Shadow View or the Shadow View Investment. His consulting fees with respect to Shadow
View wete equal to 5% of the profit, if any, derived by the Cotter Interests from the Shadow View Investment after
recoupment of its investment plus a return of 100%. To date, no profits have been generated by Shadow View and Mr.
Adams has never received any compensation with respect to these consulting services. His consulting fee would have
been calculated only afier the Cotter Interests had received back their costs and expenses and two times their investment
in Shadow View. Mr. Adams’ consulting fees would have been 2.5% of the then-profit, if any, recognized by Shadow
View, considered as a whole.

The Company and its subsidiaties (i) do not have any interest in, (i) have never conducted any business with,
and (iii) have not made any payments to, the Cotter Family Farms, the Texas Properties and/or the captive insutance
entities.
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Document Storage Agreement

In consideration of the payment of $100 per month, our Company has agreed to allow Ellen M. Cotter and
Margatet Cotter to keep certain files related to the Cotter Estate and/or the Cotter Trust at our Los Angeles Corporate
Headquarters. This arrangement, however, has not been implemented.

Review, Approval or Ratification of Transactions with Related Persons

The Aundit Committee has adopted a written charter, which includes responsibility for approval of “Related Party
Transactions.” Under its charter, the Audit Committee performs the functions of the “Conflicts Committee” of the Board
and is delegated responsibility and authority by the Board to review, consider and negotiate, and to approve or
disapprove on behalf of the Company the terms and conditions of any and all Related Pasty Transactions (defined below)
with the same effect as though such actions had been taken by the full Board. Any such matter requires no further action
by the Board in order to be binding upon the Company, except in the case of matters that, under applicable Nevada Law,
cannot be delegated to 2 committee of the Board and must be detenmined by the full Board. In those cases where the
authority ofthe Board cannot be delegated, the Audit Committee nevertheless provides its recommendation to the full
Board.

Asused in the Audit Committee’s Charter, the term “Related Party Transaction™ means any transaction or
arrangement between the Company on one hand, and on the other hand (i) any one or more directors, executive officers or
stockholders holding more than 10% of the voting power of the Company (or any spouse, parent, sibling or heir of any
such individual), or (ii) any one or more entities under common control with any one of such persons, or (jii) any entity in
which one or more such persons holds more than a 10% interest. Related Party Transactions do not include matters
related to employment or employee compensation related issues.

The charter provides that the Audit Committee reviews transactions subject to the policy and determines whether
ornot to approve or ratify those transactions. In doing so, the Audit Committee takes into account, among other factors it
deems appropriate;

-the approximate dollar value of the amount involved in the transaction and whether the transaction is
matetial to us;

whether the terms are fair to us, have resulted from amm’s length negotiations and are on terms at least as
favorable as would apply if the transaction did not involve a Related Person;

- the purpose of; and the potential benefits to us of, the transaction;

~whether the transaction was undertaken in our ordinary course of business;

‘the Related Petson’s interest in the transaction, including the approximate dollar value of the amount of the
Related Person’s interest in the transaction without regard to the amount of any profit or loss;

- required public disclosure, if any; and

-any other information regarding the transaction or the Related Person in the context of the proposed
transaction that would be material to investors in light of the circumstances of the particular transaction.

INDEPENDENT PUBLIC ACCOUNTANTS
Summary of Principal Accounting Fees for Professional Services Rendered

Our independent public accountants, Grant Thomton LLP, have andited our financial statements for the fiscal '
year ended December 31, 2015, and are expected to have a representative present at the Annual Mesting, who will have
the opportunity to make a statement ifhe or she desires to do so and is expected to be available to respond to appropriate
questions.

Audit Fees

The aggregate fees for professional services for the audit of our financial statements, audit of intemal controls
related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q
provided by Grant Thomton LLP for 2015 and 2014 were approximately $931,500 and $661,700, respectively.

http:/hsprod.investis.com/shared/v2/irwizard/sec_item_new jsp?epic=reading_international&cik=07166348ipage=10848621&DSEQ=&SEQ=&4SQDESC= 50/54

413

PA672



92172016 Praxy statement

Audit-Related Fees
Grant Thomton LLP did not provide us any audit related services for 2015 or 2014.
Tax Fees

Grant Thomton LLP did not provide us any products orany services for tax compliance, tax advice, or tax
planning for 2015 or2014.

All Other Fees
Grant Thomton LLP did not provide us any services for2015 or 2014, other than as set forth above.
Pre-Approval Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and
pemnissible non-audit services provided by our independent registered public accounting firm, except for any de minimis
non-audit services, Non-audit services are considered de minimis if (i) the aggregate amount of all such non-andit
services constitutes less than 5% of the total amount of revenues we paid to our independent registered public accounting
firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time of the
engagement to be non-audit services; and ({ii) such services are promptly submitted to our Audit Committee for approval
priot to the completion of the audit by our Audit Committee or any of its members who has authority to give such
apptoval, Our Audit Committee pre-approved all services provided to us by Grant Thomton LLP for 2015 and 2014.

STOCKHOLDER COMMUNICATIONS
Annual Report

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31,2015 is being provided with
this Proxy Statement.

Stockholder Communlcations with Directors

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

Stockholder Proposals and Director Nominations

Any stockholder who, in accordence with and subject to the provisions of the proxy rules of the SEC, wishes to
submit a proposal for inclusion in our Proxy Statement for our 2017 Annual Mesting of Stockholders, must deliver such
proposal in writing to the Annual Meeting Secrotary at the address of our Company'’s principal executive offices at 6100
Center Drive, Suite 900, Los Angeles, California 90045. Unless we change the date of our 2017 annual meeting by more
than 30 days from the anniversary of the prior year’s meeting, such written proposal must be delivered to us no later than
December 23,2016 to be considered timely. If our 2017 Annual Meeting is not held within 30 days of the anniversary of
our 2016 Annual Meeting, to be considered timely, stockholder proposals must be received no later than ten days after the
earlier of (a) the date on which notice ofthe 2017 Annual Meeting is mailed, or (b) the date on which the Company
publicly discloses the date of the 2017 Annual Meeting, including disclosure in an SEC filing or through a press
release. Ifwe do not receive notice of a stockholder proposal on or before March 8, 2017, the proxies that we hold may
confer discretionary authority to vote against such stockholder proposal, even though such proposal is not discussed in
our Proxy Statement for that meeting.

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

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

OTHER MATTERS

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

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

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

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

By Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board
May 19,2016
50
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EXPERT REPORT OF ALFRED E. OSBORNE, JR.

I, ALFRED E. OSBORNE, JR., Ph.D., declare as follows:

L QUALIFICATIONS

1.

3202403.2

| am a Senior Associate Dean at UCLA Anderson School of Management.
In this role, | oversee a variety of key areas and initiatives, including
resource development, alumni relations, corporate initiatives, and
executive education.

| am also Professor of Global Economics, Management and
Entrepreneurship. | have taught courses in microeconomics,
entrepreneurship, new venture initiation, social entrepreneurship, family
business, governance, technology commercialization, and business plan
development.

| am the founder and Faculty Director of the Anderson School’s highly
ranked Harold and Pauline Price Center for Entrepreneurship and
Innovation. The Center serves to organize faculty research, curricula, and
student activities related to the study of entrepreneurship and new
business development at UCLA Anderson.

As a corporate governance expert, | established and teach in the Director
Education and Certification Program at the Anderson School, which is
designed to help officers and directors of public, private, and not-for-profit
organizations prepare for the fiduciary duties and legal responsibilities of
governance. This program also addresses best practices and topical

issues confronting directors.
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| also established and teach in the Steinbeck Family Business Seminar at
the Anderson School, which is designed to help families with significant
ownership or control positions in business enterprises understand and
manage family and relationships in the governance of the business. This
program also addresses best practices and topical issues confronting
directors of family-controlled businesses.

| was educated at Stanford University where | earned four degrees:

a Ph.D. in Business and Economics, an MBA in Finance, an M.A. in
Economics, and a B.S. in Electrical Engineering.

I am a consultant and advisor to public and private corporations on
matters of corporate governance, and | also serve as an expert witness in
this area. My service as a member of the boards of directors of public,
private, and not-for-profit organizations is broad and extensive and spans

more than 30 years. | have been a director of more than a dozen public

- corporations and many private companies, including family-controlled

enterprises and entrepreneurial ventures. Moreover, | have served on or
chaired several committees, including the board of directors’ audit,
compensation, and governance and nominating committees and, on
occasion, committees established to address special situations; and

| have acted as the lead independent director in several instances.

| currently serve as the lead independent director at Kaiser Aluminum,
Inc., where | also serve as chair of the governance and nominating

committee and as a member of the audit committee. | am also a director
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at Nuverra Environmental Solutions, Inc. where | chair the audit committee
and serve as lead independent director. At Wedbush, Inc., | chair the
compensation and audit committees. | serve as the chair of the
governance and nominating committee and as a member of the audit
committees for the FPA family of funds to include: FPA Capital Fund, Inc.,
FPA Crescent Fund, FPA International Value Fund, FPA New Income,
Inc., FPA Paramount Fund, Inc., and FPA U.S. Value Fund, Inc.; and
Source Capital, a publicly-traded closed-end mutual fund.

9. | have served many years on the corporate boards of various companies,
including Times Mirror Company, US Filter Corporation, Greyhound Lines,
Inc., First Interstate Bank of California, Nordstrom, Inc., and K2, Inc.

[ have also served as an economic fellow at the Brookings Institution and
as a Fellow at the Securities and Exchange Commission where | directed
studies that contributed to changes in Rule 144, Regulation D, and other
exemptive requirements to the securities laws designed to lower costs and
improve liquidity and capital market access to venture capitalists and
emerging growth firms alike.

10. [l also serve on the boards of several not-for-profit organizations, including
the Los Angeles Police Memorial Foundation, the Louis and Harold Price
Foundation, and the Harvard-Westlake School. | am currently chair of the
Fidelity Charitable Gift Fund, having served as chair of the audit and

investment committees of that Board.

3202403.2 3
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11.

12.

My current research interests include venture capital and private equity,
and the role of the board of directors in private and public corporations. In
addition, | consult with growing companies and nonprofit organizations on
business, corporate governance, and economic matters.

My Curriculum Vitae, which includes a list of my publications and a sample
of presentations, is attached as Exhibit 1. A list of my deposition and trial

testimony over the past four years is included in Exhibit 2.

L. ASSIGNMENT

3202493.2

13.

14.

| have been retained by counsel for William Gould to opine on matters
relating to corporate governance and assess Williams Gould's role,
responsibilities and conduct as an Independent Director in certain
corporate governance processes at Reading International, Inc. (“RDI),
specifically (1) the search for a Chief Executive Officer (CEO), (2) the
selection and appointment of Judy Codding and Michael Wrotniak to the
Reading International, Inc. Board of Directors (the “RDI Board”), (3) the
filing of particular Form 8-Ks and the issuance of certain press releases
identified in the Second Amended Complaint (SAC), (4) the approval of

a particular set of Board Minutes, (5) the unsolicited third-party cash offer
to purchase all of the outstanding Class A and Class B stock of RDI; and
(6) certain compensation of Ellen Cotter, Margaret Cotter, and Guy Adams
approved in or around March 2016.

In formulating my opinions, | have relied on my knowledge, prior

experience, and formal training in economics, finance, and business
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management. As a member of several boards of directors for more than
30 years, | have developed considerable experience in the hiring of CEOs,
the search for and selection of directors of public, private, and closely-held
companies, and the use of executive search firms in those processes. My
board service is broad and extensive, so | am knowledgeable about board
matters, such as the approval and review of minutes, documents such
10-Ks, 10-Qs, 8-Ks, Schedule 14As, filings with the Securities and
Exchange Commission (SEC), and executive compensation
arrangements.

15.  In performing my analysis, | have examined a variety of materials,
including legal pleadings, RDI's Bylaws and Articles of Incorporation,
RDI's Board or Committee Minutes, and the Agenda and supporting
material established for the various meetings, RDI's filings with the SEC,
such as proxy statements under Schedule 14A, reports on Form 10-K and
8-K in the relevant time period, and deposition testimony. A complete list
of the documents | considered in forming my opinions is listed in
Exhibit 3.

16. My work in this matter is ongoing, and | reserve the right to supplement
my current analysis as additional information becomes available.

17. 1 am being compensated for my time and services on an hourly basis.
I am charging my regular hourly rate of $1,500. My compensation is not

contingent upon the conclusions | reach or on the outcome of this matter.

3292493.2 5
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18. Based on my review of materials and my knowledge and experience in

corporate governance, | have formed the following opinions.

a.

In general, the actions taken by William D. Gould ("WDG") in his

role as an Independent Director of RDI were reasonable and

consistent with appropriate governance principles and practices for

an independent director in a controlled company and were

accomplished in a responsible manner.

For each of the specific issues reviewed, WDG behaved in

a thoughtful and effective manner. WDG was fully engaged,

careful, attentive, informed, deliberate, loyal, and obedient in the

exercise of his responsibilities.

On the CEO search, the conduct of WDG and the CEO
Search Committee was consistent with good governance
practice in the search for a CEO, in that the directors on the
Search Committee worked with a search firm to agree on

a position specification, fairly and thoroughly interviewed
several candidates, and then weighed all of the criteria
against the requirements of the position in the culture of RDI.
Taking these factors into account, WDG and the Committee
recommended the internal candidate who had successfully
been acting as interim CEO for six months, a reasonable

decision. Moreover, terminating the work of Korn Ferry once
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the Committee had landed on Ellen Cotter was reasonable
and consistent with good governance, because the
Committee was familiar with Ms. Cotter and did not need

a further assessment.

On the search and selection of Director candidates, WDG
acted reasonably and in compliance with his fiduciary duties
in voting to nominate Wrotniak and Codding to the RDI
Board because, in a controlled company such as RDI, the
wishes of the then-controlling shareholder can be taken into
account with respect to directors. Moreover, the mere fact
that Wrotniak was married to a friend of Margaret Cotter, and
Codding was a friend of the Cotter director's mother does
not affect their independence nor is it disqualifying. In
addition, WDG was entitled to rely on the wdrk of others,
such as advisors and the Special Nominating Committee, to
vet Codding and Wrotniak.

On the filing of 8-Ks, it is ultimately the responsibility of
management, not board members, to ensure the accuracy of
8-K filings and press releases. WDG's actions with respect
to 8-K's—reviewing the 8-K and providing comments or
corrections in cases where he had them—were reasonable,
appropriate, and complied with his obligations as an

independent director.
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vi.

On the approval of board minutes for the minutes of the
meeting at which he was terminated, WDG testified that the
minutes he approved substantially reflected what had
occurred. It was reasonable and appropriate to approve
such board minutes. Board Minutes are not intended to be
an exhaustive, word-for-word transcription of what occurred.
WDG’s approval of the minutes in question complied with his
obligations as an independent director.

On the approval of allegedly excessive compensation to
Margaret Cotter, Ellen Cotter, and Guy Adams, WDG acted
reasonably and consistent with his obligations as an
independent director in approving these payments, which
were recommended by the Compensation Committee (and
in the case of Margaret Cotter, also the Audit and Conflicts
Corﬁmittee), as discussed further below. Moreover, the
payments themselves were within a reasonable range.

On the unsolicited third-party offer, it appears that Ellen
Cotter may have received some indication of interest from
somebody in making an offer to purchase the stock. She
brought it to the RDI Board, and it is alleged that there was
a discussion, following which the RDI Board decided to say
no. Whether or not this is a bona fide offer is not clear from

the allegations in the SAC, but in the absence of other
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information, it is not uncommon for a board to just say no
pending further overtures or developments. As a result,
based on the limited allegations in the SAC on this matter,

I conclude that WDG acted consistent with his obligations as
an independent director when he voted ‘no’ on the alleged
offer.

C. WDG’s approach as an independent director demonstrated that he
kept the interests of the company and all of its shareholders
foremost in mind.

d. The processes followed by WDG with respect to the above issues
are generally consistent with basic governance principles and
practices, given the challenges and conflicts inherent in
a family-controlled public company. As a result, WDG's conduct
with respect to the above-noted issues was responsible and
consistent with his obligations.

IV. PRINCIPLES OF GOVERNANCE FOR BOARDS AND INDIVIDUAL

DIRECTORS

A. Overview of the Board of Directors and Director Responsibilities

19. Corpbrations are governed by a Board of Directors (“Board”). The Board
is organized to oversee the operations of the enterprise, to establish goals
and objectives, as well as policies and procedures, and to maintain fiscal
responsibility, management accountability, and mission integrity. Effective

" boards rely on what Roger Raber, a former president of the National
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20.

21.

22,

Association of Corporate Directors, describes as the “3 I's”: Information,
Integrity, and Independence.

The authority and power of the Board to act on behalf of the shareholders
is articulated in the articles of incorporation, the bylaws, and various
shareholder agreements. Board approval is required for amendments to
the by-laws, the issuance of ownership shares by the corporation,
dividends, and any proposal or recommendation to shareholders to
repurchase shares, to dissolve or merge, or to sell the assets of the
enterprise to anyone."

The Board's responsibility is one of oversight and, through established
corporate policies and related procedures, the Board supervises and
monitors management’s ongoing performance. To fulfill its oversight
function, the Board must continually monitor the corporation’s business
and affairs, including risk assessment and management, compliance with
legal obligations and corporate policies, and the quality of financial
reporting, as well as respond to issues that may require additional probing
or investigation.?

To make this point and to highlight the distinction between oversight and

operations, the National Association of Corporate Directors (“NACD”) has

American Bar Association. Corporate Director's Guidebook. 4th ed. Chicago: ABA Publishing,

Id.

3202493.2

2004 at Section 2 and 3; National Association of Corporate Directors. a Practical Guide: Fundamentals
for Corporate Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors at
Section 2 and 3.

10
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23.

adopted a policy known as NIFO.? “NIFO” means “Nose In—-Fingers Out.”
“Noses In” refers to the steps taken by individual directors to be attentive
and informed, to meet, to study, to seek advice, to gather information, to
deliberate and carefully evaluate management proposals prior to making
decisions—in short, to conduct whatever diligence the directors, in the
exercise of their business judgment, deem necessary for their collective
action as might be required by the circumstances or matters before them.
“Fingers Out” reminds directors that the details of execution and
operations is the purview of management who is charged with running the
business on a daily basis and carrying out policies and procedures under
the broad direction of the Board. It is the management that is “hands-on,”
and it is the management that has its “fingers in” the business.

The line between those funcfions that can be termed “oversight” and those
termed “operations” is not easily drawn, particularly in a family-controlled,
publicly owned enterprise where members of management are also
members of the Board, but this role distinction can be somewhat
understood in a temporal context. The Board has a more long-run
perspective, while the management must be concerned with the short-run
or the more immediate day-to-day matters confronting the enterprise. The
Board’s focus is external and outward, while management's focus is

internal and inward.*

National Association of Corporate Directors. a Practical Guide: Fundamentals for Corporate

Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors, at p. 15.

American Bar Association. Corporate Director's Guidebook. 4th ed. Chicago: ABA Publishing,

3292493.2

2004, Section 2, and Section 3(|).
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24.

25.

26.

In this connection, the management of a corporation “proposes” and the
Board “disposes” within its authority established in the bylaws after
requisite information, consideration, and open and honest deliberation.
This proposal and disposal distinction is vital to reasoned and timely
deliberation by the Board.? The distinction is particularly important in
efforts to recruit management and directors, and the consideration of
liquidity and or capitalization proposals, and the timely filing of regulatory
reports, which are all items that could alter the rights and expected
economic returns to the company’s shareholders.

The Board must therefore choose a corporate governance framework and
a corporate structure to discharge its responsibilities. The composition of
the Board, its schedule of meetings, the agenda, the use of committees,
and how it receives reports, disclosures, and proposals are all essential
ingredients, and each will impact the Board’s ability to serve the interests
of the corporation and its shareholders. The quality of the information flow
to the Board and its timing relative to the actual matters under
consideration is particularly important to effective governance.

Directors can also rely on the work of others in the discharge of their
responsibilities. The reliance on reports, documents, and information or
opinions provided by others is central to the proper functioning of a board.
Of practical importance is the reliance on financial statements and legal

evaluations or analyses prepared by others or the assurances given

s Id., pp. 13-14.
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directors by management on the quality of all systems for accurate
reporting of the transactions of the corporation.

27. Directors are expected to act in good faith, with reasonable care, and in
the best interests of the corporation and its shareholders. Directors are
also expected to avoid conflicts of interest and must refrain from putting
their individual economic interests ahead of the interests of all
shareholders and the corporation.® This responsibility of directors to the
corporation is widely accepted and has Ied to a set of core guidelines that
are well-understood by practitioners.’

28. Although the entire Board is ultimately responsible for the governance of
the corporation, the Board may delegate certain of its oversight tasks to
committees of the Board, such as an Audit or Compensation Committee.
Boards often establish an Executive Committee (“EXC”) to act on behalf of
the Board between meetings and/or to serve as a sounding board for
strategies and related issues that will subsequently be presented to the full
Board. Attimes, the Board may establish a special committee for an
extraordinary purpose. Similarly, the Board may retain the services of

outside advisors, depending on its needs and requirements.®

6 Although conflicts of interest are best avoided (and there is no allegation that WDG was operating

under a conflict of interest), the presence of a conflict does not by itself compromise the independence of
the Board. However, where a director has a personal financial interest in a transaction, the Board may still
satisfy its responsibilities if: (a) the conflict of interest is disclosed to the other directors, and (b) the
transaction is approved by a majority of the disinterested directors. It is not the existence of a conflict of
interest that creates problems for directors, but the manner in which the interested director and the board
deal with the situation that determines the propriety of a director's behavior and/or the board’s conduct.
Disclosure and transparency are critical to the appropriate handling of conflict-of-interest situations.

See, generally, National Association of Corporate Directors. a Practical Guide: Fundamentals for
Corporate Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors, 2.

National Association of Corporate Directors. a Practical Guide: Fundamentals for Corporate
Directors. 2003 ed. Washington, D.C.: National Association of Corporate Directors at p. 44.
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29.  Although corporations can vary in size, type, and ownership
arrangements, the rules that govern boards of directors, as well as the
best practices for corporate governance, are generally the same
regardless of the size or age of the corporation, whether public or private,
or, if public, exchange listing and its shareholder base.

30.  All things considered, directors have a responsibility to be the very best
stewards of the shareholder’s assets. They do so by making decisions
that focus on the long-term value creation strategies and making certain
that the right individuals are retained and hired to lead the company.

B. Governance at Reading International, Inc. (RDI

31. RDl is a publicly-owned corporation whose securities are traded on the
NASDAQ stock exchange. The company, founded in 2001, is identified as
a "Controlled Company” under the listing requirements of that exchange.®

32. For NASDAQ-listed public corporations, if significant beneficial ownership
of voting common stock resides in one individual or a small group of
individuals that may have some agreement to vote together, that
corporation can be granted what is known as “Controlled Company”
status.

33. A “Controlled Company” under Section 5615(c)(1) of the listing rules for
NASDAQ can be granted certain exceptions to the corporate governance
requirements, if the Board elects to do so. For example, a "Controlled

Company” is not required to have an independent nominating committee

° See , generally,

http://nasdag.cchwallstreet.com/nasdag/main/nasdaq-equityrules/chp_1_1/chp_1_1_4/chp_1_1_4 3/chp
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34.

35.

36.

37.

or an independent nominating process, since it is deemed that the
controlling shareholder or shareholders can elect or remove whomever
they choose by providing notice for a meeting of shareholders at any time.
Simply because of their majority ownership position, control
shareholders should be consulted and effectively involved in key board
decisions so that their input as insiders is taken into account in the
assessment and counsel provided by independent directors.

During the relevant time period (August 2014, when Cotter Sr. resigns to
the present), the RDI Board consisted of up to nine directors, three of
whom were Cotter family members (James Cotter, Jr., Ellen Cotter, and
Margaret Cotter) who can be considered insiders. The remaining six
directors whose identity varied during this time period (termed “non-Cotter
directors”) could be considered outsiders and are largely independent as
that term is defined in the NASDAQ Rule 5605(a)(2)."

Ellen Cotter serves as Chair of the Board, CEO, and President, and her
sister, Margaret Cotter, serves a Vice-Chair and Executive Vice
President."!

The RDI Board has three standing committees with charters delineating
their respective responsibilities: an Executive Committee (EXC), an Audit

Committee, and a Compensation Committee. There is a Tax Oversight

Deposition of William Gould at 14-17; RDI 2014 Proxy Statement, RDI 2015 Proxy Statement,

RDI 2016 Proxy Statement.

RDI 2016 Proxy Statement; RDI0054790-54807.
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38.

39.

40.

Committee, which has been inactive and whose functions will be
undertaken by the Audit Committee.'?

The EXC is comprised of four members: the Chair and Vice-Chair of the
RDI Board and two non-Cotter Independent Directors. For the EXC to
take action on any matter brought by management, concurrence by at
least one of the non-management directors is required.

The RDI Board met at least 19 times during the relevant period.'® The
EXC met at least six times and considered matters that would
subsequently be reported and further considered by the full RDI Board."
In particular as to the specific issues identified above, the minutes
illustrate reasonable discussion among directors of matters presented to
the RDI Board (either in person or telephonically) for consideration.'®
Exhibit 4 is a chart noting many of the key meeting dates of the RDI
Board and the EXC, although it is not intended to be an exhaustive list.'®
Given the fundamental principles of corporate governance and taking into
account the controlled status of the company, the RDI Board appears to
have established reasonable processes and procedures to carry out the
business of the corporation on behalf of all of the company’s shareholders
with respect to the challenged actions identified above. WDG, in
particular, is an experienced board member with thoughtful perspectives

regarding his responsibilities as a member of the RDI Board.

12
13
14
15

RDI 2014, 2015 and 2016 Proxy Statements

See List of Board Minutes and Board Books listed in Exhibit 3.

Deposition of Ellen Cotter at pp. 145-148; RDI 2016 Proxy Statement.

See Board Minutes listed in Exhibit 3.

This chart was compiled from the list of Board Minutes and Board Books listed in Exhibit 3.
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WILLIAM D. GOULD AS A DIRECTOR

41.

42.

43.

44,

William D. Gould (WDG) is an experienced corporate attorney and partner
of the respected law firm of Troy Gould PC."” WDG is familiar with
fundamental corporate governance principles and the duties and
responsibilities of directors of public and private companies.'®

WDG has served on the RDI Board since 2004. He was off for a period of
two to three years and then asked to rejoin the Board some six or seven
years ago."

WDG serves as the Lead Independent Director, and in this role serves to
represent the views of the independent directors to management and acts
as a sounding board for all directors and a liaison between the RDI Board
Chair, who is also the CEO and President, and the Independent
directors.?’ 1 note that the SAC does not allege that WDG was not
independent, and the Plaintiff concedes that WDG s, in fact, independent.
James Cotter, Jr. Dep. at pp. 79-80.

WDG and the CEO Search Process

WDG served on the RDI Board-approved CEO Search Committee
(*CEOSC”) for a period of six months in the latter part of 2015 and early
2016 with Directors Doug McEachern, Ellen Cotter (until she became

a candidate), and Margaret Cotter.*' The CEOSC was assisted by Craig

Tompkins, counsel for RDI, and Korn Ferry International (“KFI”), the

17
18
19
20

director
21

Deposition of William Gould at p. 12; RD! 2014-2016 Proxy Statements.

Deposition of William Gould at pp. 12-17.

Deposition of William Gould at pp. 15, 17.

See generally Deposition of William Gould (discussing throughout his role and actions as lead

); RDI 2014-2016 Proxy Statements.

Deposition of William Gould at 18-19; Deposition Exhibit 313.
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45.

executive search firm retained by RDI to work with the CEOSC in the
search process.”
A timeline of the CEOSC process is shown in Exhibit 5, which notes key
activities and communications that occurred during that process. It is not
intended to be an exhaustive list. These items are color coded with the
following legend: Red=Emails, Green=Miscellaneous Events,
Blue=Meetings. Where more than one event occurred on the same day,
all colors relating to the events on that day are used in a gradient. Where
an event box is filled in Dark Yellow, WDG participated in the event.
Where it is filled in in Light Yellow, he attended or was copied on an email.
Individuals are identified by their respective initials as notes in the table.
For example, EC=Ellen Cotter. For purposes of this discussion, several of
these items are highlighted and reviewed below.?®
a. After the CEOSC was formed in August 2015, WDG was
interviewed by KFIl in the initial framing of parameters for the
search. Input from WDG (and other RDI Board Members on the
CEOSC) assisted KFI prepare 'a draft specification of the ideal
profile of preferred candidates.
b. Position specification shared with RDI Board after feedback from

CEOSC members in mid-September 2015.

Deposition of William Gould at pp. 287-288; see generally Deposition of Robert Mayes (rough

transcrlpt) Deposition Exhibits 307-314; 378-380.

These events are culled from deposition testimony, including that of William Gould at pp. 349—

3202493.2

370; 427-438; Robert Mayes, Ellen Cotter at pp. 52-3; 73-129; Margaret Cotter at pp 24-70, 81-95; 116-
132; 387-400 and Douglas McEachern at pp. 428-485; and Deposition Exhlblts 30, 31, 199, 307-14, 313,
328, 330, 347, 348, 378-389.
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c. KFI provides the CEOSC with email update on September 30,
2015.

d. In an October 17, 2015 email,yKFI and Ellen Cotter start the
process of setting up candidate interviews.

e. Before candidate interviews begin, Ellen Cotter decides that she is
interested in becoming a candidate and resigns from the CEOSC
on November 13, 2015.

f. CEOSC begins interview of five candidates identified by KFI.

g. WDG, upon Ellen Cotter’s decision to be a candidate, becomes the
informal convenor pro of the CEOSC sometime prior to
December 17, 2015, when he was selected the Chair of that special
RDI Board Committee .

h. CEOSC discusses the pros and cons of the Ellen Cotter candidacy
among itself and with KFI. |

i. KFI recommends three finalists to undergo further diligence and
a new candidate to interview.

j- CEOSC interviews candidates.

k. CEOSC meets on December 29, 2015, to review to three finalists.

L. CEOSC concludes that Ellen Cotter is the recommended
candidate.

m. Search terminated and KFI is dismissed.
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46. A memorandum from Craig Tompkins on behalf of the CEOSC is sent to
full RDI Board at the completion of the search.?* The full RDI Board
subsequently votes to appoint Ellen Cotter as permanent CEO.

47.  After reviewing the process established, the various emails and
memoranda, and assessing the deliberations of the CEOSC, the summary
report on the work of the committee (and KFl), as reported by Craig
Tompkins, and based on my experience and knowledge of executive
searches, including CEO searches, it is my opinion that that the overall
conduct of the CEOSC was appropriate and consistent with good
governance practices in the search for a CEO.

48. The selection of a CEO is an important responsibility for the Board and
individual directors. The CEOSC, working under delegated authority with
the RDI Board, interviewed several capable candidates.?® Each director
on the selection committee, agreed on the position specification as
developed with KFI and weighed that criteria against the demands of the
position in the then-existing culture at RDI. The CEOSC conducted fair
and thorough interviews with all candidates. The CEOSC compared notes
and impressions, and in the end decided to recommend the internal
candidate.?® Testimony from WDG highlights the positive qualities of

several candidates and his decision to recommend the appointment of

24 Deposition of William Gould at pp 427-8; Deposition Exhibits 313.
% Deposition of William Gould at pp. 349—370; 427-438, Deposition of Robert Mayes [rough] at 12-
14; Deposition of Margaret Cotter at pp. 24-70, 81-95; 116-132; 387-400; Deposition of Ellen Cotter at 52-
3 73-129; Deposition of McEachern at pp. 428-485. Deposition Exhibits 313, 386, 38.

Deposition of William Gould at pp. 349—370; 427-438, Deposition of Robert Mayes at 70-75,
Deposition Exhibits 313, 389; Deposition of Margaret Cotter at pp. 24-70, 81-95; 116-132; 387-400;
Deposition of Ellen Cotter at 52-3; 73-129; Deposition of McEachern at pp. 428-485.
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49.

Ellen Cotter as CEO.?” WDG's decision to recommend Ellen Cotter was
carefully considered, and the reasons he gave for preferring Ellen Cotter
are all reasonable and appropriate matters to consider in selecting a CEO.
As WDG explained during his deposition:

[A]fter listening to Ellen, thinking about it, and looking
at the prior candidates, even though they were all
good, that she probably made the most sense for
where we were at this time. Because she had a great
reputation, the people liked her at the company ... we
all thought highly of her, every one of us. She is
intelligent. She has the kind of a personality that
could help get through some of these difficulties
dealing with other people. And she had theatrical
experience. She was willing to bring in real estate
help. And that this was a very tough time to bring in
somebody from the outside given the fact that nobody
knew who would actually control this company a year
down the line. And for all those reason, you know, it
just became apparent to me, -- | just said, “This
makes the most sense for the company.’

Gould Dep. at p. 368.%

There is some suggestion in the SAC that the search process was’
terminated early and the KFI efforts did not go to conclusion. In my
experience, it is not unusual for CEO searches to, in fact, be terminated
when the search committee believes it has converged on a final set of
candidates and that there is a qualified candidate in the group being
considered. Early termination squares with my experience as a director
having been involved in numerous searches for top managers. This is

especially true since the CEOSC preferred the internal candidate, Ellen

Testimony of William Gould at pp. 344-370.
Shareholders, including a former plaintiff in this case, support Ellen Cotter's selection as CEO

3202493.2

based on her knowledge of RDI's business and the culture of the company. See Deposition of Jonathan
Glaser at pp. 258-259.
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50.

51.

Cotter, and Korn Ferry’s next step was a deeper dive on the “make-up” of
the candidate, which was not necessary here since the CEOSC was
already familiar with Ellen Cotter.?® In this instance, KFI did their job, and
per the terms of the contractual arrangement, received appropriate
remuneration.

In addition, in my experience, the value of a candidate who has
demonstrated ability and growth as a leader while in the interim CEO
position is a very positive element in the assessment process. Even if an
outside candidate has superior technical skills, the inside candidate knows
the culture and the people, has the tenure, respect, and support for
continuity and an alignment with the controlling shareholder and
shareholder interests generally. This person is most likely able to mitigate
the risk inherent in a company with significant control shareholders
embroiled in litigation. These are legitimate factors to cbnsider in the CEO
selection process. Moreover, any gap in technical skills (here, as alléged,
a background in real estate development) can be readily dealt with by
hiring an employee or consultant with that skill set to advise the CEO. It is
also my view that hiring an outsider into the uncertain situation at RDI
represents a larger risk to shareholder value.

| conclude that the CEOSC and the RDI Board conducted a transparent
and even-handed process. While different candidates may display

differing capabilities relative to the position specification and the total

Deposition of William Gould at pp. 433-35; Deposition of Robert Mayes at 19 (Rough

3202493.2

Transcript);Deposition of Margaret Cotter at pp. 24-70, 81-95; 116-132; 387-400; Deposition of Ellen
Cotter at 52-3; 73-129; Deposition Exhibit 313.
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demands for the job, including both hard and soft skills, a subjective
element, which has to be taken into account, is the fit with the existing RDI
culture and experience with the key elements of the business. Based on
my experience and my review of the deposition testimony and deposition
exhibits, | believe that the decision of the CEOSC is reasonable and
prudent. It is my opinion that WDG as a member of the CEOSC acted
with the care and diligence once would expect from an independent
director. WDG behaved in a thoughtful and effective manner. WDG was
fully engaged, careful, attentive, informed, deliberate, loyal, and obedient
in the exercise of his responsibilities in the interview sessions with
potential candidates, in the CEOSC deliberations, in his decision to
terminate the Korn Ferry review process, in arriving at his
recommendation to the Board, and in voting to elect Ellen Cotter as CEO.
He fully complied with all of his obligations as an Independent Director.

B. WDG and the Search for Independent Directors

52.  Exhibit 6 is a timeline of significant events and communications
associated with the RDI process to identify Independent Directors. The
exhibit identifies key activities, actions, and communications that occurred
during that process. As in Exhibit 5, these items are color coded and
individuals are identified by their initials as noted earlier. Several of those
events are highlighted and reviewed below, beginning with the May 2015

email exchange between Ellen Cotter and Guy Adams regarding the
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EXC's role in the nomination and selection of candidates for the vacant
seat on the RDI Board.® |
53. The EXC is currently composed of Elien Cotter, Margaret Cotter, Edward

Kane, and Guy Adams, with Elien Cotter acting as Chair. The EXC did

not meet in 2014 and was reconstituted in 2015.%*

a. WDG is not a member of the EXC and was not copied on the
May 9, 2015 email regarding the search process to be established
for new directors.

b. The EXC meets on July 20, 2015, and resolves to propose Fermi
Karahan as a candidate to fill the vacant seat on the RDI Board.
WDG is not present at this meeting.

C. On August 3, 2015, James Cotter, Jr. emails the RDI Board and
questions suitability and qualifications of Karahan.

d. At the RDI Board Meeting on August 4, 2015, Ellen Cotter informs
the RDI Board that Karahan has withdrawn his candidacy.

e. On September 8, 2015, Dr. Judy Codding emails her biography to
Ellen Cotter and notes her interest in being considered as
a candidate for the vacant seat on the RDI Board.

f. On September 22, 2015, Ellen Cotter circulates the Codding

Resume to Edward Kane and Guy Adams, who subsequently have

® These events are culled from deposition testimony, including that of Margaret Cotter ( pp. 320-

323), Guy Adams (pp. 260-271; 282-294), Ed Kane (pp 62-68, 297-301) and William Gould (pp. 171-181,
454-458; 487-489) and Deposition Exhibits, including Exhibits 45, 52, 398 and 415; and the following
documents: DM2786, DM3252, DM3386. DM3585, DM3580, DM3787-9, DM4306, EK696, EK804,
EK867, EK805-14, RDI124929, RDI154248, RDI140047.

# Testimony of Ellen Cotter at pp. 145-8; RDI 2016 Proxy Statement.
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telephone conversations with Dr. Codding. WDG is not copied on
these communications.

g. On October 2, 2015, Ellen Cotter sends a memorandum to the RDI
Board signaling her intention to propose, at the October 5, 2015,
Board Meeting, the Codding nomination from the EXC.

h. A Special Nominating Committee (“SNC”) consisting of Douglas
McEachern, Edward Kane, and Guy Adams is established.
McEachern acts‘as Chair.

i Ellen Cotter signal her intent to propose Michael Wrotniak to the
RDI Board.

j- On October 2, 2015, Ellen Cotter meets with WDG to discuss the
proposed nomination of Dr. Codding.

k. On October 5, 2015, James Cotter, Jr., emails the RDI Board
protesting the director appointment process.

Dr. Codding is elected on October 5, 2015, to serve for an initial
term expiring at the next annual meeting of shareholders.

m. Tim Storey resigns from RDI Board on October 11, 2015.

n. RDI Board elects Wrotniak for an initial term expiring at the next
annual meeting of shareholders.

0. On October 14, 2015, Andrew Shapiro emails RDI Board informing

| them about an alleged incident involving Dr. Codding and the

LAUSD.

3292493.2 25

PA704



p. Ellen Cotter notifies Codding, who provides email response to
Shapiro, which is shared with the Independent Directors.

g. McEachern emails background report on Dr. Codding to the SNC.
WDG is not copied on this email.

r. SNC meets to consider the Codding situation and WDG is present
along with Ellen Cotter, by invitation. The Shapiro allegations are
discussed and found to be without merit. A web search on Michael
Wortniak is also conducted with nothing discovered.

S. At the November 10, 2015 Annual Meeting of Shareholders,
Codding and Wrotniak are elected to the RDI Board to serve until
the next meeting of shareholders or until their resignations,
whichever comes first.

54.  As noted above in paragraph 35, RDI is a "Controlled Company” and is
not required to establish a nominating committee comprised of
independent directors. Nonetheless, Ellen Cotter appointed a Special
Nominating Committee (SNC) to manage the process of considering
candidates for RDI Board positions.?> WDG was not on this this
committee, although he was informed about the workings and
deliberations of the SNC in both formal and informal contexts.*?

55.  After reviewing the process established, the various emails and
memoranda, and assessing the deliberations of the SNC, it is my opinion

that the overall conduct of the SNC was appropriate within acceptable

52 Margaret Cotter ( pp. 320-323), Guy Adams (pp. 260-271; 282-294), Ed Kane (pp 62-68);
Deposition Exhibits 52, 415.
33 Deposition of Gould at pp. 171-181, 454-458; 487-489; Deposition Exhibits 52, 397, 415.
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governance practices taking into account the prerogatives of a "Controlled
Company” and the majority shareholders. The SNC interviewed the
candidates and assessed their personality and experience and determined
whether they would be a good fit on the RD! Board.** Integrity and
honesty are important attributes for potential directors to possess, and

| see no evidence that these nominees lacked these qualities, the Shapiro
web search notwithstanding. Diversity of thought and experience relative
to that already on the RDI Board are constructive elements for productive
board discussions and ultimate decision-making. A well-functioning board
is‘ collegial; there is a trust and respect engendered, without sacrificing
independence and individual thinking. There is no requirement that
directors have prior experience in the company’s field of operations, and it
is not inappropriate to vote for directors who do not have such experience.
Nor is there anything wrong with nominating a candidate who has a prior
friendship with an officer, director or shareholder, especially where, as
here, the prior relationships were marginal. The candidates indicated that
they would be objective, and the relationships were disclosed.® In fact,

a prior relationship and/or friendship can enhance honest conversation,
because trust and respect are already established between such directors.
In other words, the possibility of open communication enhances
independence. In this instance, and with these nominees, there is an

understanding by all RDI Board members of the candidates’ disclosed

3 Deposition of McEachern at pp. 338-393; Ellen Cotter at pp. 239-249; 295-308; Adams at ;;p.
260-271; 282—294; Kane at 62-8.
35 Deposition of Gould at pp. 454-455; Adams at pp. 268-9.
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relationships with the Cotters. Plaintiffs suggests that having friends or
associates on the board compromises independence, but that ignores the
practical reality of the board nomination process and who gets elected.
Moreover, there is value in having long-serving directors who develop
friendships or close associations with other directors and officers over
time. And, in the case of a Controlled Company, the prerogatives and
veto power of the supermajority shareholder are obvious. | view Codding
and Wrotniak as independent, as independence is defined by NASDAQ
and on balance. Adding Codding and Wrotniak allowed for the practical
realities of majority ownership while encouraging the RDI Board to be
comprised of a majority of Independent Directors. The RDI Board Minutes
that | have reviewed reveal that Codding and Wroniak participated, asked
questions, and demonstrated an attentiveness that contributes to open
and candid conversations in the boardroom.

56. In addition, the process followed by the SNC is also consistent with the
RDI culture éstablished by James Cotter, Sr., whereby he recommended
candidates as directors and those recommendations were generally
accepted,® and does not constitute a major change in the operations of
the RDI Board.

57. In conclusion, WDG as a member of the RDI Board acted with the care
and diligence one would expect from an independent director. WDG
behaved in a thoughtful and effective manner. Although not on the SNC,

as Lead Independent Director, WDG was fully engaged, careful, attentive,

36 Deposition Exhibit 94; Deposition of Kane at pp. 68-9.
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informed, deliberate, loyal, and obedient in the exercise of his
responsibilities. He voted to nominate Codding and Wrotniak, who appear
to be positive contributors to the RDI Board conversations. Moreover, as
indicated earlier, WDG, as a director, was entitled to rely on the work of
others, such as advisors and committees of the RDI Board, to vet the
nominees and to inform his decisions. In this case, WDG could rely on the
work of the SNC, and based on all of the information available to him, his
vote in favor of the nominations was reasonable and consistent with his
obligations as an Independent Director. Although WDG initially felt
rushed, the reality is that there was a proxy deadline, and, on balance,
there is a great benefit to RDI (and its shareholders) in moving the
process along so that a full slate of directors can be presented to the
shareholders at the Annual Meeting.?’7 It is my opinion that WDG

recognized this greater benefit in voting ir favor of the candidates.

C. WDG and Additional Issues Identified in_ Second Amended Complaint

a. Approval of Minutes for the RDI Board Meetings at which the

subject was the termination of James Cotter, Jr.: Inthe SAC,

the Plaintiff alleges that WDG approved the minutes from the RDI
Board Meetings at which he was terminated, even though he knew
that they contained inaccuracies. | have seen no evidence that
WDG knew that any of the minutes that he approved were
inaccurate. WDG testified that he was aware that Jim Cotter, Jr.

* had taken issue with the accuracy of the minutes, butrthat while he

8 Deposition of Gould at pp. 174-175.
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did not remember all of the discussions that had gone on in the
meeting, he did not recall some of the things that Cotter, Jr. had
referred to. While WDG did recall some of the specifics that Cotter,
Jr. referred to, he felt that the minutes, as drafted, substantially
reflected what had occurred. Gould Dep. at pp. 474-475. Based
on my experience, Board Minutes are not a word-for-word recitation
of what was stated at every instance at a Board Meeting. Minutes
are instead intended to generally reflect the discussion and
decisions which occurred at the meeting. As a result, WDG’s
approval of minutes that he believed substantially reflected what
occurred at the RDI Board Meetings in question was consistent with
the care and diligence one would expect from an Independent
Director. He had no obligation to ensure that every comment made
at a meeting was reflected in the Minutes, vas long as the Minutes
generally captured what occurred. WDG’s stated reasons for
approving the Minutes were sound. WDG's approval of the RDI
Board Minutes circulated on July 29, 2015, did not breach his
responsibilities.

Misleading Form 8-Ks: Plaintiff alleges that WDG failed to cause

RDI to correct the June 18, 2015 Form 8-K, which Plaintiff alleges
was misleading because it stated that he was required to tender his
resignation as a director immediately upon the termination of his

employment. See SAC, paragraphs 23, 101(b). The Plaintiff also
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alleges that various other Form 8-Ks RDI filed were misleading,
although he does not specify whether he is alleging any m'isconduct
on the part of WDG with respect to these other 8-Ks. See SAC,
paragraph 101. Form 8-Ks are the “current report” companies must
file with the SEC to announce major events that shareholders
should know about. Management,® and not the Board, has the
ultimate responsibility for ensuring the accuracy of these filings.
WDG testified that his process with respect to 8-Ks was that RDI's
counsel would submit to the directors a version of the 8-K before it
was filed, and that it was his practice to review the 8-K and provide
comments or corrections. Gould Dep. at pp. 269-270. WDG’s
practice with respect to 8-Ks is consistent with his obligations as an
Independent Director. Directors do not sign 8-Ks, and if he
reviewed and commented on the 8-Ks in question, he did
everything reasonably possible to cause RDI to issue a correct 8-K.
For example, with respect to the June 18, 2015 Form 8-K, even if
the 8-K was incorrect that Plaintiff was required to tender his
resignation as a director immediately upon the termination of his
employment, and even if WDG knew that to be incorrect, he acted
reasonably and in satisfaction of his obligations if he informed the
persons responsible for the 8-K that he believed that to be an
erroneous statement. The same is true with respect to any press

releases issued by RDI—he does not sign them and, as a director,

8 https://www.sec.gov/answers/form8k.htm
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he does not have ultimate responsibility for their accuracy.
Moreover, with respect to the other 8-Ks and press releases, it is
clear from WDG’s testimony that he either had a different view of
the relevant events from Plaintiff, or what was significant, or
otherwise did not have a basis from which to believe that the
Form 8-Ks or press releases were misleading.®* Under these
circumstances, WDG’s actions with respect to the Form 8-Ks and
press releases identified in paragraph 101 of the SAC was
reasonable and consistent with his obligations as an Independent
Director. As stated, the management of RDI is ultimately
responsible for the accuracy of Form 8-K disclosures.

C. The Unsolicited Cash Offer: Plaintiff alleges that the RDI Board

rejected an unsolicited third-party offer to buy all of the outstanding
stock of RDI without sufficiently considering the offer. See SAC,
paragraphs 154-162. At the time of this Expert Report, there has
been no discovery on these recently-added allegations. For the
purposes of making a preliminary opinion only, | have accepted the
facts as alleged in SAC paragraphs 154-162 to be true. In reality,
these “facts” may not be true. | will update and supplement my
opinion once | have reviewed any documents and/or testimony
relating to this issue. In sum, Plaintiff alleges that the proposed
cash offer was for a price 33% in excess of market price. Plaintiff

alleges that neither a business plan nor materials relating to the

% See generally Deposition of William Gould, including pp 438-445 and 455-459.
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value of RDI were disclosed prior to a vote on the offer. Plaintiff
alleges that instead, Ellen Cotter made an oral presentation
concluding that RDI was worth a price dramatically in excess of the
offer and recommended that RDI pursue its long-term business
plan, and that all directors other than Plaintiff, agreed that the offer
price was inadequate. Plaintiff alleges that he abstained. Even
accepting these facts as true, WDG acted appropriately in rejecting
the offer after what appears to be reasonable discussion and
preliminary assessment. It is not uncommon for a Board to just say
‘no,” pending further overtures or other developments. Based on
the limited allegations in the SAC, WDG actions in voting ‘no’ on
the offer was consistent with his obligations an Independent
Director. | will supplement my opinion after any discovery on this
matter takes place.

The Excessive Compensation Matter: Plaintiff alleges the RDI

Board accepted the recommendations of sub-committees and
approvéd compensation for Ellen Cotter, Margaret Cotter, and Guy
Adams that Plaintiff deems excessive. In particular, Plaintiff alleges
that Ellen Cotter's executive compensation package was excessive,
because if all bonuses are paid to her, she will be paid over three
times what Plaintiff was paid as President and CEO. The
Compensation Committee was provided with detailed schedules

and proposed individual goals and benchmarks for executive
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compensation and unanimously approved the executive
compensation recommendations.*® At the full RDI Board Meeting,
WDG asked if there were any further questions about Ellen Cotter’s
proposed compensation, and there were none, including by
Plaintiff.*' No one voted against Ellen Cotter’'s proposed
compensation, including Plaintiff.*> WDG acted reasonably and
consistent with his obligations as an Independent Director in relying
on the recommendation of the Compensation Committee,
especially in light of the fact that there were no questions or specific

objections about the compensation at the time.

Plaintiff also alleges that that Margaret Cotter's additional
consulting fee compensation of $200,000 was inappropriate. The
Compensation Committee and the Audit and Conflicts Committee
each approved additional compensation of $200,000 to Margaret
Cotter.*® With two committees of Board coming to agreement on
and approving this payment, it was reasonable and consistent with
his obligations to approve this payment. The stated rationales for
the payment - to take into account work outside of her existing

consulting agreement and in consideration for certain releases and

40
41
42
43

3202493.2

RDI0054790 54807.
RDI0054790 54807.
RDI0054790 54807.
RDI0054871 54875 ;RDI0054787 54789; RDI0054781 54786; RDI March 10, 2016 Form 8 K.
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waivers granted by her company, are a rational basis for WDG to

approve the payment.*

Plaintiff also alleges that additional special compensation of
$50,000 to Guy Adams was a gift. At the RDI Board Meeting, Ellen
Cotter summarized the extraordinary services and time devoted by
Mr. Adams above and beyond what she considered the usual role
of a director in the past year, which included assisting Ellen Cotter
during her transition to interim CEO and permanent CEO, advising
on investor relations, traveling to New York to assist in the
evaluation of the Union Square Project, assisting with other
potential transactions, and significant time spent on the
Compensation Committee and the Executive Committee.*® Based
on my experience with executive and director compensation, it was
reasonable and consistent with WDG’s obligations as an
Independent Director to take into account time that Guy Adams had
spent above and beyohd what was ordinarily expected of directors,
and approved a one-time additional payment to reflect that time
commitment. Moreover, it is consistent with the general practice of

the RDI Board, which previously approved one-time payments for

“ RDI0054787 54789; RDI0054781 54786; RDI March 10, 2016 Form 8 K.
48 RDI0054790 54807.
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significant time spent on RDI business above and beyond what was

typically expected of RDI directors.*®

In sum, one-time payments are not common, but they are also not
unusual. They are appropriate, if on the recommendation of the
CEO and the Compensation Committee, some member of
management has produced exceptional value for the company in
the judgment of the CEO, who can make a recommendation at his
or her discretion. If some member of the Board has also gone -
beyond what might be ordinarily expected, it is not uncommon for
the Chair to ask for additional compensation for that particular
director. In these two instances, the compensation amounts are
within a reasonable range. WDG agreed and approved and that
approval was rational, appropriate, and consistent with his

obligations as an Independent Director.

46 Deposition of Kane at pp. 487-498 RDI 2015 Proxy Statement.
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VI. CONCLUSION

Given my assignment, | have reviewed the responsibilities and role of WDG at RDI.

| have examined his conduct with respect to the CEO search, the search and selection
of director candidates, the filing of 8-Ks, the approval of Board Minutes, the approval of
compensation to Margaret Cotter, Ellen Cotter, and Guy Adams, and the alleged
unsolicited third-party offer. After review and assessment, on balance, | find no
evidence that WDG did not conduct himself as would be expected of an Independent
Director. To the contrary, with respect to all of the above events, his actions were
reasonable and consistent with appropriate governance principles and practices for an
Independent Director in a Controlled Company. WDG's actions during the relevant time
period were accomplished in a responsible manner, in full satisfaction of his obligations
as an Independent Director. | therefore conclude that, as far as WDG is concerned, the

allegations of the Second Amended Complaint are without merit.

Executed on August 25, 2016

ALFRED E. OSBORNE, JR.
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ALFRED ELDERFIELD OSBORNE, JR., Ph. D.
UCLA Anderson School of Management
University of California
110 Westwood Plaza, Suite F405
Los Angeles, CA 90095-1481
Office (310) 825-3309
Fax (310) 825-0822
Email: al.osborne(@anderson.ucla.edu
aecosborne@yahoo.com
Mobile (310) 854-9271

PRESENT POSITIONS

July 2003 — Present

Senior Associate Dean. UCLA Anderson School of Management. Responsible for overseeing the
external affairs of the School, including resource development, alumni relations, corporate initiatives,
and executive education.

July 2003 — Present
Faculty Director. The Harold and Pauline Price Center for Entreprenceurship & Innovation.

July 2008 — Present

Professor of Global Economics, Management and Entrepreneurship. Instructor in microeconomics,
entrepreneurship, new venture initiation, social entrepreneurship, family business, governance,
technology commercialization, and business plan development.

January 1991 - Present
Director. The UCLA Head Start - Johnson and Johnson Management Fellows Program.

December 1979 - Present
Chairman, President and Chief Executive Officer, A E. Osborne Associates, Inc.

Consultant and advisor to several private and public organizations on business strategy, organization
economics and financial matters. Corporate Director and Expert Witness.

PERSONAL

Born in the Republic of Panama; Fluent in Spanish; Married to Nancy Ann Rahnasto (former senior
Disney consumer products executive); One child, Alexander, age 29.
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PREVIOUS POSITIONS

July 1987 — June 2003

Director. The Harold Price Center for Entrepreneurial Studies. Responsible for developing
curriculum, teaching, research, student activities, external funding and business and community
support for the largest and most successful interdisciplinary program in the Anderson Graduate
School of Management at UCLA.

July 1978 — June 2008

Associate Professor of Global Economics and Management. Taught courses in managerial
economics, microeconomics, macroeconomics, public finance, economic development, management
field studies and, most recently, entrepreneurship, new venture initiation, doing deals, and business
plan development.

July 1988 - June 1990
Chairman of the Business Economics Faculty at UCLA Anderson.

January 1984 - June 1987

Associate Dean for Program Development in the Graduate School of Management at UCLA.
.Responsible for initiating, planning, developing and funding new programs designed to capitalize and
extend faculty and student teaching and research interests. Established three research centers.

September 1979 - December 1983

Faculty Director of UCLA MBA Programs. Responsible for curriculum, policy and administration of
the Full-time and Part-time MBA Programs serving in excess of 1000 students. Also Chairman of the
MBA Policy Committee.

September 1979 - December 1983

Assistant Dean (then Associate Dean and Director of the MBA Program. Besides duties as MBA
Program Director, responsible for student affairs including recruitment, admissions, orientation,
academic counseling, tutorials, internships, field studies, and placement for all MBA students.
Supervised a staff of ten professionals.

August 1977 - July 1979

Brookings Institution Economic Policy Fellow at the Securities Exchange Commission and Director
of Phase I of the ETIP-SEC Project; "Towards a Monitoring System for Effective Regulation of
Venture Capital Markets." Designated by the Commission as a hearing officer for the SEC's Small
Business 11 Hearings (1977). Appointed by the Chairman to the Interagency Task Force of the
President's Domestic Policy Review of Industrial Innovation (1978).

July 1972 - June 1978. Tenured at UCLA in July 1978.
Assistant Professor of Management at UCLA.

January 1968 - September 1968
Electrical Engineer, Western Development Laboratories, Palo Alto.
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HONORS AND AWARDS
Distinguished Alumni, Stanford University, Distinguished Alumni Scholars Event, May 2010.

Recognized by Directorship as one of the top 100 influential corporate directors in America,
November 2009.

Education Award Recipient, Mission Language and Vocational Schools 41* Anniversary and Award
Dinner, October 2009

President’s Award Recipient for contributions to the growth and development of the African
American economic base, Greater Los Angeles African American Chamber of Commerce 16® Annual
Economics Award Dinner, March 2009.

Inducted into the Minority Business Hall of Fame as a pioneer in minority business development and
success and contributions to entrepreneurship and business development as a faculty member and
leader at UCLA Anderson School of Management. May 2008.

Annual Leadership Award Recipient, for vision, leadership and distinguished contributions to small
and minority-owned businesses, Southern California Minority Business Development Council, Inc.,

October 2007.

Recognized by Minority Business News USA in the 1¥* Annual Issue as one of 100 Men Impacting
Supplier Diversity, October-November 2006.

J. Clayton La Force Distinguished Service and Leadership Award, selected by the UCLA Anderson
faculty for exceptional leadership outside the classroom and for inspiring the UCLA Anderson
community and elevating programs to the highest levels of excellence. June 2004.

3™ Annual BridgeGate 20 Award for Service to the High-Technology Community, 2001.

Ernst and Young Entrepreneur of the Year Award, 2000.

The Richard J. Riordan Spirit of Entrepreneurship Award, 2000.

National Head Start Association Award, April 1998,

Northern Trust of California Hispanic Excellence Award, 1992

Securities Exchange Commission (SEC) Fellow, 1978-79.

Brookings Institution Economic Policy Fellow, 1977-1979.
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EDUCATION AND DEGREES

Ph.D. - Stanford University - Business-Economics, 1974.
M.B.A. - Stanford University - Finance, 1971.

M.A. - Stanford University - Economics, 1971. .
B.S. - Stanford University -Electrical Engineering, 1968.

SPECIAL APPOINTMENTS

Chairman, Telecommunications Supplier Diversity Task Force, SBC Communications, January 2002
to June 2003.

Govemor, Investor Company Institute, September 2001 to present (on sabbatical August 2004-
September 2005) and Member, Independent Directors Council, May 2004 to December 2010.

Member, Joint Committee of the California Legislature to Develop a Master Plan for Education —
Kindergarten through University: School Readiness Working Group, March 2001 to January 2002.

Member, Selection Panel, the Paul & Dajsyv Soros Fellowships For New Americans, 1998 to 2001.

Member, Committee to Select the Outstanding Corporate Directors Director’s Alert Magazine,
August 1999.

Public Director, the Los Angeles Community Development Bank, December 1995 to January 2000.

Member, Governor Pete Wilson's Council of Economic Advisors for California, February 1993 to
December 1998.

Governor-at-Large, National Association of Securities Dealers, Inc., January 1994 to March 1996.
Member, Board of Directors, NASD Regulation, April 1996 to January 1997.

Member, National Nominating Committee, NASD, Inc., January 1997 to 2000;
Chair 2001, 2002, 2003.

Member, Secretary Shalala’s Advisory Committee on Head Start Quality and Expansion, August
1993 - July 1994.

Commissioner, Redevelopment Agency for the City of Los Angeles, April 1995 to February 1996.
Member, Board of Directors, Los Angeles Local Development Corporation - June 1991 to June 1993.
Member, Municipal Finance Advisory Committee of the City of Los Angeles - January 1980 to

December 2002, Chairman since January 1985. Also, Municipal Finance Fund Administrator for the
City of Los Angeles during that time period.
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Member, Board of Directors, Founders Savings and Loan Association, September 1986 to May 1989.

Special appointment from the Federal Home Loan Bank Board to this troubled financial institution in
the Management Consignment Program. Elected Chairman, April 1987 and served until FDIC
receiver appointed, April 1989.

Member, Citizens Independent Review Committee for the United Way. Chairman of the
Subcommittee to Review the Credit Union Matter. July to September 1986.

Member, Discretionary Fund Distribution Committee for United Way, 1986-1987, 1987-1988.

Member, Research and Education Advisory Panel to the Comptroller General of the United States.
1987-1999.

Chairman, Consumer Advisory Council VIII: The Minority Business Task Force. Pacific Bell.
December 1984 - September 1985. °

Member, Board of Economists, Black Enterprise Magazine, February 1982 - December 1985.

CURRENT CORPORATE BOARD MEMBERSHIPS

Member, Board of Directors, Nuverra Environmental Solutions, Inc. (previously Heckmann Corp.) —
November 2007 to present. Chairman of the Audit Committee. Lead Independent Director.

Member, Board of Directors, Kaiser Aluminum, Inc. — July 2006 to present; Chairman of the
Governance and Nominating Committee; Member, Audit Committee; Lead Independent Director.

Member, Board of Directors, Wedbush Inc. (formerly E*Capital Corporation) — January 1998 to
present; Chairman of the Compensation Committee; Chairman, Audit Committee.

Member, Board of Directors, FPA’s New Income, Capital, Crescent Funds - December 1999 to
present; International Value Fund, August 2011 to present; Member, Board of Directors, FPA’s
Paramount, U.S. Value Funds, and Source Capital, Inc. August 2013 to present. Member, Audit
Committee; Chairman, Nominations and Governance Committee for all Funds.

CURRENT NOT-FOR-PROFIT BOARD MEMBERSHIPS

Director, Los Angeles Police Memorial Foundation — March 1999 to present.

Trustee, The Louis and Harold Price Foundation — January 2010 to present

Trustee, Harvard-Westlake School — August 2002 to present.

Trustee, Fidelity Charitable - November 2007 to present. Elected Chairman in February 2016.
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PREVIOUS BOARD MEMBERSHIPS

Director, Los Angeles Universal Preschool (LAUP), August 2004 to March 2005 and from July, 2005
to March 2016.

Director, AFH Acquisition VII, Inc. - February 2013 to January 2014,

Director, Emmaus Medical, Inc. — June 2011 to September 2012.

Director, EMAK Worldwide, Inc. —December 2000 to June 2008.

Director, K2, Inc. — February 1999 to August 2007.

Trustee, WM Group of Funds — March 1997 to February 2007.

Director, Nordstrom Inc. — August 1987 to May 2006.

Member, Stanford Athletic Board — September 2001 to June 2005, July 2007 to June 2010.
Director, Certus Corporation — October 1998 to March 2005.

Director, Vista del Mar Children and Family Services — June 1999 to March 2005.
Director, Price Institute for Entreprencurial Studies — May 1999 to June 2004.

Independent General Partner, Technology Funding Venture Partners V May 1990 to March 2002.
Director, The Times Mitror Company - March 1930 to June 2000.

Director, Greyhound Lines, Inc. — May 1994 to March 1999.

Director, United States Filter Corporation — April 1991 to April 1999.

Trustee, Sierra Trust Funds — June 1992 to December 1993; May 1996 to March 1997.
Director, SEDA Specialty Packaging Corporation — October 1993 to June 1997.

Director, First Interstate Bank of California — July 1993 to April 1996.

Director, Industrial Bank — October 1983 to July 1993.

Director, Birtcher Medical Systems — June 1992 to March 1994.

Director, The Cherokee Group Inc. — June 1991 to June 1993.

Director, Family Savings Bank — February 1990 to June 1994.

Director, ReadiCare, Inc. — February 1986 to January 1997.
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Director, Opportunity Funding Corporation - July 1987 to December 1993.

Director, Los Angeles Community Development Bank — September 1995 to January 2000.

PUBLICATIONS

Formerly, member of several Editorial Boards, including Entrepreneurship and Regional
Development; Family Business Review; The Future of Children; and the Journal of Business
Venturing. Currently, editorial board member of the Journal of International Entrepreneurship
Education.

Books and Monographs

Emerging Issues in Black Economic Development (With Benjamin F. Bobo) Lexington: DC Heath
and Company, 1976.

"Business Development Organizations: A Critique of Their Performance and Prospects" (with
Thaddeus H. Spratlen), Chapter 5.

Small and Minority Business in California; Performance and Prospects (with William Bradford)
Sacramento: Assembly Office of Research, AOR No. 28, February 1977.

California Commercial Bank, Savings and Loan Associations and Their Holding Companies:
Analysis and Public Policy Issues (with William Bradford) Sacramento: Assembly Office of

Research, AOR No. 33, August 1977.

Returns to Shareholders in Acquiring and Acquired Companies: The Case of Technology-based Firm
Acquisitions in the Over the Counter Market SEC Capital Market Working Paper No. 3.

Washington, DC: Securities and Exchange Commission, October 1980.

Chapters in Books

"Financing Small and High-Risk Enterprises,” Cities and Firms. Herrington Bryce (ed.), Lexington:
DC Heath and Company, 1980.

"Enhancing the Productivity of Small Business," in Productivity: A National Priority. James Wilburn
(ed.), Malibu: Pepperdine University Press, 1982.

"Take-off Potential and the Distribution of Black Enterprise," in Take-Off Companies and the
Entrepreneurial Spirit. Robert Kuhn and Ray Smilor (eds.), New York: Praeger Publishers, 1986.

"Predicting the Returns to New Offerings of Securities under SEC Form S-18," Frontiers in
Entrepreneurship Research. William Bygrave and Neil Churchill (eds), December, 1987.
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Reports

The Structural and Performance Characteristics of the Minority Manufacturing Industries Los
Angeles: The Joint Center for Community Studies, September, 1978,

A Preliminary Analysis of the Impact of Rule 144 Sales in the OTC Market. Washington, DC:
Securities and Exchange Commission, December, 1979,

Revitalizing the Supplier Diversity Value Proposition Through Supply Chain Effectiveness, SBC
Telecommunications Supplier Diversity Task Force Report, June 2003.

Articles

"Behavioral Effects of Price Changes in a Token Economy," (with T.D. Hayden, R.G. Hall and S.M.
Hall), Journal of Abnormal Psychology, Vol. 83, August, 1974.

"Forecasting the Market Return on Common Stocks," (with John G. McDonald), Journal of Business
Finance and Accounting, Vol. 1, Summer 1974.

"The Entrepreneurship Decision and Black Economic Development," (with William Bradford),
American Economic Review, Vol. 66, May 1976,

"The Potential of Black Capitalism in Perspective," (with Michael Granfield), Public Policy, Vol. 24,
Fall 1976.

"A Note on Black Economic Well-Being in the North and West," Review of Black Political
Economy, Vol. 7, Fall 1976.

"The Comparative Operating Efficiency of Black Savings and Loan Associations,” (with William
Bradford and Lewis Spellman), Journal of Finance, Vol. 32, May, 1977.

"On the Economic Cost to Panama of Negotiating a Peaceful Solution to the Panama Canal
Question," Journal of InterAmerican Studies and World Affairs, Vol. 19, November, 1977.

"The Efficiency and Profitability of Minority Controlled Savings and Loan Associations," (with Lewis
Spellman and William Bradford), Journal of Money, Credit and Banking , Vol. 10, February, 1978.

"The Perverse Effects of SBA Loans to Minority Wholesalers,” Urban Affairs Quarterly, (with
Timothy Bates), Vol. 15, September, 1979.

"A Note on the Opportunity Cost of Going into Business for One's Self," Journal of Minority
Business Finance, Vol. 1, August, 1979. :

"Rule 144 Volume Limitations and the Sale of Restricted Stock in the Over the Counter Market,"
Journal of Finance, Vol. 37, May, 1982.

“Taking Snapshots of the Internet; New Database of Insider Transactions and Liquidity,” Journal of
Financial Transformation (with Duke Bristow and Steven Beneveniste), September, 2004.
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Shorter Articles in Periodicals

"Inflation: What It Is and What It Is To You," Black Enterprise, Vol. 9, October, 1978.
"The Right Way to Cut Taxes," Inc., Vol. 3, November, 1981.

"The Day of the Small Entrepreneur," Black Enterprise, Vol. 13, October, 1982.

"Developing Black-Owned Companies for Public Ownership," Black Enterprise, Vol. 15, November,
1984.

"Understanding Entrepreneurship," Business Forum, Vol. 12, Fall, 1987.

“Communicating Commitment to Supplier Diversity,” Minority Buginess Entrepreneur, Volume 21,
June, 2004, (Report of the Telecommunications Diversity Task Force)

OTHER COMPLETED BUT UNPUBLISHED MANUSCRIPTS

"The Legal and Illegal Allocation of Black Managerial and Financial Capital." (with Michael
Granfield) March, 1986.

"Securities Regulation and Small Business Finance." March, 1986
"On the Definition of a Small Issuer for Purposes of Securities Regulation." September, 1986.

"The Announcement Effect of Proposed Rule 144 Sales in the OTC Market," December, 1985,
revised December, 1987.

"Financing Strategies for the Closely-Held Firm,” September 1991.

“Constraints on Entrepreneurs and the Economy: Rule 144 Twenty Year Later,” (with Duke Bristow),
May, 2004.

“Strategic Planning,” June, 1990, revised December 2006.
“Rate of Return on Investment Analysis: A Brief Note” August 2013.
A SAMPLE OF PRESENTATIONS OVER 25 YEARS

"Renewing Human Resources in Large-Scale Bureaucracies," presented to the Fourth International
Conference on Creative and Innovative Management. Los Angeles, CA, August 1990.

"Managing Succession in the Family Enterprises," presented to the V Congreso Latinoamericano del
Emprendedor. Santiago, Chile, April 1991.

"A Vision for Funding Entrepreneurial Initiatives," presented to the Kauffiman Foundation's
Entrepreneurial Leadership Program. Boca Raton, FL, January 1992.
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"The Role of the Board in the Modern Corporation,” presented to the Executive Series at Town Hall.
Los Angeles, CA, January 1992.

"Funding Entrepreneurship Centers," presented at the Association of Collegiate Entrepreneurs' IX
Annual International Convention & Tradeshow. Dallas, Texas, February 1992.

"The Evolving Role of the Board of Directors in the Modern Corporation," presented to the 25th
Securities Regulation Seminar, Los Angeles County Bar Association. Los Angeles, CA, October
1992,

"The Organization, Composition and Functioning of the Board," presented to the Orange County
Public Company Forum: The Corporate Director; Who Governs Our Corporations? Irvine, CA,
February 1994.

"Corporate Governance in Trouble," presented to the Chase Manhattan Bank UCLA Committee of
200 Conference: A View from the Top. New York, NY, March 1994.

“Towards an Applied Research Agenda in Entrepreneurship,” presented to the Kauffiman Foundation.
Kansas City, MO, September 1994,

“Developing an Entrepreneurial Competence - Training Leaders for the 21% Century,” presented to
the Long Beach Rotary Club. Long Beach, CA, January 1995.

“The Entrepreneurial Spirit: How to Nurture It and Sustain It,” presented to the Umversﬂy Aldolfo
Ibariez, Executive MBA Program. Los Angeles, CA, January 1995.

“Developing an Entrepreneurial Competence,” presented to the Northern California Supplier
Development Council Conference. San Francisco, CA, September 1995.

“Entrepreneurship: Uncovering Your Entrepreneurial Niche,” presented to the National Society of
Hispanic MBAs, Sixth Annual National Conference and Career Exposition. Los Angeles, CA,
October 1995.

“Financing the Growing Company,” presented to the Dow Jones/Wall Street Journal Black
Entrepreneurship in America Conference. Baltimore, MD, October 1995.

“Strategic Thinking: The Imperative to Effective Planning and Organization,” presented to the
Riverside County Office of Education Head Start Directors Retreat. Riverside, CA, October 1995.

“Black Professors in Business Education” presented to the Whitney M. Young, Jr. 22°¢ annual
Memorial Conference at the University of Pennsylvania. Philadelphia, PA. January 1996.

“Building an Entrepreneurial Competence in the Delivery of Social Services: The Case of Head Start
Agencies,” presented to the Human Resources Committee at the National Conference of State
Legislatures. St. Louis, MO, July 1996.

“Strategy and Finance for the Growing Enterprise,” Five 5-hour lectures presented to faculty,
students, and alumni at the University of the Republic of Montevideo. Uruguay, August 1996.
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“Breaking New Ground: Initiatives in Management Education, 1980-1995, Essays in Honor of John
H. McArthur,” invited seminar, Harvard Business School. Boston, MA, October 1996.

“Towards Building a Capacity to Sustain Community,” presented to Merrill Lynch. Los Angeles, CA,
May 1997.

“Building an Entrepreneurial Competence in Larger Decentralized Enterprises,” presented to
Travelodge Strategic Planning Retreat. San Diego, CA, December 1998.

“Entrepreneurship, The New Economics and Wealth Creation in the Next Millennium," presented to
Progress Investment Management Company’s 6™ Annual Plan Sponsor Manager Seminar. Florida,
October 1999.

“Competing in the 21% Century: Developing an Entrepreneurial Competence,” presented to the Los
Angeles Venture Association, Los Angeles. Los Angeles, CA, January 2000.

“Entrepreneurial Competence, Competition, and Supplier Diversity in the Turbulent, New Digital
Economy,” presented to SBC Supplier Diversity 2°¢ Annual Achievement Awards. San Antonio, TX,
March 2000.

“Developing an Entrepreneurial Competence,” presented to the African American Leadership
Institute. Los Angeles, CA, April 2000

“Entrepreneurial Studies and Competition in the New Millennium,” keynote speech presented to the
Minority Business Opportunity Trade Fair. San Francisco, CA, November 2000.

“Financing the New Economy: Is There a Credit Crunch?” presented to the 49 Annual UCLA
Business Forecast. Los Angeles, CA, December 2000.

“The Economic Environment and the Stock Market,” presented to the Financial Executives Institute.
Los Angeles, CA, March 2001.

“Developing an Entrepreneurial Competence,” presented to the African American Leadership
Institute. Los Angeles, CA, March 2001.

“Strategic Thinking and the New Economy,” presented at the Bringing the Classroom into the Real
World Conference, The Schulich School of Business, York University. Toronto, Canada, May 2001.

“Fundamental Issues in Strategic Management,” presented to the California Child Development
Administrators Association. Los Angeles, CA, June 2001.

“Developing an Entrepreneurial Competence,” presented to the African American Leadership
Institute. Los Angeles, CA, June 2001.

“The Outlook for Investment and Enterprise in the New Economic Environment,” presented to the 8
Annual Progress Investment Management Seminar. Scottsdale, AZ, November 2001.

“The Outlook for Investment and Entrepreneurship in the Southern California Economy,” presented
to the Mission Ventures Annual Meeting. Dana Point, CA, January 2002.
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“Change and Reinvention: Entrepreneurial Strategy and Opportunity Recognition,” presented to the
National Association of Minorities in Communications seminar. Los Angeles, CA, February 2002.

“Issues of Corporate Governance: An Overview,” presented to the Rustic Canyon Annual Conference.
Ojai, CA, March 2002,

“Governance in the Head Start Agency,” presented to the Foundation Head Start Board of Directors.
El Monte, CA, April 2002.

“Corporate Governance, the Board of Directors, and the External Auditor,” presented to the Anderson
Alumni Bay Area Chapter. San Francisco, CA, April 2002.

“Health Care Initiatives,” presented to Johnson and Johnson Board of Directors. New Brunswick, NJ,
September 2002.

“Governance and the Not-for-Profit Board of Directors,” presented to the Screen Actor’s Guild Board
of Directors. Universal City, CA, October 2002.

“Corporate Misdeeds — tips on covering the Enron/Worldcom scandal,” presented at a National
Association of Hispanic Journalists workshop. Los Angeles, CA, October 2002.

“The New Reality of Business Accountability,” presented to Anderson Graduate School of
Management Alumni. Los Angeles, CA, November 2002.

“The Head Start Program: Challenges and Opportunities circa 2003,” presented at the California Head
Start Association Annual Conference and Leadership Day. Sacramento, CA, January 2003.

“Revitalizing the Supplier Diversity Value Proposition Through Supply Chain Effectiveness,”
presented at Quality Excellence for Suppliers of Telecommunications (QUEST Forum) Best Practices
Conference, September 2003.

“Revitalizing the Supplier Diversity Value Proposition Through Supply Chain Effectiveness,”
presented to National Minority Supplier Development Council, Inc. Annual Conference. Chicago, IL,
October 2003.

“Leading Strategic Growth Through Acquisitions,” presented to Young Presidents Organization
{(YPO). Los Angeles, CA, November 2003.

“Entrepreneurial Leadership and Organization Change,” presented to Bruin Professionals.
Los Angeles, CA, January 2004.

”Corporate Governance Revisited: What Do We Know and What Do We Teach Future Business
Leaders?” Panel Member, sponsored by The Aspen Institute Business and Society Program with
support from the Alfred P. Sloan Foundation. New York, NY, January 2004.

“Entreprencurial Leadership and Organization Change,” presented to City Club on Bunker Hill. Los
Angeles, CA, April 2004,
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“Change, Strategy and the Challenge of Profitable Growth,” presented to Shareholders Meeting for
Lowe Enterpriscs, Inc. Phoenix, AZ, May 2004.

“Launching New Business Ventures,” Keynote presented to IIT Bombay Faculty Academic Network
Meeting. Palo Alto, CA, May 2004.

“Change, Strategy and the Challenge of Profitable Growth,” Keynote presented to the Executive
Team at Destination Hotels & Resorts Group. Englewood, CO, August 2004.

“Corporate Governance,” presentation to the Board of Directors of Wilmington Trust Company (with
William Cockrum). Century City, CA, September 2004.

“The Fundamentals of Opportunity Recognition,” presented to NAWBO University. Los Angeles,
CA, September 2004.

“Leadership Development for Women and People of Color,” presented at Northrop Grumman —~
EEO/Diversity Conference. Redondo Beach, CA, October 2004.

“Change and the Challenge of Profitable Growth,” presentation to Cisco Systems, Inc, US Theatre
Sales Finance Team. Bal Harbour, FL, October 2004.

“Entreprencurial Strategy and Opportunity Recognition,” presented at the UCLA NAMIC Executive
Leadership Development Program, UCLA Anderson School, February 2005.

“Starting and Building an Entrepreneurial Company,” presented at the 2005 Entrepreneurs
Conference sponsored by Harvard Business School Association of Orange County (HBSAOC).
Trvine, CA, May 2005.

“Developing an Entrepreneurial Competence,” presented to the National Black MBA Association.
Los Angeles, May 2005.

“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 9 Annual Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, May 2005.

“Strategy: An Introduction and Overview,” presented to the Executive Salon Management Program,
UCLA Anderson School of Management, June 2005.

“Building and Leveraging the Effective Board of Directors,” videoconference presentation to the New
Director Selection Committee of Kaiser Aluminum, August 2005.

“Crafting Entreprencurial Studies in a Flat Economy,” presented to the UCLA Anderson Alumni San
Diego Chapter. San Diego, August 2005.

“Governance and the Not For Profit Board,” presented to the 2006 NAWBO LA Board Retreat.
Mandalay Bay, August 2005.

Osborne, Alfred ‘ Page 13
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“Corporate Governance and the Board of Directors: Building and Leveraging the Effective Board of
Directors,” presented at the 10 UCLA Director Training and Certification Program. UCLA
Anderson School of Management. Los Angeles, October 2005.

“Change and Reinvention: Entrepreneurial Strategy and Opportunity Recognition In Large
Organizations,” presented at the UCLA Campus Human Resource (CHR) 2005 Management Seminar
Series. UCLA, October 2005.

“Strategy Implementation,” presented at the California Head Start Association 8" Annual Education
Conference. Sacramento, CA, January 2006.

“Strategy: An Overview,” presented to the Executive Salon Management Program, UCLA Anderson
School of Management, January 2006.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” presented at the
UCLA NAMIC Executive Leadership Development Program, UCLA Anderson School of
Management, February 2006.

“Organizational Planning,” presented at the Johnson & Johnson/UCLA HIV/AIDS Management
Development Institute. Nairobi, April 2006.

"Why Buy Funds? How Does Governance Matter?", Panel Moderator for Mutual Fund Directors
Forum and UCLA Anderson Enhancing Effectiveness Program. UCLA Anderson School of
Management, April 2006.

“Corporate Governance and the Board of Directors: Building and Leveraging the Effective Board of
Directors,” presented at the 11" UCLA Director Training and Certification Program. UCLA
Anderson School of Management. Los Angeles, May 2006.

“Formulating Effective Business Strategies,” presented at the Global Business Salon Awards.
Barcelona, June 2006.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” presented at the
UCLA NAMIC African American Leadership Institute, UCLA Anderson School of Management,
June 2006.

“Strategic Planning and Implementation,” presented at the Johnson & Johnson/UCLA Health Care
Executive Program, UCLA Anderson School of Management, June 2006.

“Strategic Planning and Implementation,” presented at the Johnson & Johnson/ UCLA Health
Care Executive Program, UCLA Anderson School of Management, July 2006.

“Governance and the Not For Profit Board,” presented to the 2006 NAWBO LA Board Retreat.
Carlsbad, CA, August 2006.

“Change and Reinvention: Getting Ready for the New Realities and Developing an Entreprencurial
Competence,” Keynote presented at the Bridge to Employment, 10* Annual Alliance Building &
Training Session. Washington, DC, October 2006.

Osborne, Alfred Page 14
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“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 12" Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, October 2006.

“Strategy Planning and Implementation,” presented at the Connecting Communities Coalition
Management Institute. Los Angeles, January 2007.

“Thinking Strategically in the Salon Management Business,” Keynote presented to The Salon
Association (TSA) Symposium 2007. San Antonio, January 2007

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” NAMIC
Executive Leadership Program, UCLA Anderson School of Management, February 2007.

“Strategy: An Overview,” presented to the Executive Salon Management Program, UCLA Anderson
School of Management. February, 2007.

“Corporate Governance and the Effective Board of Directors,” presented to the Board of Directors of
PeopleSupport, Inc. Los Angeles, March 2007.

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Nairobi, April 2007.

“Recognizing Opportunities for Suppliers in the Cable Industry,” presented to the 8™ Annual Supplier
Diversity Connection Workshop. Las Vegas, May 2007.

“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” presented at the
African American Leadership Institute, UCLA Anderson School of Management. May 2007.

“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 13" Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, May 2007.

“Bntrepreneurial Strategy and Opportunity Recognition: Reinventing Your Business for Profitable
Growth,” presented at the Women’s Business Enterprise National Council (WBENC). Los Angeles,
June 2007. :

“Strategy Development, Formulation and Implementation,” presented at the Head Start — Johnson &
Johnson Management Fellows Program, UCLA Anderson School of Management. July 2007.

“Strategy Development, Formulation and Implementation,” presented at the Johnson & Johnson/
UCLA Health Care Executive Program, UCLA Anderson School of Management. July-August 2007.

“Change and Reinvention: Entrepreneurial Strategy and Opportunity Recognition,” California
Association for Microenterprise Opportunity (CAMEQ). Los Angeles, September 2007.

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Nairobi, September 2007.

Osborne, Alfred Page 15
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“Change and Reinvention: Entreprencurial Strategy and Opportunity Recognition,” NAMIC
Executive Leadership Program, UCLA Anderson School of Management, February 2008.

“Entreprencurial Strategy and Opportunity Recognition,” a presentation to the Guang Hua School of
Management, Peking University, March 2008

“Thinking Strategically and Profitable Growth,” a presentation to the Triton Pacific Capital Portfolio
Company CEO’s, Ojai, California, May 2008.

“Corporate Governance and The Board of Directors: Building and Leveraging the Effective Board,”
presented at the 13" Director Training and Certification Program, UCLA Anderson School of
Management. Los Angeles, May 2008.

“Strategic Planning and Implementation,” presented at the Johnson & Johnson/UCLA Health Care
Executive Program, UCLA Anderson School of Management, June 2008.

“Strategy Development, Formulation and Implementation,” presented at the Head Start — Johnson &
Johnson Management Fellows Program, UCLA Anderson School of Management. July 2008, July
2009, July 2010, July 2011

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Accra, Ghana, August
2008, August 2009, September 2010

“Organizational Planning for Providers in the HIV/AIDS Supply Chain in Africa,” presented at the
Johnson & Johnson/UCLA HIV/AIDS Management Development Institute. Nairobi, Kenya,
September 2008, September 2009, Cape Cod, South Africa, August 2010.

“Social Entrepreneurship”, Goldman Sachs’ presentation, June 2010.

“The Essence of Strategic and Profitable Business Growth” presented at Paul Mitchell- 2010
Gathering Business Forum, Las Vegas, NV, July 2010.

“Strategic Thinking for Entrepreneurs™ presented at Fudan University, China, July 2010.

“How Do We Ensure the Vitality of Our Local Business Economy in Los Angeles During the Current
Economic Conditions?” Austin Beutner Event, Los Angeles, January 2011,

“Strategic Thinking, Creating Value and Financing for Entrepreneuis” visiting Fudan University,
UCLA May 2011.

“Social Entrepreneurship” presented at the Michigan Primary Care Association, “Linked In or
Locked Out: Building Connections That Matter” Conference, Michigan, August 2011

“Rebuilding the Middle Class” — State Legislative Forum, San Francisco, CA March 2012

“Strategic Thinking and Planning” presented to State Board Officers, Telamon Leadership
Conference, Destin, Florida, March 2012
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“Building on Strategy “presented to State Board Officers, Telamon Leadership Conference, Destin,
Florida, March 2012

“Reflective Self-Assessment for Board Officers” presented at the Telamon Leadership Conference,
Destin, Florida, March 2012

“Thinking Strategically About Sequestration” Webinar National Head Start Association -"Thursday,
April 18,2013

“Business Intelligence: The Strategy of Long-Term Success Maximizing Your Global Potential”
presented at City National Bank - Insight One20 conference, Los Angeles, CA Convention Center,
March 16, 2013

“Effective Corporate Governance”, presented to the Shanghai Municipal Government Industry
Growth and Corporate Development Progran, UCLA, January 2013

“Characteristics of an Effective Board” presented to CALAPRS, UCLA, January 2014

“Developing the Entreprencurial Mindset” presented at Xed Growth and Leadership Conference,
Jeddah, Saudi Arabia, March, 2014

“Corporate Governance Fundamentals and the Emerging Entreprencur” presented to First Friday
Lectures, OIP UCLA August 2014 -

“Entrepreneurship and Innovation” presented at the visiting Shanghai Municipal Government:
Industry Growth and Corporate Development Strategy Program, UCLA, August 2014

PROFESSIONAL AFFILIATIONS

At various times over the last 40 years, a member of Alpha Kappa Psi Honorary Business fraternity,
the American Economic Association, the National Economic Association (Director 1976-1979;
President, 1981), the American Finance Association, and the National Association of Corporate
Directors.

REFERENCES
Confidential references available when appropriate.

AS OF March 2016.
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ALFRED ELDERFIELD OSBORNE, JR., Ph. D.
Senior Associate Dean and Professor
UCLA Anderson School of Management
University of California Los Angeles
110 Westwood Plaza, Suite F405
Los Angeles, CA 90095-1481

Office Phone (310) 825-3309 Fax (310) 825-0822
Home Phone (818) 789-3915, Mobile Phone (310)-854-9271
Email al.osborne(@anderson.ucla.edu
Email aeosborne@yvahoo.com

EXPERT CONSULTING ASSIGNMENTS (Since 2011 as of July 2016)

James J. Cotter, Jr., vs. Margaret Cotter, et al., and Reading International, Inc.
Case No. A-15-719860-B coordinated with Case No. P-14-082942-E

District Court of Nevada (Clark)

Expert for the Defendant (June 2016- present)

Mark Kolokotrones and Knight and Bishop, LP v. Ninja Metrics, Inc., et al.
Case No. BC 609689

Superior Court of California (Los Angeles)

Expert for the Plaintiff (June 2016- present)

Cyntron Payroll Solutions, LLC v. Mark Dancsecs
Case No. 14K06659

Superior Court of California (Los Angeles)

Expert for the Plaintiff (April 2015 — December 2015)

Interserv Group Inc. and Paul Resnick v. Rosha Group Inc. and Udi Rosha
Arbitration Hearing
Consultant for the Plaintiff (April 15 — October 2015)

Dennis Wood and Joseph F. Helmer v. Sunwest Bank
Case No. BC479843

Superior Court of California (Los Angeles)

Expert for Defendant (December 2014 — present)

Lehman Brothers Securities and ERISA Litigation
Case No. 09-MD 2017 (LAK)

United States District Court (Southern District of New York)
Expert for Plaintiff (October 2013- May 2014)
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Powertech Technology vs. Tessera, Inc.

Case No. 11-cv-06121-CW

United States District Court (Northern District of CA (Oakland)
Expert for the Defendant (May 2013-February 2014)

American Airlines v. Sabre, Inc.

Case No0.067-249214-10

Superior Court of Texas (Tarrant County)

Expert for Defendant (September 2012-November 2012)

Maine State Retirement System et al. v. Countrywide Financial and David Sambol
Case No.2:10-CV-00302 MRP(MAN)

United States District Court (Central District of California)

Expert for Defendant (August 2012- December 2012)

U.S. Bank National Association v. Verizon Communications, Inc. et al.
Case No. 3:10-cv-01842-G

United States District Court (Northern District of Texas, Dallas Division)
Expert for Defendant (March, 2012 —September 2012)

HomeStore.com, Inc. Securities Litigation

U.S. District Court (Central California)

Case No. 01-CV-11115 MPJ (CWx)

Expert for Plaintiff (September 2010-February 2011)

Fannie Mae Securities Litigation

Case No. MDL 1688

Civil Action No. 1:04-CVB-01639

U.S. District Court (District of Columbia)

Expert for Defendant (August 2010 — April 2011)

Thomas H. Lee Equity Fund V, LP et al vs Grant Thornton LL
Case No.07602774

Supreme Court of the State of New York

Expert for the Defendant (March 2010 — September 2011)

Refco, Inc. Securities Litigation

Case No. 07-MDL-1902

U. S. District Court (Southern District of New York)
Expert for Defendant (March 2010- September 2011)

Osborne Expert Assignments

Page 2
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Exhibit 3

List of Documents Relied On In Forming Opinions

James Cotter, Jr's Second Amended Complaint

Deposition transcripts of all depositions taken in this case to date (E. Cotter, M. Cotter, J. Cotter,
Jr., W. Gould, T. Storey, G. Adams, D. McEachern, E. Kane, A. Shapiro, W. Tilson, J. Glaser,
W. Ellis; R. Mayes [rough])

Deposition Exhibits 1 -417
RDI's 2014 Proxy Statement
RDI's 2015 Proxy Statement
RDI's 2016 Proxy Statement
RDI's 2016 10-K (Annual Report)
RDI's March 10, 2016 Form 8-K
RDI0054787-54789
RDI0054781-54786
RDI0054790-54807
RDI0054871-54875

DM2786

DM3252

DM3386

DM3585

DM3580

DM3787-9

DM4306

EK696

EK804

EK867

EK805-14

RDI24929
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RDI54248

RDI40047

RDI's Bylaws

RDI’s Articles of Incorporations
RDI’'s Code of Ethics

National Association of Corporate Directors. A Practical Guide: Fundamentals for Corporate Directors.
2003 ed. Washington, D.C.: National Association of Corporate Direct

American Bar Association. Corporate Director's Guidebook. 4w ed. Chicago: ABA Publishing, 2004

http://nasdag.cchwallstreet.com/nasdag/main/nasdag-
equityrules/chp_1_1/chp_1_1_4/chp_1_1_4_3/chp_1_1_4 3_8/default.asp

NASDAQ Rule 5605(a)(2)

RDI Board Minutes dated: October 20, 2014, November 13, 2014, Jan 15, 2015, March 19, 2015, May
21, 2015, May 29, 2015, October 5, 2015, October 12, 2015, November 10, 2015, January 8, 2016,
February 8, 2016, March 10, 2016

RDI Board Packages for the June 18, 2015 Board Meeting, August 4, 2015 Board Meeting; September
28, 2015 Board Meeting and the December 9, 2015 Board Meeting

Agenda for the June 30, 2015 Telephonic Meeting
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uhm::famcﬂunvfing Common Sinck (“Class B Stock™). e
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nominess named in this Proxy Statement for election bo the Boud of| mmmﬂlw‘ e o
'ﬁpmsM:fmmmW LLP a3 Wﬂdﬂ’mﬂﬂﬁmmm public socounting firm for the fsoal year eruding Deocmiber
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Schedule 14A_2015 Proxy, Stalemient
ABOUT THE ANNUAL MEETING AND VOTING

‘Why:am Lrecelving these proxy materlals?

 This proxy.statement isbeing sent fo all of our siockholdes of record as of the close of business on October 6,2015,
by Reading’s Board of Directors 1osolicit the proxy of holders of our Class B Stock to be voted at Reading’s 2015 Annual
Meeting of Stockholdes, which will be hield on Tuesday, November 10,2015, at 11:00 a.m. Pacific Tine; at TheRitz Carlton
— Mating Del Rey; located'at 4375 Admirslty Way, Marina Del Rey, Califomia 50293,
‘Whatitems of business will be-voted on ut the tnmmsl meeting?

‘Thiere-are two. items o business scheduled to'be voted on at the 2015 Annnal Meeting:

*  PROPDSAL I: Election ofhine directors to-the Board of Directots.

" PROPOSAL 2; Rtification ofthe appointment of Gmnt Thomton LLP as ourindependent auditors forthe year-

ending December 31, 2015, ’ )
 'We will dlso consider any ofher business that may propetly come befire the Annual Meeting or sny sdjoumments or
postponements thereof, including approving any such adjoumment, ifnecessary. Please note that at this tinle we are not aware
of eny such business, ‘
How does the Board of Direciors recommend thai I vote?

OurBoard of Ditectors tecommends that you-vote:

1 OnPROPOSAL 1; “FOR the election of ity nominess ta the Boand.of Directors.

" OnPROPOSAL2: “FOR” the ratification ofthie appointmerit of Grant Thomton LLF as our independent.

auditors.for the year ending December 31, 2015.
Whint linppens if adiitional matters are presented at the Annual Meeting?

Otherthan the two.ilems of business described in this Proxy Statement; we are 1ot eware of any other business o be:
acted upen at the Annual Meeting. If you grant a proxy, the persons named as proxies will have the discretion to yote your
‘s_haresvonr.anyaﬂdiﬁanal mattersproperly presented foravofe af the Annual Meeting. N
Am X eligible o vote?

“You may vote yout shares of Clags B Stock 4t the Annual Mesting if' you were a holderofrecord of Class B Stock at:
the:close of business on Oetober 6, 2015, Yourshares-of Class B Stock-are enfitled to one voig pershare. At that fime, there
were-1,680,590 shares of Class B.Siock-outstanding; and approximately 85 holders of record. Eachrshare of Class B Stock is
‘entitled to.one vote on sach metter properly brought before the Annual Mesting.

WhatifI'own Class A Nonvsting Common Stock?
‘Hyou-do not own any Class B Stock, then you have received this proxy statement only for yourinformation. You and

other holders pf our Class A Nonvoting Common Stock (“Class A Stock*) have no voting rghts with respect to the matiers to
be voted on at the Annusl Meeting, '
How canl getelectronic aceess to the proxy materinls?
‘ _ This Proxy. Statement, along with the proxy-tard, and out Atinual Report for the yearended December 31,2014-45
g}:id with the Securities and Exchange Commission arc available at our website, http:/fwrww.readingrdi.com, under “Investor-
] Eﬁ()ﬂs;}:' " i ’
What should 1 do if I reccive more than.one copy of the proxy materidls?

.. Youindy reveive micte than.one'copy of this Poxy Statetnent and mipliiple proxy-cards ot voting instruction cards. For
exatiple, if you hold your sharesin mises thian one brokefage accoutit, you iay recelve a separate notice of aseparate voting
instriction ¢and foreach brokemge account in which you beld shares. Ifyou are a stackholder of record and your shaves.are:
registered jn more: than one.name, you may.receive more than one copy of this Proxy Statement ormore than one proxy card.

5

hiaprod investis.com/sharedr2/irwizerdisec. ftem_new jspispic=reading international&clk=07166348ipage=105316038D SEQ=65EC-6SQDESC=
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“Schedule 144, 2015 Proxy Stetement

‘Tovoteall.ofyourshares of Class B Stackhy proxy; you nmst either(f) copplete, date, - sﬁ:;ndmmm each proxy card and

voting instniction:card that you receive.or (i) vote over the Interet or by telephone the 3 represented by each notice that

you receive.

Whiatis the difference between holding shares as a stockholder of record and as a beneficial owner?

Many stockholders of our Company hold their shares through a broker, bank or othernominee rather than directly in
their ::lwn name. As summarized below, thero are:somg differences in how stockholders.of record and beneficial owners are
treate:

Biogkholders of Regord, H your shares of Class B Stock are registered diresily in your name with our Tmusfer Agent;
you are considered the stockholderof record with respeot to those shares and the proxy miaterials are being sent directly fo:yon.
by Reading. As the stockholder ofrecord of Class B Stock, you have the right fo vote it person at the meeting. Ifyou chooseto
do s0, you can vote using the ballof provided-at the Annus I Meeting, Even if yourplan to-attend the Annual Meeting, we
recommend fhat you vote your shares in advance a5 described below'so that your vote: will be counted if you declde {aternotto
attend the Annual Meeting.

Benefisial Owner. Ffyou hald your shares.of Class B Stock through a’broker; bank or other nominee:rather than:
dmmgwnmme, you are congidered the beneﬁcml owner of shares hield jn. stmet name and the proxy matedals arc:
bei fo you by your broker, bank or other nominee, wha-is considered thie stockholder of record with respectito
those shares, A the beneficial owner; you are.also invited fo attend the Anmual Meeting; Because & bencficial owmer is not the
gtockhiolder ofrecord, you may not vote thiese shares in personi at the Annual Méeting, unless you obtain & proxy from the:
brokér, trugtes or wominee thutholds your shares, giving you the right ta vote the: aha.res at tThe meeting, You will nesd to
wntact your brokes, trustes-ornominee to-obtain #poxy; std:yon will need to bring it to the Annual Meeting in arder tovote
in pérson:

How du Tvote?

Proxies are solicited to give all hiolders of our Class B:Stock whio areentitled to- -vete-on the matters that ¢ome before
thé meeting thé opportunity te vote thelrshms,whe‘ther ornot they: atwndthe megting in-person, I you'are'a holder of record
ofshm:es of our sB Stock, you have theﬂghttu vote in petsoti ot the méeting, Ifyou-choose to do so,you cani voleusing.

) atth Ann v jr. Even ifyon plan to aitend the Annual Megting, we recomniend that you vote your
[ st a.t'you.t vote will be counted ifyou decide later not 't attend theAnnua.l Meeting..
Yau,can vote'by one. ofthc followmg thanners:

L By Intemet —Holders of cur Class B Stock ofresond tniy sibiriit; PIOXiES over the Internet by following the:
instiuctions. on the pmxy ‘card, Holders nf out rClass B Stock who are beneficial owriers ma; rate by Internet by

the vo! % cand sent to thiemt by theirbank, ; 3

hfermet must bé recelved by 11359 pan., Pacific Tithe, on Novetber 9, 2015 (the day

Proxies ub
before the Annunl Meetmg).

" By Telephone —Holdersof our Class B-Stock of record who livein: I:hn Umted States or Candda may subinit
proxies by telephone by alling the toll: n thie p il fhe i stions, Holdess of
oirf Clnss B Stock of record will need to have the control numberthiat appeaxx eirproxy oard available when
voting, In addmon, ‘beneficial owners of shares Living in'the United States.or Catidds and who have received 4
-voting instruction card by meil from their bank, broker, trustes or nominee: mc? voi by phong by-calling the
pumber spemﬁed on thevoling insituction card. Those stockholders should check the voting instruction card for
‘gleplione voling ayailability, Proxiessubmitied by telephone mustbe received by 11:59 pam, Pacific Time, on
‘November9, 2015 (theday: eiore the Anmual Mesiing).

" ByMail —Holders ofour Class B Stock of record who have receiyed & paper copy of a proxy cand by mail: may
submis;proxies’ by completing, signing end dating theirproxy.-card and mailing itin the acrompanying pre-
addressed envelope. Holders of our Class B Stock who are béneficial owners who have received a voting

htipriisprod Investis.com/shared2rwizard/sec_ftem_new:JepTepic=reading Iriternational &clk=07166348ipage= 105318038 D SEQ=&SEQ=ESADEIC=
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9202016 ‘Schoduls 14A_2015 Proxy Statement

Jjnsfruction card.from theirbank; hroker ornominee: mzimtum the voting instruction card by nail as set forth on
thecard, “Proxies submitted by mail must be received before the polls are closed-at the Annual Meating. .
" InPerson —Holders ofourClass B: Stock of record may vote shares held in their name inperson at the Annual

Meeting. You-also may be represenied by another person ot the Anmual Meeting by excouting a proxy
«designating that peraon: Shares of Class B Stock forwhich a stockholderis the beneficial holder but not the
stockholderof iecord may bé voted in person af the Anriual Mecfing only ifsuch stockholdér.is able o obtaina
praxy from the bank, Broker or nominée that holds the stockholder's shares, indicating that the stockhplderwas
thie beneficial holderas of'the record date and the number 6f shares for which the stockholder was the beneficial
owner onthé record date,

.. Holdem of our Class B Stock ate encoutaged to vote their proxies by Internet, telephone-or by completing, signing,
dating and retumin; 'i“:’[’-'“’*y‘cﬂﬂ;m voting iristiiction card, 'iu.t-ho;t,‘lgv ‘morethan -one'm-:gad- I you vote by more than one |
migthod, oF vote mirltiple timéa using the samie method, only the last-dated vote that ia received.by the ingpector of election wi
be counted, and each previous vote will be disregarded. Ifyou vote'In person at the Annual Meeting, you-will

P i
the A

that you miy have given, You will need to bring, 4 valid-form of identification (such asa dﬁvﬁu;s,li@:pns@orpainspdﬁ)’m
ual Meéeting to vote shiares held of recond by you in person..

Whint if miy shitres are held of record:by an eatity such a3 a corperation, limfted Uability chmpany, gencral partuership,
gﬁﬁﬂP&rﬁmhigbr‘mﬁn"fEﬁﬂ%”)roﬁnﬂ!e_n!medimbﬁﬂi.n;;nen.e,mn;qut{mwﬁngin'aﬁnimﬁﬁﬁwbr‘
fiduciary capacity?

[ VI e,
awner. Ifthe récord owheris thuat and there

-applies 10 all of the shares held pfecord by the trus 1 votes of the majarity

-voting frustées-apply to all of the shares held ofrec trustee vofes and .ﬂ'le-;vo’_tes are

-split evenly on any particular Proposal, each irastee may vote proportionally the ghares held of record by-the trust,

Shares keld of record in the name of more than one person; I only one individual votes, that individual’s vt

applies to-all of the shares so held of repord. Ifmore than one person votes, the votes of the l‘nn;l ority-ofthe voting:

individuals epply to all of such shares. If moerethan one individual votes:and the votes are:split evenly:on any-
particular Proposal, each individual may vote such vshms.pmpnrﬁnnallg. ’ ’
Whatisa broker non-vote?

Applicable ralés permit brokers ta vote shares held in street name’'on routiné miafters. Shares that arénot vofed on non-
mwufine matters, such asthe slecfion of directors or any proposed amendment of.our:Articlesnraliiglaws; are called brokernon-
votes, Broker non-vates will have no efiect onthe voie forthe-election ofdirectors; but could'afiect the oufcomes of amy maiter
requiring the approval of the holders of an absolute majority of the Class B Steck. We arsnot cunently aware of an{matter to
Ig:,pcxzmwd to the Annual Meeting that would require the approval ofthe holdem of an sbsclute majority afthe Cliss B
0 N

66 votes, that trustee’s.vote
jority ofthe

What rantine matters will be voted on at the annnal meeting?

_ 'Theraiification of Grant Thomton LLP ag ourindependent auditers:for 2015 isthe -Qn%{;muﬁne;maﬂﬁ to be presented
atthe Annual Mecling by the Board on which brokers may vete in their discretion on behalf of beneficial owners who have not
provided voting instructions..

What non-routine matters will be voted on at the ananal meeting?

The election of nine members to the Beard of Directors is the only non-routine matter included among the Hoard s
%ﬁoposalss on. ],.;Nhich brokers may not vote, unless they have received specifie voting Instructions from beneficial owners of our
ass B Stoc] N ’

How areabstentions and broker non-votes comted?
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Abstentions and broker non-vetes are included in-determining, whether a quoruri is present. Tn. tabnilating the voiing
results forthe items o be voted on at the 2015 Annual Mecting, shates that constitute abstentions and broker non-votes arcnot
considered enditled fo-vete on that matter and will nof affect the ouicome of any matter being voted on at the meeting, unless
the matter requires thie approval of'the holders of a majority of thie outstanding shares of Cless B Stock:

Hhw canlchn.uge my vote after X submita proxy?

T you are a stockhdlder of record, there are three ways you can:change yourvots or revoke your proxy afieryoy have
submitted your proxy:

*  First, youmay send a written notice to Readm_g Intemational, Inc. poshngoroﬂlerdehvay charges pre- pa.ld ‘oo
Office of the Secretary, 6100 Center Dnve, Suite 500, Los: Angeles, CA4, 90045, stating that you revoke your
proxy. To be effective, we must réceive your written riotice priof to the. c]usmg ofthe polls-at the Afinual

eetmg

" ‘Becond, you may coumplets and subiriit s néw proxy-in-one of the manvers described wbove under the caption;
‘How’ Dg 1Vote!* Any earliérproxies will beplggoked automatically.

" Third, you may atiend the-Annual Meeting and vote in person, Any eartier pmxywﬂ] ‘be revoked, However,
attending thie Ammal Meeting without voting inperson will ot revoke your proxy.-

How:will you solicit proxies:and whe will pay-hs coati?

‘We will pay the costs of the solicitation of proxies, We may relmburse brokerage fims and othier persons repregenting,
beneficial owners of shares for expensesincarred in forwarding:the voting materials fo Aheir customers who are benéficial
‘owners and nbtulmng their yoting instructions,. In sddition to soliciting proxiesby mail, our bosrd members. officers and’
employees:may solicii proxies on-our hehalf, without additional compensation; pmonslly orby telephone.”

Iahere a listof stockholders entitfed to vote at the Annusl Meeting?

‘The nameg of stockholders ofrecord entitled to vote-at the Annual Meeting will be avaitable.at the Anmual Meeting
and forten days priorto the Armual Mezting =t our, pnnclpnl executive offices between the hours of 9:00 a.m. and 5:60 pin for
any-purpose relevent to-the Annual Mesting, To atrange 1o view thislist during the timeg specified above, please contact the:
Secretary of the Company:

‘What constitutes A qoorum?-

The presence in pemson-or by proxy of the holders of record of a: majonty of our outstanding: shares of Class B Stock:
entitled fo.vote-will constitute agyorjm-at the Annnsl Meetmg Each share of our Class B Stack entitles the holder-of recond.
10 one vote on all matters to come’before the Annual Maetmg

How are votes couited and whe will certify the results?

First:Const:Resulis, Iuc. wﬂl act ag the independent Inspector of Elections and will count the votes, determine whther
B qunru.m Js pmseu! eva]umr. the validity of proxies and ballots, and cerfify the results. A representative . ofF:mt Cosst Resultg,

t gt the Annuel Mesting, The final voﬁntghremllts will be reported by s on a Cament Repotton Fom 8-K to
be ﬁ.led w: the SEC within four| busmess days following the Annual Meeting.

‘What iis the:vote required for a Proposal to pass?

“The nine nominees for election as Directors af the Annual Meeting who-receive the highest numiber of “FOR™ vates
will be elected as Dirgctors, This is called plurlity voting: Unless you indicate pibierwise, the pemsons nemed as your proxies
will voteyour shares FOR:ali the nominees five Divector named in Proposal 1, I your shares are held by a-broker orother
nominee md you would like to-vote your shares forthe:election of Directors in Proposal 1, you must instruct the broker or
tiominee to vote “FORY for each member ofthe slate, If you givena mstruetions ‘to your broker or nontinee, ther- your sharey
\3;1]1 llmt bevoted. If you instuct your breker ornominee fo “WITHHOLD,” ther your vate.will not be counted in determining

e election;

Proposal 2 requires the affirmative “FOR” vote of a majority of the votes cast by the stockholders present in person or
repiesented by proxy at the Annual Meeting and entitled to voté therson.

k]
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Exceptwith respect to the Proposal to ratify urindependent auditors, where hroker sion-votes will be counted, only
votes for or against Proposal 1. atthe Annual Meeting will be counted ag-votes cast and abstentions and brokernon-votes will
not be counted for voting purposes,

Ys miy vote kept confidential?
.. TProxies, ballots and vofing tebulations identifying storkholders.are kepi confidential and will not be disclosed to
third parties, except as may be necessary to meet legal requirements,

How.will the Anmue]l Meeting be.conducted?

In accordance with our Bylaws, Eflen M. Cofter; as the Chairperson of the Board of Directom; will be the Presiding
I?/Imm -of the Annusl Meeting. Craip Totapkins has been designaied by Ms. Cotter to-serve as Secretary forthe Annual
eeting.
M. Cotier and pther metibers of management will address attendees following the Annual Meeting, Stockholders
deriting to pose questions to our management are encouraged {0 send their questions to us, care of the Annual Meeting -
‘Secretary, in:advance of the Annual Méeting, s0-as to assist our management in preparing appropriate responses and to facilitate:
compliance with applicable securitieslaws. ’

. Thie Presiding Officer has broad authority to conduct the Annual Meeting in an oxderdy-and timely manner, This
authority includes pstablishing rules for stockholders whe wish-fo address the meeting ot bring matters before the Annual
Meeting: The Preaiding Officer may also exereige broad discretion:tn recognizing stockholders who wish fo gpeak and in
detemmining the extent of discussiohonsach itemn of business. In ]{i‘ll:t ofthe need to-conclude the Annual Meeting within &
reasonable periodiof time, there can be ne agsurdnce that every stockholder whio-wishies to-speak will be eble to doso. The
Presiding Officer has authority, in her diserétion, to at'any time recessor adjoum the Annnal Mécting: Only stockholders arc
entitled to attend and sddress the Annial Meeting; Any questions or disputes asto who may ormay not attend and address the
Annnal Mesting will be detemined by the Presiding Officer.

©Ouly such buisiness as shall have been properly brought hefore the Annual Meefing shall be conducted: Pursuantto
‘our gaveming documents and applicable Nevada law, i order 1o be properly brought before the Annwal Meeting, such
businéss miist be brought by o1 at the direction of (.1% the Chaifperson, (2).our Board of Direeors, or(3) holders of retord of our
Class B'Stick, At the appropriste time; any stockhofder who wishes 0 address the Aninual Meeting should do so.only upon
being recognized by the Presiding Officer, .

S
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CORPORATE GOVERNANCE

Director Lesdership Straitung

EllgnM, Cotteris our cutrent erson fnd glsi: serves as our inferim Chief Executive Offiocr and President and
petvés ai the ChiefOperating Oﬁicer ﬁ:r ourDomestic Cinsmas, Elfen M. Cotter hias bésh with our Company for mme than 17
yeaws, focusing prineipally on the cinema operations.aspecis ofonr business. During this time period, we haye gro
Domestic Cinema Operations from:42 10 248 screens and our cineme Tevenues have grown from US $15.5 mllllon to US $125 7

million. Margaret Cotter is our gurrent Vme-Chu.upemon Margaret Cotter has been responsible for the operation of gur live

theaters for more than the past 14 years and has for more then the past five years ‘been: actively involved in the re-dwelopment
of our New. York properties.

“Ellen M. Cotterhas & substantial stake:in.our business, owring directly 799,765 shares of Clasy A Stock and 50,000
shares of Class B Stock, Margaret Cotferlikewise has a substantial stake in our businiess, owning directl ‘804,173 shares of
€lags A Stock and 35,100, slmms of Class B Stock. Ellen amd Mmgmt Cotfer are the Co-Executors of their father’s (James 1.
Coiter, Sr.yestate'and *Co-Trustees of a trust (the “Living Trust”) established forthe benefit of his heim: Together they have
shared “votifig cottrol overan‘agpregate of 1.208,988: 8 or71 9% ofour Clase B Stock. Bllen and Matgaret Cotter have:
inforwied the-Board that they intend fo vote the shares beneﬁomlly held by them: ﬁ:r éach -ofithie nine nominess nansed in this
Proxy-Statement forelection to the Board of Directors under Proposal-

Jarnes Cotter, It.alicges he'has the: nght tovotethe sharea held by the Living Trust, The Company believes that, under
licable Nevada Law, where there aré riultiple trustees of a irist that is & record swner of voting shares of 4 Nevada
rpomtmn. and more than one triistee votes, the votes of the majority of the voting trustecs c:fm-ly to-all pfthe shareg hield of
record by the trust, If'more than one tristee votes and the votes are split évenly orcany parti ﬁmpnsal, each trustee.may

vote proportionally the shar¢s held of retond by the triist. Ellen M. Cottetaiid Margaret Cotter; whio collectively constituto a
msjerity of the Co-Trustees of the Living Trist, have mﬁmnedtheBomd that they mtend fo vote the shaney, heid by thel.xvmg
Tmst for each ofthe hine nominees natmed in this Prox oo |

1, Accordingly, the any beligves thiat Bllen M. € .

wote el of the shiares of Clags B Stock held of racord by the Lmng h : shinies they 1eport &
REmgakieﬁcﬁmdly owiied by them, will constitirte 71.9% of the sha:ea of Clas& B Stopkenmﬂcd to- vofx: for. duecwxs atthe
ang eehng

The: Guﬂmylms elécted fo take the “confivlled comipany™ exceytmn under apphcnhle ligting rulés of The NASDAQ
Capital Stock Market {the’ NASDA.Q Listing Rules™), -Accordingly, the Company is exérpied fiom the. requirement to'have.an.
independent nominating committee and fo have a board cotuprised of at least a roajority ufmdependent directors, weare,
nevert]wlessnormnatin% six: mdepenﬂent directors for election to our Board. ' We have an Auditand Condlicts Commitics {the
“Andit Committes"yand a Cormpensation and Stock Options Committes (the “Compensition Committee”) comprised entirely
ofindependent directors, And, we have a four member Exeeutive Committce comprised of our Chairperson and Vics:
Chairperson.and two: mdepemlt directors (Messty. Guy'W. Adams and Edward I.. Kame). Due:ta this structure; the
cm;:]:mnce ‘of at-lcast ons mdspendenf memberaf the Executive Committos it required in order forthe Executive Commitiee.
to action.

'We believe that our Directors bring a broad range of leadership experience to.our Company and regulardy contribute to
fhe thoughtfil discnssion involvedin efﬁatwely ovemeeing the business and effiirs ofthe. Company; We bgliveihat pll: Boarl
members are-wsll engaged in their responsibilities and that all Board members express their visws and eonsiderthe:opinions

expressed by other Directors. Six Direcbors on oir Board #reindependent ander the NASDAQ Listing Rules and. SEC mles,.
md William D. Gould serves as-thelead ditestor among our Independent Directors. fn that capacity, M. Gonild chalre mestings:
of the Independént Directors and acts as lisison between olir- Chagmn ofthe Board and interim Chief Executive Officérand.
our Independent Directors. Qur. mdependent Dircctors are inyolved in the leadership stoucturg.of gur Board by am? n pur
Audit Committee, the , and the Tax Overight Committee, sach havmg separate

‘ehigirperson, In.c6 jom with the Afmual Meeting; we have: established. 4 Special Nominating Committes compriscd of the
chairs of bir Execiitiye, Andit #ind Compensation’ Conimitices.
Management Succession
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. JamesT, Cotter, St, out Company’s controlling sfeckholder, -Gha.ixgemqn and ChiefBxecutive Officer, resigned fromiall

positions at pur Company on.August 7, 3014, and passed away:on Scptember 13,2014, Upon his resignation, Ellen M. Cotter
was appointed Chairperson, Margaret Cotter, her aister, was appoinied Vics Chaimperson and James J. Cotter, Ir, her brother, was®
eppoirited Chisf Exécutive Officer, while continuing his position as President. i

_ On:June 12,2015, the Board termihatsd the smployment of James J. Cotler, Jr. ag our Pregident:and ChiefExecutive
Dfficer, and appointed Ellen M. Cotterte serve as the Co?any'; interim President and Chief Executive Officer. The Board has
established an Executive Search Commiitee (the “Search Commiittee™) comprised of aur Chaitperson, our Viee C erson and
directors Adams, Gould and McBachem and has retsined Kom Ferty to seak out candidates for the Chief Executive Officer-
position.. ‘The Search Camimittee will consider both-intermal sind externgl candidates '
Boarid’s Role inRisk Oversight

.. .Qurmanagement s responsible for the day-to-day management of risks we face as a Company, whils ourBoard asd
whole and throngh-its committees, has résponsibility: for the oversight ofrisk-management: Iits figk oversight role; our Board
has the responsibility to satisfy itsglf that the risk-management processes-designed and implemented by managgment dre
adequate aud functioning aa desipned.

_ “Thie Board playsan finportant role in risk pversight at Reading through ditect decision:making authority with'respect
to significant matters, as well as through the oversight of mandgement by thie Boaid aud its committees. In particular, thig Board,
‘administendits figk oversight fimetion through (1) the review and dimuﬁioﬂ-ﬁﬁqlﬂpeﬁﬂﬁcvﬁpbﬁiby the Board and jts
‘commitices on 1opics relating to the fsks that the Company faces, (2) the roqilired‘approval by the Board (ora‘committoe of the
Board) of sigmiAoant trandactions and p@e:da@rsiqnéi'éd)' o diroct overaighit of specific areas of the Corupny's business by
the Andit Committés; the Compensation Committes and the Tax Ovemight Coinmittee, and (4) ;egylarperiodic feports from
the waditors and other outside tonsultants reguiding vatious aréss of potential risk, including; among mim: 9, those relating 1o
.y jntem#l contral over financial reporting. The Board also religs on managentent 1o bring sighificant matters impacting the.
Corpany 1o the attention of the Board.

“Controlled Company™ Status

Uidez gection 56 15@? a..of the NASDAQ Listing Rulég, a “contiolled compiny” s cornpany in which-50% pfthe
voling powet for the-election of diréetors is held by 6n individual, a group or another compiny. Together, Margaret Cotter and
Ellen M. Cotter beneficially.own 1,208,988 stiares of Class B Stock, Based on advice.of counsel, our Board hag determined.
thiat therefore-the Cotmpany isa “conirolled company” within the NASDAQ Listing Rules.

3  Afterreviewing thg benefits gnd dérimeits of talking advantage ofthe exceptions to the cojporate goveimance files
et forth in the: NASDAQ Listing Rules, ot Board has detenmined to-take adveantage of certain exceptions from the NASDAQ
Listing Rules afforded to-our Company asa Controlled Commpany. In rélianice on a “centrolled company™ exception, the
Co?ﬁny Jdoes nob maintain 8 scpamie standing Nominating Commitice. The Company nevertheless at-this time maintains a
full Board comprised of amajority of independent Directors.and fully independent Audit and Compensation Committees, and
has:nio present intention to vary from.that structure, For purposes of selecting nominees for our 2015 Annuel Meeting, the
Bhnr_dggmd»p ‘Speciz] Nominsating Committee.comprised of the Chairs of pur Exegutive, Audit and Compensation.
Committees (Mossms. Adams, McEachern and Kane, -x'especti‘vely)—,_md.d:l:ﬁatgd to that. committee suthority to recommend
nominees o the Baard for the Board’s appmvalamf nomination. Propossl 118 comprised.ofithe nominees recommended by-
the Special Nominating Commities and approved and nominated by ourBoard, -
Board Conimitieex

~ Qur Board has s, standing. Executive Commities, Audit Committee, Compensation Commitiee, and Tax Oversight
Committee.. These committees are discussed in greater detail below,

B _ Executive Commitice. The Executive Committee operaies pursuant to a Charter adopted by our Board, -Cur
Executive Committec is currently comprised of Ms, Eller M. Cotter, M. Mangaret Cotter and Mesars. Adamy and Kane.
Pursuant to ity Charter, the Executive Committee is siithorized, 10 the fullest éxtent permitted by Nevadalaw snd our Bylaws,
totake any and all actions that could have been taken by the full Board between meetings ofthe full Baard. The Executive
Committee beld nomeetings diring 2014,
Audit-Commitieg. The Audit Committee tperates pursuantto Charter adopted by our Board that is ayailable.on our
website at wwwrcadingrdi.com. OurBoard has detemn"nsti’ | that the Audit Committee is tomprised entirely ofindependent

11
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Directons; (a8 defined in section 5605 éo)(Z) ofthe NASDAQ Listing Rules), and that Mr McBachem, the Chmof our ‘Andit
Committee, iz qualified asan Audit Committee Financial Expert. OurAudit Committee is cumently-co
McRachem, who serves as Chair, and Mr. Ksme. Mr. Storey, who served on.our Board in 2014 andt{mu October 1] 2015,
served on our Audit Committee throughout 2014, The Andit Committee held four mectingy during 2014,

Compengation Commiittes. The Cotpensation Comuiiites iz curvently comprised of Mr. Kane, who serves as Chait,
and Mr.Adams, Mz _Alred Villasefior, & formet. Duector, served:( on our | Ougemmtlon Commitfee durmg 2014 until his term’
expired at the time of our 2014 Annual Meeting. M. . served-on our Compensation Committee throughout 2014, The:
Compénsation Committee evaluates and makes rec ndations to the fill Board tggmﬂmg 1he compensation of our Chief
Bxecutive Officerand Cotterfamﬂy mgmbery anid perfoimny other compensation relited funetions as delegated by our
Board. The Compensation Committes held three mestings during 2014

ersight: Committee, Given our opemtions inthe United Stateg; Austmlla, and New Zealand mnd durhistoric net
i rwmds. our Board foxmed Tax Ov_em ht Committes to revigw with maualiement and tokeep theBoand’
s 18%. iésuts g may drise from time to time, This commitiee is sumently

I Ke The Tax Oversight Conimittés held four meetings duzing 2014.
Conslderauun aind Selenﬂon ofdm Board’s Dmectnt Nommm

. “This Company has élected 1 take the *controlled cormpany™ exceptioi under applicablé NASDAQ L1
Rules Accmdmgl the.Company doed fwot maintain a gtanding Nominating Corunittée. However, it contieetion w:th the
Annan Mectmg, e Board established 5 Special Ni ating Committes consi ofMt-Guy W. Adamg (the Chair of gur
Bxecutive Commitiee), Mr Edwand L. Kane (the Chairof our Compenastion Cammities) and Mr, Doug McEachem (the Chair
dit Comittes) and delegatcd to that committee mithority to evaliiats frid recotmmend nieminees to.the full Board for
the Board’s considération, up%uv ‘and nomination;. Proposal I (Hlection of Dirgctors) sets forth fhie names of the nominees
recommended by theSpecjal Nominating Committeé and approved and noriilnated by our fall Boand,

The Special Nominating Comnittee-consldeted for nomination incumbent Directors and candidates proposed by
aret tand M. Jamés Cotter, It As part of 'dehbe:atmns, the Specisl Nentinating Committee

ions of cach-candidsfc submitted and conducted interviews with ceriain of the candidates,. Since Ellen.

arst Coffer vote a majority of the ClussB Stock, the Special Nomineting Committes anid the Board

nocordmgly considered their views with Tespect:to the:2015 Directornomtinges,.

_ Following 2 review of thie experience and overall qualifications of the Ditector candidates évaluated by thie Special
MNominating Commitiee, the Commiitice recommended that the-fill Board nominate, and the fill Board resalved to nomindte,
each ofthe.individuals named in: Proposal 1 :for electien as Directors of the Company-at.our2015 Annusl Meeting of

Stockholders,

The Special Nominating Committee reported to the Board thatin reaching the decision torecommend the nomination.
of M. James J. Coiter, Jr. forre-election io. the Boand, the Special Nominating Committoe had taken & mumber of factors into
consxdcmtxon. Wlthout g tv place any- pmucu:lm:pnonty o any patticylar consideration-or fo emumemte all of the
matters discussed, the Special Nominating Committee reported to'the Board that it had considered, among other fictors; Mr.
Cotter Ir.’s pendmg lltlgntmn ngainst certain ofthe pther Directors and g;blhuﬁon proceedings with the Company; the Board’s
recent.detenmination to ierminate:Mr. Cotter, Jr. as the:Company’s Chief Executive Officer and President of the Company; the
potential thiat this personnel action and resultant legal proceedings could contilbute to dissension amonﬁomﬂ membersand
mpact the othgrwse oolle?ml nature pf Board meetm‘gs, ‘M. Cotter, Ir's longevity on the Board and his broad knowledge of
our Coinpany; Mt Cotter, Jr.’s beneficial holdings of the Company‘s securities; and the fact that Ellen M, Cotterand Mangaret
Cotter had notificd the Specizl- Nomiinatirig Cominittee that; iFMr Cotter, Jz was ot nominated by the Board, they intend to.
+wotain their capacity as stockholdery, a3 thie Co-Executors of the Cotter: Estate nid as a.majonty ofthe Co Tiuswes of the Trust,
fo nomifete; Mr. Colter Jr.fmmthe floor and to yote the more than 70%of the vntmg thntthey collecl:l ely control for*

The Bosit a:gpmved :a-ch ofthe numm amcommmded ' tbaSpec Nomum _' E%Comnnttee, with James T Cﬂtter,
I voting against e recommended nominees (includin 1) and Br. Codding ¢ Staining: [Mr. Wrotniak was ot
presont for the meeting).- Mr. Cottér, Jr subisequeritly sxécuted a chnsent to Hising naméd as a-hominee it these misterials and

12
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hasapreed to-setve as:a Ditector if e is elected, Director Codding iniformed:the Board that ghe absiained in view of the fact that
she had just recently joined ourBoard, Director Wiotniak was not present at the'meeting, having only recently been appeinted

io'the Board earlier in the day.
Code of Ethics,

. Wo'have adopied a Code of Ethiog designed i help our Directors and emplayees resolve ethical issues. Our Code of
Ethics applics to all Directors and employess, including the Chief Executive Qfficer, the Chief Financial Officer, principal.
accounting officez, controller and persons performirig similar fimetions. Qur Code of Ethies'is posted on our websits,
www.readinprdi:cony, under the “Tnvestor Relations——Govemanhce Bocuments” caption.

The Board hasestablished & meansforemployees to report & violation orsuspected vielation.ofthe Code of Ethica
anonymously. In addition, we have adopted a:“Whistleblower Policy” that establishies a process by which.employeesmay
‘unginymouslggselose'xo the Audit Committee-alleged fraud orviolations of a¢counting; intemal accournting controls.or
‘aiditing matters.

Review, Approval or Ratification of Transactions with Related Persons
 The Audif Commiftee has adopted & written policy for spprovel of transactions between the Company and ja
directors, director nominees, executive officers, greaterthan.five percent beneficial owners and th,eineggsct_i‘ve.immsdiate

family:members, where the amouynt involved in the transaction exceedsoris.expeeted to exceed §120,000-in a single calendar
year and the paty to the transaction has-or will have a ditect orindirect interest, A vopy ofthis policy is available at
‘www.readingidi.com under the “Investor Relafions’ caption. Thepolicy provides that the Audif Conmmitfee reviews =
transactions subject to the palisy and determines whether or nof to upprove ot ratify those irnsactions. In.doing so, the Audit
Comnmittee takes into account, among other factors it deems appropriate:. ‘

» "The related person’s interest in the transaction;

» The approximate dollarvalue of the amourit invelved in'the transiction;;

'The approximate dollarvalue of the amount of the related person’s interest ih the fransaction without regard to the.

amount of any profit or oss; i
~ Whether the transaction wasundertaken inthe ordinery course of business ofthe Company;

-‘Whetherthe trangaction with the related pemson is proposed to be; or was, entered into.on temns no less favorable to the
Company than terms that could have been reached withi an unrelated third party;.

- The purpose of, sad the potential bepefits to ttic Company. of; the transaction;

. Requixedpublic disclosure, ifany; and

* Any other information reganding the dransaction orthe related person in the context of the proposed transaction that
would be materipl toinvestors inlightof the cirvumstances of the particular transaction. :

3
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Namlneeu for Election.

“Schedule 14A_2015 Praxy Statemient
PROFPOSAL 1: ‘Election of Directors

Nine Directott ate to be elected bt our Anmual Méeting 1o sérve until the annual meeting of stockhaldets th beheld in
20160t until thicir successors are, Aily elected and qualified, Unless otherwise instructed, the proxy ‘holders will votethe
prexies received by us “FOR™ the eléction.of the -noininees below, all of whort cu.mentléserve ag Directors.. The nine nominees

for election 1o the Board of Diregtors whe receive the
present and enfitled to vote will he-elected Directors,

est number of votes cast for the-election of Directors by the shares
‘sny.nominee becomes unavaileble for any-reason, it isintended that

the proxies will be voted for a substitute nominee destgnated by.the Board .of Directors. We believe the nominees named will

be able to serve if elected.
‘The names of'the nominees for Director, together with.certain information regarding them, are as follows:
Name Age Pasition
Eller M CoteT: s ivivisiissseisiorioi 49 rerson ofthe’ Bouxﬂ, Interim ChiefExecutive

: 0ﬂicer and President; and Chief Operating Officer
D

iggtic Cinerins (1)

A it 64. .Duector(l) (2)
-Judy Codding.... ‘. Director.
Jamne T Cotter, Je 46 Directoi(3)
Marparet Catfer.. 47 “Vicg Chaimpetson of the Board(1)
William D. Gould.. i 76 Direstor(d)
Edvward L. Kan; 77 Director(1)(2)3)(5)
Douglas] MiBachem ‘64 Direcion(5)
Michac! Wrotniak...,. 48 Director
). ‘Micmibier of {he Fxecutive Cornmittes.
@ Meniber of the Comperisation knd Stdck Optichs Conmbittge.
3 Meuiber of the Tux Oversight Committes,
W Lot indspendet Disectis,
()] Member of the Aurdit and Confficte Comenittés.

Ellen M. Cotter. ‘Ellen M. Cotier hag lieen a:membir of the Board of Ditectons aliice Maich: 13,2013, was sppointed
Chaitperson ofour Board on August 7, 2014:and has sorved as our interim:Chief Executive Officerand Prosidlent since. June 12,
2015, She joined the Company in March 1998;is2; graduate of Smiih College and holds 4 Juris Doctorate from Ge: W
LawSchool, Priorto joinin, g the Com any, Ms ‘Cotter spent four yearsin private: ice as a.corporate Bttomey with the law
firm of White & Cese in- Manhettan, Ms. Cotter is.the sister of Ma Cotieran Jamasl Cotier, J&. Formore then the pest
ten years, Ms, Cotterhas served asthe Chief ‘Operating Officer (“COO™) of our domestie cinems operations, in which-capacity
she has, among other things, been responsible for the ucgulsltmu and development, markefing and operation of gur
cinemag. Priofto her appomiment a8 COO. Domestic-Cinemas, she spent.one year in Ausiralia and New Zealand, working to-

develop.ourcinema and.

real extafe sssety in-those countries:. M.

Cotteris the €o-Executor of lier father’s estats, whichiii'the.

recond owner of 427,808 shares of our Class B Stock (tepresenhngzs 5% ofsuch Class B Stock). Ms. Cotber: is also &'Co-
-’l‘nés!ee ofthie (J;;;ms 7. Caotter; 3t Trust, which is the recond owner of 696,080 shares of Class B Stock (representing an

of such-Cl3

:Smck)

Ms Cottet irlrigs to- the Board her 17 yeas of expetience woﬂﬂ:ng in-onr Compmés cinetna: ugemons, boﬂ: Inithe
cerofoi

United States and Australia, For the past 13 yeurs, shic has served as the senior: operting o
cineima-operations, ‘She has also seived ag the: ClnefExecuuve Officerof Reading’s subsidiary, Con
LLC, which operates substantiaily all of our cinemas in Hawsii and Califomia,

I addition, with her direct owiership of

799,765 shares.of Class A Stock and 50,000 shisres of Class B Stock and ber positions as Co-Exécutorof het fatlier’s (James J:
Clatter; Sr) estate and Co-Trustée ofthe In.m:s J.-Cotter, Sz Trust, M Cotter i a significint stake holdér jn'‘our Company.

14
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'Ermuded inveéstment advice to various family offices and invests his.own. cqntal iblic and
has served as an advmotw Jemigs J. Cotter, S, andto Various: en‘tapﬂses now OWnet‘F
v ‘it

‘2015 He séry

"Schedule 14A,_2015 Proxy Statement
g W. Adame, Guy W. Adams has been-aDirector ofthe Company gince:Janpary 14, 2014. Heisa Managing
Member of GWA Capital Partners, LLC, 4 registered investment adviser managing GWA lnvestments LLC, afund investing in
various publicly ed securitjes. Mr Adams hes gerved g4 an independent director-on the hoards.of directors of Lone Star
Stealchouse & Saloon, Mercer International, Exar Comomtion and Vifesse Semiconductor: He has helda vanety oi'pubhc
company board positions, including lead director, aiidit committee chait shd compensation committee & Adams.
nd private equlty frahsactions. He:
by the Jﬁmzs] Cotter, Sr.Eitate F 4
from Louigianz State.

Dr Iudg Codding. Dr Tudy Codding was elected to serve as a Ditectorof the Compuny on QOctober 5, 2015. D,

Lodding ise globally fespecied education leader, She is cumently, and has since 2010 beex; the Mn.nsgmg Director. of “The
System.of Courses,” a division of Pearson, PLC (NYSE:FS0), a 1éading education-company providing education products and

services to institutions, governments and direct to individual leamers, Prior b that tinie, and for more than the past five years,
Dr: Coddingsetyed as:the:Chief Executive:Officerand President of Ameriva’s Choice, Inc,, which she ﬁ)unded in 1998 and.
whlch was. ucqulmd by Pearson in 2010, Americd’s Choice, Inc. was a leadi educatmnal organization o

omprehensive, en solutions to the complex probiems-educators face in the e of accountability; Dr. Coddﬁng]ms a

‘Dor:tomte fiom University-of Massachusetts at Atilierst, and completed post-doctoral wotk and setved as'a teaching assoclate.
inBducstion at Harvard Untversity: Dr. Codding serves on vatious boards, including the Board of Trugtees of Crirtlg Schiool,

Los. Angelu. CA (20 11 to présent) and tho Board of Tristees of Educstional Developnent Center, Inc., (EDC) since 2012,
dditig brings t the' Board her eXperience as an entrqpmneumnd ‘asan advisorand researcherin the aveas of

.leadership 1rammg -and leadershipy decision making.

“James T, Cotier, Jr. James J, Cotier; Ir. hias been a Director of the Company since:March 21, 2002, serving as Vice

Clhiairperson from Tune 2007 until he was sncceedsd by Margaret Cotteron August 7,2014. M Cottet,. Jr. seérved asgur

President from Jane1,2013 thmugh June 12,2015 ang A8 our ChefExecuuveOﬁcet frorm August 7, 2014 threugh Tuzie 12,
gl Clnef Executive. Oﬂi erof celia Packm%Corpcmnon (aCotter fnm:ly—ownedmlmu ‘grower, packer,: and
ntil 201 1y It served { .&qmFbm 1996 to

itectorto Cecelia Pacbng Corpo

fhici i
s(on&suawn,sp_ ahzmgmcoxp mtelaw,ﬂomSeptanﬁ 1997 to May

. Janigs]. Cotter Jr bl CApEEnce as: bt business pmfesﬂonal and corporate attomey uswell as lm

5 sharss of our Con _:._.V_an ock and his: Co-Thus
Catter, Jr. is a significant stake holder in.our Company. Fartlies depending on. the outaome ofongumg iﬁgatlon among

iembers. oftha Cnttﬁr ﬁnm]y, in the firture Mr. Cotier, J&. may be & contro ing harghiolder in the Cornpiny.

Mmgm Cotier has been & Director ofilie Company since September 27, 2002, ind on August 7,
2014 wos appomtzd Vice Chaip ofour Bosnd. Ms, Cotteris the owner and President of OBJ, LLC: (“OB]”), which has

since 2002, inamaged aurhve-mater operations.. Pursuzuit to the OBI managemisnt amangement, Ma. Cotter also setyes as: ﬂle

President of[aberty Theaters, LLC, the: subsidiary ﬂmmil)l ‘which we own our live thesters, While she receives managemant
fees thmugh OBL Ms. Coter. mcelvesno compensation: ther duties as President of Liberty Theaters, LI,C, other than the right
llg‘gmhclpatc in our Companys medical insurance program. M, Cotter, through OBl and Liberty Theatem, LLC, manages the:

estate which Imuses each of bur four live theaters in Manhattan arnd Chicage.. Based in New York, Ms. Cotler secares
leases, manages tenancies, ovemees maintenance and regulatory complience of these propertics and heads up the -

development process with respect to these properties and.our Cinemas 1, 2.& 3. Ma. Cotteris also o theatrical producer who
has produced shows in Chicago-and New -and 3 board member of the Leagus of Qff- Broadway Theaters and.
Protucers. Mg, Cotter, a formér Assistant Dlstnct Atfomey for King% County in Brooklyn, New York, graduated

Georgetown University and Georgetown University Law Center: She is the sisterof Ellen M. Cotterami Jarnes J. Cotter,
Jr. Ms. Margaret Cotter is'a Co-Execittorof her fiithier’s estate, which is the record awner of 427,808 shares of our Class B

15

Catte Cotte A Co-Tmstes of the James T, Cotter, S ’I‘mst,whnchmthc recand oiwnerof 696,080
shiites of Class B Stuck (Icpmsantmg 44‘0% of| suoh C[ass B Stock).
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Stock (mp:esenung 25.5% of such Clasz B Stock). Ms. Margaret Cotter is:also a Co-Trustee of the James J. Cotter, St Trust,
g%ch ;{3) the record awner of 196,080 shares of Class B Voting Common Stock (representing an additional 44 0% of such Class
o]

“Ms: Cotier brings to thie Board | her experience us a live theater produgcer, theater operator and an agtive member of the
New York theatre-community, which gives ber insight into live theater business tmnds that affect ourbuginess in this sector.
Opemting. andoverseemg these properties-forover 6 years, M. Cotter contributesto the strategic ditection forour
develapments. In dltlon,mtgtl?er direct ownemhlp 0f804,173 shares of Class-A Stock and 35,100 shares of Class B .
Stock and her pasitionis.as Co-Executor of her father's estats- and-Co-Trustee ofthe James.). Cut(er, Sr. Trisst, Ms. Cotterisa
significant stake’holderin our Company,

Williem D, Gould. ‘WilliamD, Gnulcl_has bieen a-Directorof our Company since October 15; 2004-and hasbeen'a,
menberof the law firm of TroyGould PC since 1986, Preyigusly, he was a parter of the law firm o G Melveny & Myers: We.
have front time o time retained yid legal advics, Total fies paid to Wr, Goyld's law fina during 2014 wers
$41,642. Mr. Gould is an aithor and lecturer oh the subjects of corporate: govemange and mergers and acquisitions.

Edward 1. Kane. Bdward L. Kane has been-a Director of our Company since Octobér 15, 2004, Mr. Kane was glso's
Director ofeurComipany from 1985 1o 1998, and served as Prasident froni. 1987 to:198B. Mr. Ka.ne cnmently serves as the Chiair,
of out Tax Oversight Cotrtvitiee and of our Compensauon Comnmt‘hee Healéo servm ana metrber of our Executive Committes-
and ourAudit Committee, At varionstimes during the pastthrde decades; he hag Adjunict Profossor of Law attwe of San
Diego’s lsa.w schm;_ls , moat foently in 2008 and 2009 at Thnmss Ieﬁ'érson Scligol DfIAW, and priottheréto at Califomis
‘WestEm. Schod!

M Kane brings to the Hoard his; man;;ﬁea:s a8 i (ax aticmey sid Taw proféssor, which experience well-éérves our.

; saing tax matters, Mg Kane ohnngshmexpenenceasapasthmdmtomegCo tporation-and of
eading Compieny, two, of our corporats predecessoms, ag well as's formier member of the boards of directors. of several publicly
ield compomations.

Diouglas]. McEachern. Douglas J. McBachem has been a Director of our Company since May 17, 2012 and Chairof
ourAudit Committee since August 1,2012. He has served as a roember of the Board and of the Aurht and Cumpensntlon
Committee for Willdatr Group, a NASDAQ listed engine 5 any, since 2009, Mr. McEachem is also the Chairofthe
board of Corinminity Bank in Pasadena, Californin and a, erotite Andit Committee, He also is a member ofthe Finance
Committee of the Methodist Hospital of Arcadia.: Since September2009; Mr. McEacher has also served as an instructorof
suditing and accountancy at Clarethont McKenne College. Mr. MeEachem was.an sudit parther from Tuly: 1085 to May: 2006
withthe audlt ﬂ.ml- pfDeloi ;and Touche, LLP, with ¢lient concentrations in finencial institutions and real estate, Mz

cEac i ional Acoounting | Fellow +with the Federal Home Loan Bank board i Washington DC; from. Tupe
1983 to Iuly 1085, Fmi:i]tme 1976 6 Rurie 1983, Mr McHachem was 4 staff memher and subsequentl: amanagermth the
audit fioa of Tonche Ross & .'(pradecﬁssortu Delmtte& Tbuche, LLP), Mr; McEachsm received a B.S. in Busin
Ad:mmstm.uon in 1974 from the Univeritty of Califomia, Berkeley, and an MB. A, in 1976 from the University ofSouthem

M. McRachem birings to the Board his more thin 37 yeans® experierice meeh.ﬁ the: ac.:mmtmg :md anditing; needxof‘
finaneial instityfions and estate clicnts, including our Company. Mr, McEachen also brings hig exglericnce reporting ai
inidependent auditorto the boards of directors of & variety of public reporting cottipanies #nd as 8 board fnember himself or

variond companies ahd not-for-profit prganizations.

Michael Wrotniak. Michael Wrotniak-was elected to serve as a Director.of the Company on October 12, 2015, Since

2009, M., Wrotniak hagbeen:lie Chief Exgcutive Officér of Aminco Resources, LLC (“Aminco™), a pnvntelyheld
mternanoual commadities trading firm. Mr, Wrotniak jeined Aminco in 1991 and’is credited with expanding Amitco’s
notivities in Euope and Asia. By: cstablishing a joint ventus ‘withi-a Swiss enginecdng company, us well as cicating
Emtnemhlps with Asis-Based businesses, Mt Webtniak successfully. divenified Aminco’s product portfolio. Me Wiotnidk

ecams a partner of Aminco in2002. M. Wrotniak has been for more than the past five yeam, a trustée of St. Joseph’s Churchi in
Bronxville, New York; sid is:a ineriibér of the Board of Advidory 0f the Little Sisters of the Poor at their mursing hoime in the
?m lafd y York since-approxirately 2004. Mr, Wrotniak graduated foni Georgetown University it 1989 with a B:SB.A.
{onmi: eude

16
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.~ Mr Wintniak {3 a specialist in foreign trade, and brings to the Board his considerable experience in inferational
business; including foreign éxchange risk mitigation.
Attendance at Board and Committee Meetings

During the year ended December 3 1, 2014, cur Board.of Directors met seven times, The Audit Committes held four
meetings-and the Compensation Comroittes held three mﬁfhﬂe the Tax Ovetsight Committee held four meetings. Each
D&ﬁor attended at Ieast.75% of these Board meetings and at least 75% of themeetings of all commiitess on whichhe orshe
served. ’

N ‘We cureatly have mdemmg agreements in place with each of our curtent Directoms and senior officers, 45 well as
certain of the Directors and senior officer of our subsidiariés. Under thess agreements, we haye agreed, subject to certain.
exceptions, to-indemmify.cach of these individuals agsinat (Il expenses, linbilities and logses incurred in connection: with-any
threatened, pending-or ¢onterapleted action, suit orproceeding, whether civil or criminal, administrative orinvestigative,to

which such individual is a party opisthrestened to be made a party, in any mannet, biaded upon, arising from, relating to or by
roason.of the factthat such individugl is, was, shall be:orhas been'a Director, officer, employes; egent or fiduciery of the
Company. g 3
Canmgiénsation of Directory.

~ During 2014, we paid ournon-emlayee dirgotors $35,000 perysar This amaunt wag inereased 1 §30,000 in 2015,
We pay the Cliairiin of our Audit Cotamittee an additiorial 37,000 per year, the Chaiman of one Compensation Comnmiites an
additiongl $5,000 peryear, the Chairman ofonr Tax OQversight Committes an additional $18,000 per year and the Lead
Independent Direetor an additional $5,000 per year. - T

) Duting 2014 we paid an:additional ope-time fee of $5,000:to each of Messrs. Adams, Gould; McEachem and Kane
and an additional one-time fee of$10,000 to Mr: Storey. Messm, McEachem and Storey-slso each received an additional
$6,000 for their additional committee wer: Tn 2015 we paid en-additional ene-fime fee of $25,000 to each of Messrs, Adams,
Gould, McEachemn.and Kane and an additional one-time fee of $75,000 to' Mk Storcy. These fees were awanded in-each ease in.
recognition oftheirservice on vur Board and Commitiees.

Upon ;i‘)o_ining;qu; Boand, new Dirgctors have historically received immediately vested ﬂva-{ear_gt'oék opiions to
purchase 20,000 shares of our Class A Steck at an exercise price:equdl to the market price ef the stock at the date of grant.
Initial grants to be made to' Ms. Codding-and Mr., Wiptnik, ourrecently appointed. Dirgctors, are being reviewed by our.
Compensation: Committee. Commencing Janpary. 15,2015, each of cur non-employee Directors will receive an additional
‘ennual grant of stock options to puchase 2,000 sharesof our Class A Stock. The award will be on January 15 ofthe applicable
yeat, wﬁ-fot a terti of five years, have sn exercisa price squal to the madtet prica of Class A Stock on the prant date and be
fully vested immediately upon grant.

Director Compeénsation Table
 The fillowing tahle sets forth information-concerning the compensation fo-persons who served as ournon<mployee
Directors duting 2014 for theirservices as Directors, ' ) B

FeryEaredor OPitnAwards  Compessation.
Name: . Paid in Cash (§) ()] . (&)
Murgaret Cottec (1) IR 8 T
Guy W. Adams (2): 69,000
William D. Gould

o = B

(=)
=30+

a7
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Dotiglais J. McBachietn @ b g
e il 0 21,0000) 72,000
Alfied Villassfior (4) : o
(- Jnedditoto bor Difnciar’s oos; Ms. Matgauot Cottor roceives & eombinatien of fbind it ingonti iransgement focs apdee s OBI
' oW

®

enit Agroement desciibed under the caption “Certain Trangactions sod Related Pacty Trangactiong - ORI Managoment A grépmprit,

ay N, A diine jeinesd the B on Jansiry 14, 2014 sifel-wii gisinten b thit s s five-yess stook optici i prohiies 20,000 slatis 6f dur Clasr A
it ot s o $70 por s, Lo op e i ST lon (o st ot Toloots o Besments ﬁmaaisz’n o oF i opticn
arwarl, campited i Apopedance wibs Financial Avsouting Stendsrds Bodrd Accoutting Stantesds Codificating Topio 713

(£ Reprosents fees puid to Mr, Storey o the sole independent Director of our Compary's wholly-uwned New Zealand subsidiary,

Fﬁ 7 Regiresents foes paid to Mr. Villaselior pricr fo der 2014 Anmusl Mesting:of Stockholders, when be dcolined to stand for 75-nomination as &
Jrgotor: ' ) -

Vate Reéquired

Dimei ‘The nine nomiinees receiving the greatest number of votes cast at the Annual Mesting will be.glected to the Board. of
irectors,

_ TheBoarid has nominated eich of the nominess discussed sbove to hold office until the 2016 Anmmal Meeting of
Stockhioldera and thereafer until his or her respective successor bas been duly elected-atid qualified, In the event that any
hoinesshall be uneble or utiwilling to serve aga Director, the Board shall reserve discretionary authority to'vote fora
substitute or sybstitutes: The Bojird ha rid feagori to believe that gny norminge will be unable orunwilling to sgrve.

Recomineiidation of the Board .
THE BOARD' RECOMMENDS A VOTE “FOR” EACH OF THE DMRECTOR NOMINEES.

Ellen M. Cattor a1 Mangaret Cotte, whtogether have shared voting Goritrl oves an'aggtegato of 1,208,988 dhare,
or71.9%; of our Class B Stock; harvy infirmned the Bodrd that they intend to vote the shares beneficially held by them i favor
ofthe nine nominess named in this Proxy Stetement for-election to the Board-of Directors under Proposal 1, Of the:shares of
Class B Stock beneficially held by them, 696,080 shates are héld ofrecord by the Living Trust. James Cotter, Jr. allcges he hias.
thie right t0.véte the shares held by the Living Trust, The Cotpany believes that, urider applicable Nevada Law, where there
-are multiple trustees-of a trust that js a record owner of voting sharcs of a Nevada Corporation, and more than one trustee-votes,
the votes.of the majority of the voting trustees apply to all of the shares held ofrecord by the brust. Ifmore than ong trustes
wotes and the votes are splitevenly on:any-particular proposal, each trastee may-vote proportionally the shares held of record
by the frust.. Ellen M. Cotterand Margaret Cotter, who collectively constitute:a majority of'the Co-Trustecs of the Living Trust;
have informed the Board that they intend to vote the shares held by the me'f Trust-for the nine nominees named in this Proxy:
Staternent for election. ta the Boand of Directors under Proposal 1. Accondingly; the Company believes.that Ellen M. Cotter and
Ir&jlugmst Gotter vollectively huve the power.and authority to-vote.all of the shates of Class B Stock held of record by the

Avimg Trust,

18
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‘Schedule 14A_2015 Proxy Statemient
PROPOSALZ: Rutification of Appointment of Independent Registered
Piblic Accounting Firm

‘The Audit Committee has selected Grani Thornton LL¥-as our mdepanﬂent registered public-accounting firm for the
year eniding December 31,2018, god the Board has ratified such appointment. The Boatd has ditected that our managernent
submit the selection of Grant Thomtan LLP a5 our independent registered public accounting finm for 2015 for ratification by

the siockholders atthe Annuel Meeting.

Grani Thomton LLP has.audited our consolidated financisl statements since 2011. Representatives of Grant Thomton
LLF are sxpected to be-at the Aritiaal Mech.ng -will have.an oppottunity to make:a statement if they so desire and will be
aveilableto. espond to sppropriateiquestions,

Stockhiolder ratification of the selection of Grant Thoriiton LLF as.our indgpernident registered public accounting firm
for2015 isnotrequired by our Bylaws orotherwise. However, the Board hag directed our manggement {o submit thls seléction
to.the stockholders for ratificstion as-amatter of good comporste’ gractlca = the avcntthe stockholders fail to matily the
selection of Grant Thomiton LLP, the Audit Commi Al niot be ror lace Grant Thomton ELP as our depcndent
mmﬂemdpubhcmounun ﬁmfntheeventofsu afmlureto thaA t Committee and the Board will téconsider
whetherornet lo:retain Grant T'homtonI.LP ag our independant gmtered publicaccounting fivh in fiture years. Even ifthe
i : Audit Committes in its discretion may directthe sppointmentof i different independent registercd
yunting firm at any time ifthe Audit Committee determines thet such a change would be in aurand our

stockholdeérs’ best interests,

Vote Reqiilred

The affinmatiye vote’ of the holdéms of nma]onty of thie ghisres present in péfson or. rspresented by proxy. il entitied to
vote st the Anniial Mgetmg i% reqiiired to ratify the selection of Graiit Thottiton LLF ag oiirindependent rogistered public:

Remmmsnduhnn of th¢ Board

THE BOARD RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE SELECTION OF GRANT
THORNTON LLP AS OUR INDEPENDENT REGISTERED: PUBLIC: ACCOUNTING FIRM FOR 2013,

19

htip:Atiaprod|nvestis.com/sharadiv2irwizardfec.ihm_naw jspPepic=reading intarnaiional clk=07165343ipage=1053180880 SEQ~8SEQ=ESQDFSC=

333

16/49

PA591



o006 Scheduls 14A,_2015 Proxy Statemient
REPORT OF THE AUDIT AND CONFLICTS COMMITTEE:

The ﬁollowuﬁ 1s the repert. of the. Audit Committes of our Board of Ditectors with.respect to our-auditsd financial
statements for the fiscal year erided December 31,2014,

The infymmation contained {n this report shall-not be deemed to be. “soliciting matedal” or “filed” with the SEC:or
subjeci to the Jiabilities:of Section 18 of the Securities Exchange Act 6f 1934, as anerided (the “Exchange :Act™); except to thie
E{t%t‘ tlllmt wsAspe fically incofpatate it by fefetence intp.g docuitent filed. under the Secutitics Act of 1933, as amended, or
e Exchange Act,

piitpose of the Audit Coxmmttee is to Bssist the Boand 1o its geneial oversight’ of our financial reporting, internal.
i ¢ Audit Committee operates under-a wiitten Chartet adopted by éur Board ofDitectors Thie:

: red periadically and subject to chinpe, as appropriate. The Andit Committee Charter describes in greater detail |

the fll responsibilities of the Audit- Cofmnnttee

In this context, the Avdit Cominittee has reviewed und dissussed the Comprny's andited ﬁ.nancml staternerits with:
miiriagement and: Grent Thomiton LLP, gut independent auditors; Mﬂnifement isresponsible fori the preparation; présentation
and. mtegrity. of our financial statmmnts accounting and finaricial- reporting rmclgles, estab) slu.n and’ ‘maintaini

disclogurc tontrols and procedures (as defincd in Exchange Agt Rule13a-15(0)); cstablishing and maintmmng iritema contia]
dver financial reporting (as defined in Exchiange’ Act Rule 134-15(D); evaluating th eﬂ'ectlveness of disclosure.c I5:and.
proceduires; evalusting the effectiventas of intemal contro] qvér Ainancial repo luating any ching temal

control over: ﬁmmmal ‘Tpeiting that has thatbrially dffected, or. is Teasonably likely- enal] .mtemal ‘control over
financial: Iapmtmg. Grant Thoraton LLP is:responsible for performing .an mdep—dcnt wudit Df thie consolideted financial
siatements and ssing an-opinion on the conformity of those finangial statements with accounting. pringiples. genemlly
accepted.in the. Umted States: efAmedca, as well as an:opinion on (i) management’s.assessment;of the effectiveness of infernal
contiol overfinancial reporiing and (if) the: -effectiveness-of intemal control over financial reporting;

The Audit- Committes has discussed with- Grant Thomton LLP the matters required to be diseussed by Auditing.
Standard No.- 16, “Commmunications with Audit-Commitices” and PCAOB Auditing Standnrd No. 5, *An Audit.of Iofemal
Confrol Over Financial Keporting that i integrated with-Audit of Financial Statements.” 1 addifion, Gimant Thomton LLP has

rovided the Audit Committes with the written disclosures and the letter required bj the: Independence Standands Board
Etamia:ﬂ No. 1, as-amended, * dr;pendensc Discussions with: Audit Coramittees,” and the Audit Commitice has discussed
with Grant Thomton LLP their firm’s independence.

‘Based, on - their review of the consolidated financial statements and discussions with and representations fom.
managerent and Grant Thotaton LLP refisrred to abovs, the Audit Committee recommended to-our Board of Directors. that the:
audited finsncial statements be included in oyr:Annual f(epmt on Form. 10-K for fiscal year 2014 for filing with the REC.

Tt is not the dnty of the: Audit Cammitiee to plan or conduct audits or to-determine that-the Ccmpany s finangial
statéments are: complete and accurate-and in agcordance: Wl.ﬂl. accounting principles genemlly accepted-in the Umted States.-
That is-the résponsibility of managéinent and the Comp mipaiy’s: independent registéred prubllc accounting firm. In giving jts-
recommendation to the Boatd of Difectors, the Audit Committee zelied on- (1 ymanagement’s représentation that such financial
statements have been prepared with Integrity. snd objectivity and in conformity sith accounting pﬂmslples generally accepted
li?n theeglmted States arid (Z) the report of the Company’s indépendent registered public secounting firm with respect to such

aficidl statements,

Respeotfivily submitted by the Audit Committee.
DouglasJ; McEscherm, Chajmun

Edward L. Kaxnc.
Tim Storey

20
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ot as desoribed below, the following table sets forth the shares of Class: A Stock and Class B Stock beneficially

owned.on October 6, 2015 hy:.

‘Schedula 144_2015 Prosy Statement
BENEFICIAL OWNERSHIP OF SECURITIES

+ each of ourincumbent Dircctors and Dircetornominees;

- each-ofour incumbent executive officors and named executive officers set forth in the'Summary'Compensation Table.of

‘this Proxy Statement;

~each person known to us to bethe beneficial owner of more than $% of cur Class B Stock; and.
+ all of our incumbent Diregtors and incumbent executive officers as a-group..

Except as noted, and except pursuant to

applicabla connminity prop

perty laws, we believe that each heneficial owiier:

kas solg voting: powerand sole investment power with tespectio the sh:ues shown, Anasterisk ("‘) dencites beneficial

ownership ofless than 1%.

Name and Address of
.Beneﬂ‘g’ al Owner

. Class A Stock

Amount and Natare of Beneficial Ownership (1)

Class B Stock

"Number of.
Shures

Number of
Shares

Percentage
~of Stock

‘Percentage
afStack

Directors.and Named Executive

Qﬂicm

James ) ',é.;fttcr I (8)(5!)
Margaret Cotter (3)(8):
Guy W, Adams:

Judy Codding
“William D Gould (4)-
‘Edward L. Kane {5)
‘Dmd?ﬂ?slfaﬁyccﬂm((ﬁ)
‘Michasl Wiotniak:
Rabert F. Smerling {7)

Wayrio Smith

3% or Greaver Stockhalders
James ), Cotter Living Trust (B)
Estate of.'_[_g.u;es J. Cofter, Sz
(Deceased) (R):

‘Matk: Cuban (10)
5424 ache -Avenye
Dallas,’ TGXBS 75220

PICO Holdings, Inc. and PICO.
Deforred Holgmgs, LLC (11)
-875 Prospect Strect, Suite 301
LaJolla, Califomia 92037

3,146,965

1,173,888

* w b %]
—
3

336,800 1.5 427,808
72,164 ® 207611
- - 97 500+
2

i
t

955
13.1

6.2
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All Diirectors-and executive 5,313,993 23.7 1,209,088 e

officers as & group.(12
,pmnﬂ.)_(:lﬂ?m ’

ildﬂ‘mﬂn{mdbﬂsﬁdmﬂmoﬁmufchuh.smkuﬂlmmofﬁml!sm‘kmmngm%ow

15 Ben..-ﬁmlnwner )m detemnedmuuurdmamsl!(:mles Shareuul:ueotm ugeummhle,aremmblu
drys foll £he C-which this Tnfortnation is provided, and uubgd tcpumhuanﬁfﬂnl -which are dicated by footnote, arc:
d:medtubeb:mﬁﬁ yuwn:d'by s;mmholdmgthsmmmdmdemﬂ outstanding in pﬁccmagem:nhp "that person; but

¢ TheCIn Asmckslmwnincludeu Mmrﬂmectwam&ophmuwcﬂnﬁw%Sﬂnmhelddimcﬂw TheClmAStwknhownalno

mghxdes 103,751. uhnxeu tield by the Javaes 7. Coftér Fenmlation (the “Cotter Fomudation”), Elle : and, a3-fnich, .

is deenied to béneficially ovn such shares.- Ms.Cm:rdxmlmhumﬁohlowur af h mq:t ﬂ:eexientdt‘h:rpmnﬂuimrﬁt. -in
suck shares, Tho Class A, Stock show also'ineludos 297,070 sharos thal of thig Batate of James J. Cntxm' Deceased (the *Coits . thgt'ii_ ing-
inisterad ii @aﬁsuu:eﬁﬂ\lavadamdlﬂﬂﬂm ﬁ'omthemtar Ptot' Shamg]?lan. Onmc 20044, the Di District )
y owr

%Coﬂz_r 94 Go-exeeuters Of the Coier Bstats, -Ap El]imM .

The' - Stock also inchude- 1,897,649 ﬂhlmel'h:]dby the Jameg JCMr Living* (the “Living'] ! See fnmmnu
%‘"“‘m‘““‘“" e 5 el e s s Maagw“ g o 0 Dot o710 o’ Sesariood i Toihs (5 “':i“;';ﬁ?:f Margisor Cater asd

oms 3 desctibed in: . To

Ellon M. Cotter bmaﬁmlly awn Lzos,ugs uharea of Clags B
'l'].: Class A Smnknﬁnwnmluﬂel 17,000 iliares subject & stock options as wicll a3.804,173 dharcs l::ld directly. Tbe Class A’Sizx:k:lmwnnlsa
nndqhnldmn,;Tnitmdmd T30 xham froim the Cottel:
smh,isdeeme,dto_.}%h, icinlly ovrn sich shares; M :

foutnotes (8} for-

alsumnludel&?lﬂ&nhmahﬁbyﬁsmvmgm!t Se footnotes nfmnnhcn b?::nf ! uwmsln'p  the ahi L
Trust, As Co-Trustecs of the Living 'Ihst.ﬂt Coﬁcrfanﬂymmbqt wuuldbcdnm.cdto ficial Such sheices de upon the
the riatteid desivelhed irk Toothats 8) Mugaretcountandiﬂllenmcmrbmﬁmﬂlym 2 SSMOfﬂm  Stock,
“ "The Clasg A Stogk stiown dnclides 17,000 shares mubject th stock opticns,
& “Tho Class A Siodk shown includes 2,000 shares suljjost,to stosk options,
® “Tho Clais A Stock showin included 27,000 shares subject to stock options,
(_7} The'Class'A Stock shown consists of shares:mibject 16 stock options,
g% Gt June 5, 2013 ‘ﬂ:eDeoluahmaf’an ellabhhmifh{Livmgeﬁultmsnmndeduﬂmhd(ﬁe “2013 Bﬁmtane’nl"} F
deai:foﬂam::’ilccm 'I‘rnst’s_shan "Class B W . sholdmasffmtfmw ]3klil’:wn ’Fmdmg
beriefit- x 2]

: s a!
; m@;ﬁt smong 'other_'_m,vdeihe cnunsmckhel
-James I, Cotter, Jt. to o’ Board and tq take

mln;thlthmesl'(‘mmr, Jj',,]il]EnM.Gdttﬂnnde'gthm are Co-
Gmnnflhnsmtelrf&lifumln,
P other things, socks:
relief that cox y the 5 nstrustauurcu-
auuppmtm z vnhuwn_ ) : ag Imw cial uwmd iving ner m
m { ting Tirust. %Infmgn mblereﬂecumxec t ownershiip of
k reglster hnd beneficlal mmemhip ufnnnhsharu u'neingheld

% ‘potel Mﬁryretcaﬂer,w ; unilegs o caurt de
whng mvnlhwﬂtpuwerufﬂw:hn’elheld Invmg

gf .. TheClsaA Stock shown includes 855, uhamshnldd:recﬂy The- ClusuAStockdmwnalsoinMnmmm:sheld y the: Cotber 2005
anfchildren’s Trygt and 102,751 hsldlr‘y_»theCutta-'vaM "Mz, Caiter, Ir,mCo-‘Erm'weof G!udchildrcu'l‘rwt of the Cofier
ign ,is desrped tobeneficially own smich; Mr, C bemﬁnml:merﬂnp mgpﬂolhementuflnu

: ame irrevocabile mpon
st por 13,2 : i i awnenlnpmﬁxenbmnheldhtyh Lmnsmm%m
deacr‘hedmfounda(&) ’I‘hClmAsnnkshuwanelEll 6\51 slmespledgedasmmlyfmuwgnlm i

10} “Hezed on M. Ciiban’s Farm 4 filed with the SEC on Tuly 18, 2011 and ¥chedule 13D Hled-on Angnst 3, 2015,
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an * Besed an. the FICO: Heldings; Fng,-and PIOD Deferred Haldings, LLC Spherdule 136t filed with the SEC of Febiusry 15,2011,
(12 The. Cluss A Stock shewn inolades 12;500.shares subject to stook optias,
(£5)8 “The Clnsi A:Stock Khown incindos 139,250 shares fobibct to apficms.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
_ Section 16%) ofthe Exchm,ge Aot neqmmn bl exeputive officers aud Dm:ctors, mdpexsons uhn ‘vt xnipre thei. 10%

; 0 ies of thase filings. . Based solelyon gur feview of the copies
receive by s atid on'thie wri TepoTting Perons, we be]wve thait-hio following Foms 3-and 4 for -
trangactiof that otcumed it 2014 -were ﬁIed laterthan ig requned imder Section 16(&) of the Securities Exchange Act of 1934+

> James J. Cotter, Si-failed to timely file 16 Forms4 with fespect to 70 ttansactions in dur-comman stock;

. James J; Cotter, Ir. failed 16 timely file two Formy 4 with tespect fo one transaction; in our common stock;

. ‘Ellen M. Cottér failed to timely file threé Fomu 4 with respect to ohe-ttansaction in onrcomdnon stocks

. Margaret Cotter failed to timely filo'two Formis 4.with respect to oné itansastios in out Sormimon itock;

‘M, Storey Biled to timely file one Forri 4 with tespect to 66 transaction. in our commion steck;

- The Estate of Jameg Cotter; St (Disceased) fiiled to timicly fileong Fum 3 with reapect to one tiansaction itronr
oo stock; and

] Thé Jumes J. GotterLiving Trixst faifed totimelyy file ong Form 3 with respéct fo one frmusaction fo-our commuon stock,

ATl of the transsctions invelved were betweett the individual involved and our Company or related 10 certain inter-
'l;iimlly or estaté planning trnsfers, and did fot involve transactions with the public. Insofaras we are aware; all required filings-
ave now beenmade,

23
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EXECUTIVE OFFICERS:
The following fable sets forth information: regarding our executive officers otherthan Ellen M. Cotter, whose:
information is set forth above under ‘Proposal 1: Election o%Dlmctom Nominees for Election.”’

Name: Age Title:
Devasis Ghose 62 Chief Financial Officer
Robert T, Smerling 1)) Pregident - Domestic Cinemas
William D, Ellis 58 Genem] Counsel and Secretary
‘Wayne D. Smith. 57 ‘Managing Direotor — Australia and New Zealand
Jamies J. Cotter, St Fomier Chief Executive Officer (Deceased)
James ), Cotter, Jr. 46 Former ChxefExecuﬁve Officet
Asdrze) Matyczynski 63 !
is (Dey” - Devasis Ghose was- appointed Chiet Financial Officer and Treasirer ory May 11,2015. Over

d ina _n_u;nbemf denior’ ﬁnance

'hf pasti is Mn Ghose sé.rved_as Execntlve Viee Pmmdcni and Chlemesmcml Oﬂi
roles-w H ¢
HealthCare). ﬁ“' 081020 > acquisition,

fevelopment and opmtmn of '8¢ -sﬁomge centers in the US and Eump oW D m o Pabhc Stom ) ﬁom2004 1o 2006,

HCE, Ing;, (which invests primarily. in 1eal extate serving:the healtheare induslry) from 1986 to 2003, and 43 Managing Dimctor—-
Internationil for Green Street Advisers (an independent rescarch and tading fitm concentriting on: pub].u:ly traded real estate
corporate securities in the US & Europe) from 2006 to 2007. Prior thereto Mr .Ghase worked for 10 years.fbr

‘PricewatertiouseCoopers in the U.S. from 1975 to 1985, and KPMG in. the UK. He qualified as a Certified Public Accountant

inthe 1S, and a Chartered Accountant in.the U K., and holds an Honors Degree in Physics fiom the Univemsity-of Dellii, India
and an Executive M.B.A. from the University of' Ca]lfonna, Los Angeles.

Robert F Smerling, Robert E, Smerling hasserved as President ofour domestic cineros operations since. 1994, Mr.

‘Smerling has been in the cinema industry-for 57 years and, immedistely before joining our Company, served as the; Presldent of

Loews Theatres Management: Cmpomhon

William D, Bllig, William 1), Eilis.was appointed-our General Counsel: and Secretaty in October 2014, Mz Ellishas
more than 30 years.of hands-on legal experience 252 real estate lawyer. Before joining our Company, he was a partner in the
rcal estate group atSidiey Austin LLP for 16 years. Bofors that, he worked at the law: firm of Morgan Lewis & Bockius
LLP. Mr. Ellis began l:us ‘Careeras a corporate-and securities lawyer (iandling corporate acquisitions; IPO's, mergens, efc?) and
then moved on fo.real egtate: specialization’ {handling: lensmg, acquisitions, dtsgomﬁons,ﬁnmmng, deve,l ment. nnd land use
and eéntitloment across the United Statea); He had u substantial real estate practice in New York 1, avess in which we
have particular asset-concentrations. Mr Ellis graduated Phi Beta Kappa from Occidental ColIege it 1979 ‘with:a Bachelor of”
Arts degiee in Polifical Sciencs. He feceived his J.D; degree in 1982 from the University of Michigan Law School.

Wayne'D. Smith joined otr Companym April 2004 as QurManagmg Director - Australia and New

Wayne I). Smith.
Zealsnd, after 23 years with Hoyts Cinemas. During his lime withi Fl he ;ms akey driver, as Head of Property, in growing

that company’s Austialian and New Zealand npelatlons viaan- AUDS! ion éxpansion te mom thian 50 sites and 400
screcns, Whileat Hoyts, hiy career included heading up the ETOUPAC car arking ¢

any, cinctng opeations; icpresenting.

'ﬁly{'ts agadirectoron varivus joint verture iritérests, and- coordmatmgmany assel acqmsmons snd disposels the company

éz 51, ‘James T Cotter 5 served a8 oiir Chiaiiman sid Chief Bxecutive Officer during 2014 ntil his
mxgnanon on August? 2014;

; Taiies CotterJr. served Lau iy Pres:dent during all of; 2014 and was?;ﬁr inted ourChxet‘Executwe
in 2014 1 ugh Aupust 7, 201 tter’s position as
Presldt and Chlef Executlve Officer contmued lmtll Fisne 12,2015,

,Pa_d_rz‘gi_m_tvc_zmm Andrze Matyczyndu served as our Chief Financial Oﬂieer ‘Treasurerand Corporate: Set
diiring 2014. Mr Matyczynski leslgned ag Corporate Secretary-on October 20, 2014 and 25 ourChlemeancml Officer and
Treagurer effective May 11,2015,

24,
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Rale and Authority of the Compensation Committee

Our Board liag established a staniling Compensation Commitice consisting.of two ormore of oyr non-employee
Dire¢tors. Asa Controlled Company, we ato exempt fom the NASDAQ Listing Rules regarding the detennination of

executive compensation.

The Compensation Commities recommends fo-the filll Board the compensation of our Chief Executive Officer and:of
the other Cotter family members-who serye as officers of our Company. Gur Board, with the Cotter family Directors 2bstaining,
typacall{ has accopted without modification the compensation recommendations of the Compensation Comumittee; but reserves
the tight to. mndx%rp the recommendations ortake other compensation-actions.ofits own. Prior to hig resignation as our
Chainhan and Chief Executive Officer on August-7, 2014, during 2014, as.in prior years, Jemes J. Cotter, St was-delegated
responsibility by-our Board for detenmining the cornpensation of vur executive officars other than irself and his farnily
members. The Board exércised oversight of M. Cotter, 8¢ executivecompensation decisiorns as s pari; ofhis performarice aa

our former Chief Executive Officer:
Thiroughout thigproxy gtatement, the individuals named in the:Suromary Compensation Table, below, are reforred to-as:

ihe: “named executive officers.
CEO Compensation
The Coinpensation Committee recommends fo our Board the annual compensation efour Chigf Exeoutive Officer,
based.primarily upon the Compensation Committee’s annual review of peer group practices and the advice of an-independent
third-party comipensstion consultant. The Compensation Committee has established thre components of our ChicfExecutive
Officer’s compensation—a biase cash galary, a:discretionary annual cash beius, and 5 fixed stock grant. The abjective of each
¢lement'is to réaspnably rewérd ayr Chisf Exeoutive Officer for his orhiér performiance dnd Teadership,
. In 2007, our Board approved s supplemental executive retirement plan (*SERP”) pursuant to which we'agreed to
provide Mr. Cotter; $¢ mppleméutalvreﬁmm-b‘eheﬂts a8 reward for his ot gsanzgegrs of setvice »tov_mso%’;nymdm
picdccessors, Nong of Mi: James J. Gotter, Jr, our former Chief Executive Officet, Ms, Ellen M, Cottér, ourinterim Chief
2 ve Officer, or any-ofous other curient ot former offficersor etployees, i blisihlﬁ-w'},fmﬁcipéte in the SERE, wliichis
described in greater detail below ufider the caption “Suppleinental Exécutive Retiremert Plan.” Becausd this plan wasadopted
us g Teward to Me Cotter, St forhis past services and the amounts £0 by paid-under that plan are detertiiingd by an apree n
formula, the Compensation Comimitteg did ot take into account the bengfits imder thaet plan.in det;
anrival compeasation for 2014 s yeam, The amounts reflected in the Executive Comp (
heading nge in Pension: Vahie and ] ualified Deféired Compengation Baminigs™ refle incigds ;
value ofthe SERPbenefis based upon the nent of Mr. Catter, St.'s cash compensatio
interest rates. Since the-SERP is unfinded, Adutst doss 1ot ti iy actual payment by our Company-into the plan'or
the value of'any assetsin the plan (ofwhichthere are none). The benefits.to- Mr-Cotier, St under the SERP were tied to the cash.
portion only of his compensafion, and not io compensation in the form of stock options erstock pramts,
2014 CEQ Compensation
.. . The Compensafion, Committee engaged Towers Watson, firherly Towers Pemin, éxecutive compensation consiliarts,

in 2012 fo iatyze our Chief Exécutive Officer’s total diréct compensation cotnpared to a peer group of companies. I
preparing the analysis, Towers Watson, in consultation with pur-mmmagement, mcluding James J, Cotter, St identified a peor
group-o] mmﬁz:;nies in'the real estate and cinema exhibiton fndustries; our two business segments, based on market value,
mdustry, and business description. ' ’

_ Forpumposes.of establishing our ChiefExecutive Officer’s 2014 compensation, the Compensation Commiites engaged
Towers Watgon to update.its analysis of Mr, Cotter, St 's compensation _as_c.qn'tlgnred 1o his peers, which updated roport was
received on February 26,2014, The Company-paid Towers Watson $11,461 forthe updated report. ’

The Towets Witson enalysis focused on the competitiveness of Mr, Cotter, St.’s anrual base salavy, total cash,

compensation and total direct compensation {f.e., total cash compensation plus expected value of long-tetm compensation)
relative fo 2 peer group of United States and Australian-companies and published corpensation-survey data; and to-our.

26
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l%ompany s compensation pthosophy,whmh was to target Mr. Cotter, Se’s total d.lrectcompensauon fo the 66th percentile of
¢ pEer group.

The peer group consisted of the following 18 companies:

Acadia Realty Trust Inland Real Estate Corp.
Amslgamated Holdings Lid. Kite Realty Gromp Trust:
Associated Estates Realty Corp. LTC Properties Inc.

Cormike Cinemns Ing, Ramco-Gershenson Properties Trust
‘Cedar Shopping’ Centers Inc. Regal Entertainment Group:
Cinemark Haldings fic. The Marcus Corporation
Entertdinthernt Properties Trust Urstadt Biddle Propertiss Fuc:
Glimcher Realty Trust Village Roadshow Ltd.

IMAX: Gmpomt.mn

Towers Wattion predicted 2014 pay leyels. bgousmg n:gmsmon sualysisto sdjust sompensation dati: baged on
_estzmated annugl revetnes of $260 million (7.g., our- Company’s approximate annusl mvenm fot all compatiies, excludin;
financis] services companies. ‘Towers Watson.did riot svaluateMr. Cotisr Se's SERP, biecause the SERP is filly vested an
2CCIIeSTIO. addxtmnalmgeneﬁm. exceptus Mr. Cotter, 5r.s anniial ¢ash compensation may change.

The Towers Watsoii analysis indicated that the peer gronp-data, with thie éxceptioniof annual base palary; was ahove
M. Cottet: Sr’s pay lévels in2013, Tho poergroup is partially comprised of compianics that &re Jarger than o Company, sid
thi¢ 66th percentilé-level tends to reflect the larger peers. Huwever, Towen. Watson snalysis also indicated that the size.of the
puers docs not minterially: affect the pay levels.atthe peer companies. The pubhshed mirvey data 6f companies of compamble:
swed by Towers Watson was below ou f Executive Oﬂicer pay levels.

_ Towers Watson averiged the duta from the peergron P ' anid thig published survey data to cotmipils “blended” market:
data; Afcompa blet market dataM:.Cotber.Sn ] mshcompematmnandtomldirectcompensatmn,whmh
mcludes the expected-valie of long fem incéntive compensation, was in line 'with the 66th peréentile.

Becatse our Compm /i compiarable to the smaller compariesin the by g pup, Towers' Watsoh reviewed whether the:
size of the pioxy % oapanies had & Lpact of reparte  pay levels; and concTuded thiat there isa
weak comelation between company sine and CEQ compensatign, Tt concluded, therefure, that if Wasnot ngcessary to

sepmtely ddjust the peer group’ data based on the size of our! Company

) The Cotnpensation Comtnittee et on February 27, 2014 ta consider the, Towers Watson malysis. At the mesting, the
Compensation Comprittes deteimitied to reconimeénd to dur Board the followlsi mm:nﬂ g cotnpensation Cotler, 8r. for 2014 and
on March 13, 2014, our Board accepted the:Compensation Committes’s reco; on without modification:

Salary: $750,000

The Campensation Contmittes recominended maintaining Me: Catter; Sr's2014 annual bagé salary at ifs 2013 level of
$750,000, which approxitates the 75th perventile of the poer gioup.

Disdéretionary Cash Bomits:Up t6:$750,000.
T 2013; the'Conmpensation Committes recommended #nd-oir Bo

wgslmveda total cash bonus to Mr: Cotter, Sriof

$1 000,600, a5 compamdto the tetget boting.of $500,000: This resalted in total 2013 emipen pation to M. Cotter, St abave the
pementl]e ofthe peer group and total dircct compen: fion ngar the 66th pcmen’ule Fits mnetmg on Februng 27,2014,
lhe Comgensutmu Coinmiites defermined to increase the up Upperrange t of M Cotter, S5 diseretionary. cash bonus r 3014 1

$750,000 from the 2013 target level 0f $500,000. The bonus was subject to Mr. ‘Cotiex, Sr. being: employed by our: Compmy at
year—end. unless his: employment were g terminate sarlier due to his death ordisability: No.ctherben , forumylas or

.-27
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guantitative or qualitative measutemenis were specified foruse in detemnining fhie: ampunt of cash bonus to be awarded within
thisrange. As in: 2013, the Compensation Committee also reserved the right ta increase thz&ppet,mng_e of discretionary cash.
bonus amsuni based upen exceptional reaulis of our Company or M. Cotter, Sr.'s exceptionsl performemce, as determined in the-
Compensation Committee's discretion. C ’ ’

-Atits meeting on August 14, 3014, the Compensation Committes detenmined that Me Cotter, S’y successfitl
‘coniipletion of our sale of the Burwood propérty in Australia and other accomplishments in 2014 justificd this awand to Mr,
%&‘cfﬂ:ﬁﬁm $750,000.cash bonvus, plus ani additional cash bonus 0£$300,000. The Compensatiori Commiites’s
determinatior to:award the extraordinary cash boouswis based irf part on the advice of Towers Watson.
Stock Borius:$1,200,000 {160,643 shares of Class A’ Stock),

At its mieeting on Februaty 27, 2014, the Compengation Committee détemined thet, solotig as Me.Cotter, St’s
employment with the Company is not terminated priorte Degember 31, 2014 other then as a result pfhiz death or disability, he-
was to receive 160,643 shares of our Company’s Class A Stock; the number of shares of Class- A nonvoting common gtock

wqual to $1,200,000 divided by thie closing price of the stock on February 27, 2104, the date the Committee approved the stock

‘boniis, This compares 0 & siilar stook bonus o Mr. Cotter Sr:0f$750,00040. 2013,

“Thie stock bonus was paid to the Estate of Mr. Cotter; St. in February 2015.

Following his sppointment on Avgust7, 2014 as our Chief Executive Officeriand until his termination fforn that
poitionon June 12, 2015, James J. Cotter, Jr. continued to receive the same base salary 0f $335,000 that he had previously
‘been receiving in his capavity as our Président, '

M. Cotter, Jr. was niot awanded & discretionary cash bonus for 2014,
Total Direct Compensation
v ‘We-and our' Compensation Commiittes haveno poliey regarding the amount of salary and cash bonus paid-to our Chief”
Executive Officer or other named executive officers inpropottion to theirtotal direct compengation. ‘
Compensetionaf Other Naned Exscutive Officers

The compensation of the Cotter family members as executive officern of our Corapany. is determined by the:
Compensation. Committee based on'the same compensation philosophy used to determined Mr. Coitter, 82732014
compensation. The Cotter famhily members’ respective compensation onsists of 4 base cash salary, diserettonaty ¢agh bonus
end periodic discretionary grants of stock options:
_ Me. Cotter, Sr. set the 26114 base salaries of our'execntive officers other fhian himself and membersof his fimily. Mz
Cotter, Sr.’s decisions were ot subject to-approval by the Compensation Committee or.our Boand, but pur Compensation:
Committee and our Boand considered Mr. Cotter; Sr.’s decisions with.respect to executive compensation in-evaluating his
performence as-onr ChiefExecutive Officer: Mr: Cotter, St informed us thiat hie did niot use any formuls; betichmark or other
quantitative mesgure to-¢stablish or avard any ¢ompongnt of execytive compenigation, nordid h gult with Compensation
consultanis an the matter, Mri Catter; Sralso advised us that he considered thie following guidelinesin settins the type and
Amount of execut ngation:

1. Exesutiye compensation should primarfly be used to:

* attractand retaintalentcd executives;

- afford executives appropriste incentives to achieve the shori-term: and Tong:term business objectives
2,Jn suppott of theforegoing, the total compensation paid to.our namcd excoutive officers should be:

- fuir, boih to our Company and to thenamed executive officers;.

- reasonable in neture and amount; and

- competitive with matket compensation mtes,

28
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Personal and Compaty performances were just two factars considered lry M. Cotter, Sr. {n establighing baze
salaries. We have no pre-established policy or target for allocating fotal exgeutive compensationbefween basgand. =~
discretionaty or incentive compensation, or between cash and stock-based-incentive.compensation. Historically, including’in
2014, a majority oftotal compensation to our named executive officers kias been in-the form of annual base salaries and
distretionary cash bomises, although stock bonuses have been grinted from time to time inder specisl cifcurnstinces.

These clements of our executive vompensation are disoussed forther below.
Salary: Antiual buse salary is intended to comperisate niained. executive ofivers for services rendered during the fisoal
year'in the ordinary- course of performing theirjob responsibilities. Factors considered by Mt Cotter; St in seiting the base
salaries may hayeincluded (gt)xﬁhe nisgotiated terms pfeach exeputive's employment agreement orthe.onginal terms of
‘employment, (i} the individual’s position and level of responsibility with our Company, (i} periodic review. of the executive’s
‘cohipensation, bOTh'iﬂdiﬁdilaltlﬁ'emql relative to ourother named exeentive officers, and (1¥) a subjective evaluation of
individual job performance of the exetutive:

_ {Caih Beinys: _Hisidﬁpaliﬁwehavq ewarded annual pash bomuses ta s_t:ﬂ]ﬂcmﬂnj‘ t the base saliries gfour named
eXecative offioars, and our Board fiss delegated to our Chief Executive Officer the suthority to detemiine in his discretion the
anrug] cash bonuses, if any, t6 be Fm aid to oiir executive officers other thar the Cotter family sxecutives. Any diseretlonsry

ity ex

annual bonuses to'the Cottet T
of pur Coripensation Committee.

No easti boriuses wem.avvardéd to-Cotter. family members other than Mz Cotter, St.for 2014, Factors to b considered.
in deteriini orrecommeng,m&ﬁ any such cash bonuses include (1) the level of the exécutive’s responsibilities, S;) the
efficiency-and effsctivenesswith which he-or she oversees the mattérs under his of her supervision, and (iif) the degroe to-which
the officerhas contributed to the accomplishmentafajor tasks that advance the Compatiy’s goals.

itive honusés may beawarded to elipn our exequtives’ fong-tern carpensation
ctiol aﬁme’and,wlongas-suchgmnta;mwitﬁmthﬁg.mﬁ, By out2610 Stock
tically were entirely discretionary ori the past 6f Mx Coiter, 8r. Qther stoc are subjict to approval
- Committée. Equity awards sy include stock aptions; réstricted stock, bonus stock, ot stock

caripensation ta

fi, hi

byt mpengatio
appreciation rights.

Hawanded, if is gensfally ourpolicy to valus stock options and restricted stock af the cloginig price of our chmmon
stavk agreported on the NASDAQ Capital Matket on the date the award is approved oron the dite offiire, i the stock i
pranted a6 8 recruitment incentive; When stock is granted a8 boxus _Qqnﬁénsanon Tor a particular transaction, the award miay bie.
based on the market price on a date calculated from the closing date of the relevarit transsction. Awarda may also be suhject 10
vesting and limitetions on yoting orofherrights, ’ ’ ’

Andszej Matyczynski, our forimer Chief Finanicial Officer, Trearucer and Corporate Secretary, hak 2 witten employmerit
agreement with our Company that provides for 2 specified annual base salary.and other compensation. Mr. Matycz;ﬁ:l )
resigned effective Beptembef 1, 2014, but he and onr Compeny agreed to-postpone the effoctive date of his resighation unlil
Apdl 15,2016, Upon Mr:Matyczynski's Retimment Daté, he-will become entitled underhis coployment agreement to-a.

: .swmcgaymsm 0f$244,500 and to the payment of his vested benefit underhis defémed compensation plan
discussed below in this section. ’ )

Other than M. Cotter, Sc's and Mi: Cotter, Jr/s rolesas Chief Exeeutive Officer in sefting compensation, none of our

executive officors play arole in determining the compensation of ournamed execufive officems.
2014 Base Salaries and Thrget Bonuses

~ "We'have historically esiablished base salaries and turget discretionary-cash bonuses for-our named executive officers.
through Zﬁoﬁaﬁons. with the individual named executive officer, generally at the time the named executive officer- )
conmenced employment with us, with the intent of providing annual cash'compensation at a level sufficient to attract and
retaintalented and experienced individuals. QurCompensaiion Committee recommended and our Board approved the:
following base salarics for M. Cotter; Jr. and Ellen M. Cotter for2014;

29
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2013 Bage Salary 2014 Base Salary
Name ) )] 3} )
James J, Cotter, Jr. 195417 -335,000
Ellen M. Cofter 335,000 335 000
bl ‘The basc salarics of our otlieriamed executive officers werseatablished by Mz Cotter, St as shiown in the following
pole:
2013 Bage Salary. 2014 Base Salary
_Name . , = 3)
Andmej czynski 09,000 309 1,000
Robert E| Smtgﬂmg ’ 3501 000 -350, ﬂOO
Wayne Smith 351,500 359,250

All named exegutive officers are cligibleforeceivea discretionary annual cash bonus, Cash bonuses amtypxcall%

projated toreflect a partial year of sarvice, OurBoand reserves Giscretion to adjust bonuses for the Cotter funil nsed
on 1ta own evalustions of the recommendations of bur Compensation Comtnittee as:it did in both 2013-and 2014 in Mr:Cotter,
Se’s cdse,

We offer stock optiatis and stock awards te our employens, mnludmg nanned execuiive officets, ae the long-tenn
ingentive component of our compensation prograim. We sometimes grant equity awzrds to new hirsupon their commencing
employiment with ug and fioin time ta tinie thereafter: Onrstock options allow employees to purchase shares of out common
yback at & price per share equal to the fairmarket vatuc of our common stock on the date'of grant and mey or may not be:
intended to qualify as’ itive stock options” forlU.S, federal income'tax s Generelly, the stock options wi grant 1o
ayr cmp]oyer:s vest over four years al. mstallments 1pon the ansizal anniversiriés of the date of grant, subject to their
contiriued employment with us on eéch vesting date,

Other Elements of Compensation
Retirement Plans

‘We:maintain & 401&:] retirement savmgs 1an that allows: ehglble employeesto defera portionof their compensmon,
within limits preseribed by theIntemal Revenné Code, on a pre-tax bagis through contributions fo the plan, Ournamed
execntive officers other than Mr. Smith, who isa. non—lesxdent ofthe 11,8, e eligible to pmhclpate in the 401§)p1an on the
sairie tenms as-other filltime- emp]oyees generally. Cumrently, we match mnmbuﬁons mnde by participantsinthe 401¢c) pla
0P to 4 specified pereentage, and these matchihg contributions are fally r_.stadas ofthe date oo which the contribution-is.
made; We believs that provxdmg 4 vehicle for tax-deferred retirment - sevingy thongh our40 T(k)pla zmd malcmg ﬁﬂly vested

miatching contribytions, acdds to the overall desirability of ourexecutive compensation package and further fticentivizes our
.employees including our ndnwed exccative officers, in accordance with:olir compensation policies.

Supplemental Executive Retirerient Plan

. InMuich 2007, vir Board, n%mvedthe SERP pursiant to Whmh weagmed to Cp:amde Mz Cotter, St. supplemental
Tetirement efits. Undarttw b s separation fiom our Company, Mz St was tobe- entlﬂ toTecaive
from our Company for the’ remamﬂer’ofh.l 180:months, whichev Ionper,a nmnﬂr]y payment 'of 40% of his avemge
monthly bm ‘walary and cash bonuses overthe highest consécutive 36-morith period of eammgs prior to Mi. Cotter, St
géparation from sstvice withus. The betisfits under fhe SERP ave fully vesfed,

The SERP is unfunded and,esyuch, the: SERP henefits ate ynsecured; general obligationy of our Company, We miay:
chogisé in the firture.ta establish prie ormore grantor trusts from-which to pay’ the SERP benefits. The SERP is administered by
the Compensation Commiftoo.

Other Retirement Plans
During 2012, Mr Matyczynski was granted sn unfinded, nonqualified deferred compensation plan (" DEP”) that was-
‘30
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partiaily vested and was to vest further so long.as he:remaitied in our continuous employ.. If Me Matyezyneki-were to be
ferminated for cause, then the total vested amonnt would be reduced 10 zero. The inicremental amount vested each year was
made gibject to review and approval by our Board. Mr. Matyczynski’s DCP vested as follows:

o Tatal Vested Amount at the End of
December 31 Each Vesting Year i
2013 $300,000
2014 $450,000

Mr, Matyczyniki regigned tis employment with the Company effective September 1, 2014, bt he-and our Compamy.
agreed to postp ﬁm:eﬂﬁcﬁve date thiﬂ.ret'iigmﬁmmnﬁl' April, 2016. Upon the fermination of Mr, Matyczynski's ¥
employment, he would become entitled nnder the DCP agresment o payment of thi:vested benefits under his DCP in snnual
instalfments following the later of () 30 days following Mn_Matyczynﬁﬁnith birthday or {it) six months after his separation
from service, unless 1is employment were to be terminated for cause,. ’ '

We currenily maintuin no other retirement plan for our named executive officers,
Key Person Insurance

) Oz Company maintaing 1ife insurance on cerigin individuals who we believe to be key 1o our management, In2014,
these individuals inclpded James 1, Coiter, St., James J. Cotier, Jr.,, Ellen M. Cotter, Margaret:Cotter and Messts, Matyczynslk,
Smerding and Smith, Ksuchindividual ceasés tobe-an e_gﬁl’p‘yﬁé, Dircctor or independent contractor of our Company, as thi
case may be, she'or he is permitted, by assuming responsibility. for all fiture premium payments, to replace.our Company as the
beneficiary under suchi policy. These policies allow each such individual to purchese up to an équal amount of insutance for.
guch.individual’s-own benefit. Inthe casc of our employees, the premium forboth the ingurance as to which our Company is
the beneficiary and the insurance as to which our employee is the beneficiary, is paid by our Company. Tn the case of pamed
executive officers, the premium paid by-our Company for the benefit of such'indi 'duar is reflected in'the Compensation Table
in‘the colanm captioned “All Other Compensation.”

Employee Renafits and Perquisites

) Our named executive officers are eligible to participats in our health and welfire plans to the same extent ag all full-
time erployees %le ally. We do not geng;a_llygmvideou._rname&-execuﬁvei officers with perquisites or other personal.
benefits, although in the past we provided Mr. Cotter, Sr. t:::gp‘mml,um of our West Hollywood, Califomia, condominium,,
‘which wasused as an executive meeting place and office and seldin Febmary 20135, & Company-owned automsbile anda
liealth club membership. Historically; alt of onrother tiamed executive cfficers also have réteived an: antomobilg
altowance, From time tp time, we may provide other penjiiisites to-ons or nome of ourother named extcutive officers,

Tax Gross-Ups.

-Asa genera] rule, wedo not make gross-up payinents to-cover ournamed executive officers” pemonal income faxes.
that ey pertain to:any-of the compensation paid or provided by our Cortipsiny. In 2014, however, we reimburssd Ms. Ellen M.
Cotter $50,000 for income taxes she incurred as o result-ofher exercise of stock options that were deémed to be nonqualified
stock options for income tax prrposes, but which wers intetided by the Conapénsation Committer and herto be so-called
fricenitive stock options, orISOs”, when origidally granted. Qur Conipensation Commiifies bolieved it was appropria
reimbirse Ms. Cotler hecanse it was our Company s mteiition atthe time of the istu
spp]icab]é'tb 180s. True to the application of complex atiribution fles, she did n

¥il ify:
defermil. Accordingly, upon exercise, she received less compensation than the Cobjpensition. Co

“Tax aird Aceounting Cotisiderations
Deductibility of Executive Compensation
Subject to an exception for “performance-bascd compensation;’
gerierally prohi yublicly held corporations fiom deducting forfaders
any seniorexsantive officer to the extentthst such #nmual compen

and our Board, conisidér the limits on deduetibility under Section 162(m)’
3

' Section 162(m) of the Intemal Revenne Code
iricorne tax pumposes annual compensation paid to
exceeds §1.0:million. The Compens miittes
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E};cées't:t);tgr authiorize the payment of compensation that exceeds the limit on deductibility under this Section as jn thie caze of.
Nupgualified Deferred Compensation.
W_e beligve we are operating, where applicable, in compliance with the tax rules applicable to-nonqualified deferred
compensation arrengemenis. ‘ ’ '
Accounting for Stock-Based Compensation

Beginning on Jamary 1, 2006, we began accounting for stock-based payments in accordance with the requirements of
Statement of Accounting Standands No. 123(K), -Our decision to award restricted stock to Mr. Cotler, St and other named
executive officers from time o time was based in patt upen the change in accounting freatment for stock-options. Accounting
treatment otherwise has had no significant effect-on onr compensation decisions.

Say.or Pay

At ourAnnual Meefing of Stockholders held on May 15,2014, weheld an advisory vote.on execulive
compensation, Oyr stockholders voted in favor of our Company s execytive compensation, The Compensation Committee
reviewed. the results of the advisory.yote on exeeutive compensation in 3014 and did not make any changes to our
compensation based onthe results of the vote. i -

32
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'REPORT OF THE COMPENSATION COMMITTEE
The Congmnsatmn Committeg hiag reviewed and digcussed with management thie “Compensation Discussion and

‘Analysit” req by Ttem 401(h) of Regulation SK and, based on such review and discussions, has recommended to our
Board thnt the foregoing “Compensation Discussion and Analysis? be included in this Proxy. Statement.

Respectﬁﬂ.ly submitied,
Edward L. Kane, Chair
Guy W Adams

Tim Storey

-Com]mmlmn Committee Interlocks and Insider Participation

gmipeTs! Coim i cumenitly éomprised of M, Kane, who servesas Cair and Mr, Adams, Mr. Storey,
who served on.oiir Board in:2014-and through October 11,2015, séived:on-gur Corapensation Commxttesthmnghout
2014.None ofthe migimbers of the CompensanonConnmttce was an officer or employee of the: Compatiy y timg duting
2014. Nong of ourexceutive officérs serves an.a memberof the hoard of direttors.or compensation committee of “any entity that
hagor tiad one or more éxecutive officers serving 45.a metnber of our Board of Diréetors or Compensation Corinittee,

Executiye Cumpenmmun

This sactlon dissussesthe material corapotients of the: compensatlon pmgram for ouirexeciitive officers named in the
2014 Sommiary Corr m Table helow. 2014, our named executiv s.and theirpositions were as follows:

James Y. Cotter, Sr, forrier €hairman ofthe Bpand and ﬁumer ChiéfExecutive Officer;
<James . Cotter, Ir, former Vice Chaimian, Chief Exeoutive Officerand President.
¢ Andtzej Matyozynski, former Chief Finanoial Officer, Treasurer and Corpotate Seeretery.
+ Robert - ‘Smerling, President— Domestic Cirems Opertione.
“ Ellez: M. Cotter; Chalrpérson of the Board inftesiin Prosident snd Cliief Executive Officer, Chm.f Opernting
Officer — Dorestic Citemas and Chief BExecutive Officer of Consolidated Bntertainment, L
« Wayne Smith, Managing Direchor~ Australia and New Zealand.
‘Summary Compensation Table

) The following table shows fhe compensation Pud or acerued during the last three fiscal years ended December 31,
2014 t0.()) M, James . Cottes, St, who served as purprincipal executiveofiicer until August 7, 2014, () M. James J. Cntter,
Iz, who seryed as our pnnmpul exeoutive officer from August 7, 2014 thirough December 31, 2014, gln) M.
Mntyuzynski,'who served as our ChiefFinancial Officer th ugh December 31, 2014, and: (lv} the other three most
compensated persony who served g executive officersin 2014. The ﬁollowmg exeontives aré herein refered 0,85 our “named

exetntive officers,”
Clinnge in Penslon
Valus and
Nesiualifisd
Deferred
Compensstion All Other
Salury Bumis  Steck Awerds  Option Exmiagr Comipensailon e
Yewr ®» . ® O Em 5 © )
James I Cotier; Sr(2) 2014 452000 1,050,000 1,200,000 197,000 (3} 20,000 (9 2,919,000
o Qumnotte i3 7000 L00M0 700 ~ Mm@ ssmwo
Exscutive w2 70%000 500,000 950,000 - 243,000.. o0 (B 4,607,000
Officer ’
33
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Tamges 3. Catter, (5} 2014 335,000 - - - 27000 (D
Foemer brpaood 2013 195,000 - - = 20,000 (9
Brecutive Officer 202 - 0
Andxzc_] M&E:z{gnh @) 2014 309,006 33,000, 150,000 () 26,000 (B
Olﬁeer, Treasurer nnd. 2013 309,000 35,000 - 33,000 50,000 () 26,000 m
Carperato-Seoretary” 2012 309,000: = 11,000 25000008y 25000 (D
Robort F. Smm.-uug 2014 350,000 25,000 - - - 22006 (1
Ic’i"’”‘“‘a ‘m‘“‘i 2013 350,000 50,000 - - 22000 (7
012 350,000 50,000 - - - 2,000 {7
Bllon ML Clotter (10) 2014 /335,000 - - - = 75,000 (7X8)
il @
tef Exeoutlve 2014 335,000, - - - - 25,000
Cliof Operating Officer - B o
2012 335,000 60,000 - - - 25,000
Wayoe Sith | 214 334,000, 46,000 - - = 19,000.(T
e mﬂ%ﬂg - 2013 339,000: - - - 20,000 (7
Zoaland w2 357,000 16000 - 22,000 - 19,000 P
m ~Amounts represent the 4| te datnfurwlusufmdnmnputedmsccmﬂmamthﬁSCT it 718, whldmgﬂ:oaﬂ‘mnf
ostirnated forfeitures, The aa mggrﬁfl fgnt valuation of these awarids are digoussed int Note:3 1o mcmhduﬁﬁmm l statoments: mlndedﬂn‘
A ) v on Form 10-X. for the fiscal year epded December 31, 2014, ﬁ]edwnthﬂ!c SEC an March 17 2015
@ M, Cateer; Sr. resigned a8 out Chairmsin and Chiof Brovutive Officer on.Auguat 7, 2014,
3 senmthe esent valoe of the vested benefits under Mr. Cofter. Sr."s SERF. Tn October 201 webe
Ee?iremmbﬁe D()at ‘actordstios with V&:SERP Tt bave-not yei paid any siok béncfits to M. Cm:’r Sr.'x %ﬁuﬂnﬁﬂnﬂﬂtﬁﬁ
SERF, such paymiots i 0-month periad.
4y Uil Fabnmryﬁ 2015, n‘wmda sandontinium in Wost Holtywood, Cal\fouﬂn l‘dch & used-ns an execntive. o
g%u AN Othér Compeneatil nn?'mclﬁ‘:i:nhaanmnmadmsremmd llyw _lpr bt w__ & of the Weat Hi %NM;
Cotter; Sr;,-mx matching ct 'bnﬁuunmdaruur%](klphn,ﬂacmtnfa.Cumpmyanmmh usedhyMr Caottar, Sr.,.and heafth-club does paid by onr
&1 Mt Cottet; Tt. ‘was appolivted as oitr Chief Exstitive Officer’oni August 7; 2014 ind sérved imtll Jude 12, 2015,
susnts the increase in the vested bensfit of the DCP:f l\Er.Mﬂtynzymh.‘ ptinki PymnntnfﬂwmlndhaneﬁtmderthCPwilbemdem
»g?car\dmno ml:h.ihe terms of the: DCPm h e al -
(48 ‘R ,_ o iniohd Fibutiony mderun%i(k)phn,ﬂmcmtnﬂeypmmmma,mdmyamomhlauﬂuwmeu
[ Gi] - Iricludes the $50.000m grosg-up-texeribed in the “Tex (ross-Up seiction of thy Comperisstion Disgussion ind Analysis,
) ‘M. I\htyr.zymh re:i;nnd a8:cur Corporste: S:creiarym October 20, 2014 aid sk our Chief Finaneisl Officer nd Treasiser i May 11,2015,
€1 M. Ellen M. Cotter wés. appmntedmmtmm md('.'lnef Oﬁ:ﬁ'ﬁnhmelz - 2015,
Grants of Plan-Based Awards

The following table contains infommation conceming the stock grants made:ta.qur named exesutive officers for fhe

yearended December31, 2014:
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‘Equity Incentive Plan TPayonts Unider
. Griint Diite “Awards TInicentive Flan:
35

i!'xzﬁgenrhnqe Vilie of Stock.

349

Iem, elmi, gl Gmaphe Vi
m.i, arUnits. | Opena @} . w : i

PA607



97202016 ‘Schedule 14A_2015 Proxy Statement

Naime | Threskold (5} Tigel()  _ Maxinium(s) Thresholdts)  _ Terpetts) Miidnwiom {#)

36

hiig:/iaprod investis.com/sharisd/v2/Irwlzatdisen itam_new:jspoplc:reading_international8clk-07168348i page-~1053180380 SEG-85EQ-ESQDESC=

350

e

PA608



8202016.

‘agteerent provides that Me Ghose i to receive an anmual base silary of $400,00

einploy thiough

airy titme, Jf'we tetrninate his eniployment without catse or fuil o renisw hie émployment agreement upon exp
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..Jg;fgfép 21014 S 1I00000% 12000008 1205000
mO iy 12312014 6000 6,000 6,900

St ,
Thhems dorrte : 60,0005 854

Employment Agreenients .

James]. Cotier, Jr. On June3,2013, we enfered into an employment agreement with Mr. James J, Cotter, Jr. to serve as
our President. The employment agreement provided Mt. Cotter, Jn with an annial base salary of $335,000, with.employee
benetits in line with those received by our othier senior executives, Mx Cotter, Jr. slso was granted a'stock option'to ];mbhns‘e
100,000 shares of our Cluss A: Stock at an exercise price equal to the market price of aur Class A - Stock on'the date of grant zand
which vested ifi equal arinval increments overa-fautzyear period, sihject o his tetmaining iti-our continuous employ through

‘each anmal vesting:date.

. OnJuie 12,2015, the Board tenmiinated the employment of James J. Cotter; Jt.:gs our President and Chief Pxecutive
Officer, UnderMr, Cotter, Jt's employment agngenisint with the Company, he is entitled to the compensation sud benefits he:
wis reéelving al the tirne of a ternination without cause for a period of twelve:ironths from notice of terminiation: At the fims

‘of teirnination, Mr. Cotter Jo's funual salary was $335,000, A.dispute has arisen between the Company and Mr. Cottérasto

whetherthe Company is required o potitinne fo makethese payments, which is currently sibjsct to asbitration.
Devasis Ghoge, On April 20,3015, wé entered into an employment agreement with Mr. Devasis Ghoss, pursuast to

which he agreed to serve.#s our Chief Financial Officer for s one yearterm commetiving on May 11,2015, The employmient

r intual ba OF $4( th an ansiual tanzet Honus of $200,000,

cyee bierefita in line with by gur other sénior exegutiy hos : ted stock options to

00,000 shares of Class A, Stoek: at dn exercige price-¢qual to the closing pride-of pui Btoc  dateof

which will vest it equal annual increments over.a four-year period, subject to his remaining in our continnous

h anmigl vesting daie.

YUnderhis employmeént agreeme: -Wﬁm#yimnﬂemiﬁhqsﬁ’@'mlﬁf@mﬁW.i.tl;m\"w.iﬂlouf.‘?ﬁuﬁ:
{s)

and erip
pure]

is definedyat:
tion without.

vanse; Mz Ghose will be entifled to Teceive hevemnee in an amount équal to the salary-and benefits he was rocéiving fora
petiod of 12 monﬂnvs,.fallowinfsuch femmingtion-ornon-renewal. If the termination is in connection-with a “change-of control”

(as defined), Mr. Ghose would be:entitled to severance in.an amount equal to the compensation he would have recived fora:
peniod two years from such termination, :

William D, Ellis. On Qctober20, 2014, we eniered into-an employment sgreement with Mr, William I, Ellis, which

'was amended in:September 2015, pursuant to which be ngreed to serve-as our General Connsel for 8 term of three yeams. The

174457

loyment agresment provides that M. Ellisis to receive an annual base salary of $350,000, with-an annual target bonus of at.

Teast $60,000.. M. Ellis alsg-received a “signiup™bonus-of $10,000 and is entitled to employee benefits-in line with those

received by our ather senior executives, In addition, Mz, Ellis-whs gmnted stock options to purchase 60,000 shares.of Class A

Stock af an exercise price equal io the closing price of ourClass A Siock on the date of grant and which will vest in-equal’

(al'nnual increments aver a threesyear period, ’g"eﬁttd s remaining in our continuous employ through cach snnual vesting
ata,

_ Under his employment agreement, we:may terminate Mt Ellis* employment with or without cnu:;{a& defined) atany
time. Ifwe terminate his employment without ganss, Mr. Ellis will beentitled, subject to-yeceipt of a general releass, to receive:
gevetaiice in an‘atoouiit eiual to the compensation he would have received for the remainder of the tertn-of hiig epployment
aprieriient, or 24 months, whicheveris Ieay, but in'no eventless than 12 months, Ifthé termination is in connection witha
“change of confrol” (as defined), Mr. Ellig would be entifled to-geverance in an amount equal to-the compénsation he would.
have received for a periad pftwice the numbier of thoriths emaining in the'tetm of his émployment agreement.
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.constltute long-term capital ggin orloss, end the Company will notbe entltle& to a fedenilincome tax-deduction, Ifthe shares.

Schedule 14A_2015 Proxy, Statement

v ezytishd, our former Chief Finaneial Officer, Treasuter and Corporate Secretary, haga
writien employment agmement w1th oanompmy that provides for an annual base salary. of $312,000 and other
compensation. Mr: Matyezynski resigned ag. gur Corporate Secretary. on October20, 2014 and:as our Chief Financial Oificer-
and Treasurer effective May 11, 2015, but will continue as an employec until. Apnl is, 2016 {the “Refirement Date") in order
to- sgist ifi the fransition of our néw Chief Financial Officer; Mr, Ghose, whese informiation is set forth above, Upon Mr
Matyczynski’s Retimpmignt Date, he will become entitled under his smployment agreemient to. « lumip-sum severmnee payment of
$244,500 and to the payment-of his vested benefit under his deferéd compersatiori plan discussed abiove in this section.

2010 Equity Dicentive Plan
On sz 13,2010, onrstnckholdem approved the 2017 Stock Incentive Plan {the “Plan™) at the annual mceting of”

stockhelders in iccordancé with the recommendation of fhe Board of Directors of the Commany. The Plan provides forawards
of stock options, restricted: stock,bonus gtock; and stock appreci;

reciation tights to eligible employees, Directors, and
consultﬁnt; Og'lole Plad pernits issnance of a maximm 0£ 1,250,000 shares of Class A Stock. The Plan expires automiatically on.

Equity inceiitive bonused may be dwarded to'slign ourexkecutives’ long-term compensation to appréciaiion in

stockholder value aver time and, so Tong a8 such-grants are within the parameters of the Plan; historically were entirely:

dlsmetlonary on the part of M. Cotter, 8r, Othisr stock; BTNt ate) subject to Board approval, Equity swards may: mclude stock

‘options, restricted stock, bonis stack,-or stock appreciation Hights.

) Ifawmded, xt is generelly: ourpnh to valug stock bptions and restricted stock at the closing price ofour common
as1 o1 the. ASDAQ Caplt icet on the date the awerd is appmvedaron the-date of hire,if the stock-is

i grantéd as Bonus: congensatwn forag uuculartmusncﬁon, the award may be

P ‘cal ated ﬁ'om the closing date of the relevant mnsacnon  Awards thay also be subject 1o

vesting-and lumtalmns onvoting or other rights.

Ceitaln Federal Ineome Tax Conaequenm

ong There w111 ‘be:no federal income tax consequences to either thie Company or the
( f a non-dlscouﬁtgd orqualified stock option, However, the participant will realize ordiary
stock optior in an smount equal to th excess of the fir market value: ofthe
ipion.over the éxercise:price; and the Company will réceive 2
m the subsaquent dlspomuonby the pattlclpant of the cammon stack

W ¢iir afier the aciuisition of such shares.of 6o ]
et hietween the : aggmgate option price and thesmount. ma.hzedn pon digpogition of the shares of éommon stock will

of common stock are disposed ofin a sale, exchange or other “dlsquahfying disposition” during those periods, the pa.ruclpant
will realize taxable. > ordinaty income ifvan amount equal 1o the exceassof the fit madket value-oFthe cotmmon sfockpurchased
gt the time of exercise overthe ag option; ce(adjustcd forany loss of velue at the time of: dJsposmon} and the

:S anirwﬂl beentitled to B fed ‘income taxdedncuon, equal to'such-amount, subjeet to the linnitations nder-Code
-Section

62(en),
‘While the.exencise of an incentive stock option does not result in current taxable ncome; the exvess of (f) the fair
maket value of tlic option shares at the time of excivise over (2) the cxcrcise prics, will be.an dtem of adfustment for putposcs of
determining the pasicipant’s altemstive miniomm tax income,

A par.ncxpant receiving an SAR will not. remgmze incame, and the Company will not be allowed a tax,

BARs
deduction; at the time the award is gratted. ‘When a participant: ::xermsesthe SAR, the amountof cash and the fair market value:-

of ary shares of common: stock received-will be. ‘ondinary income fo. the participant aixd will be allowed as a.deduction for
federal income tax purposes to the Comparry, subject to limitationsunder Code Section 162?:1) T addition, the Boand {or

‘Committee), may at-any time, in its dlsmmon, declareany orall awards to be filly or partially exervisebleand may-
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diserininate among participants or arong awarde in exercising such discretion.

mmﬂmﬂg& Unless a participant makes an electmn 1o aceelemtgrecogrition-of the income to the date of it a
participant receivinga Testricted stock award will not recognize income, and the: Cnmpmywﬂ] not be allowed atax deduction,.
&t the time the award is granted. Whin the restrictions lapse, the participant will recognize ondinary income equal to the fair’
market value pfthe common stock, and the Company will be entitled to a corespondinip tax deduction-at that tirme, subject to
the limitstions under Code-Section 162 (m)

Outstangisyg Equity Awards’

Thié following table séts forth outstanding equity awamds held by our narmed executive officers a3 6f Decemiber 31;
2014 riider the Plan;

‘Outstanding Equity Awards At Year Ended December- 31,2014

Option Awards Stock Awards
Nﬁmh?’i'.!"f Number of Number of Market
. Sharez - Shares'or Vilueof
,,Undemi_njg U ] L . Units of ‘Shares or
Unexercised Ji fied. Optitm _Qption. Stock that Uniis thet
Ojptipns Option Expiation HaveNot-  HaveNot:
) Class  _Exercisable Unalerdubla (§) Dete:  _ Vested  _ Ventéd($)
Jamies J; Crmzr, S_r.: B I ETOE TR 09/052017. ~- -
James J. Cotter, Ir, A 070712015 - -
Jamies . Cotter, Jx, A 01192017 - -
James J, Cotter, Jr.. A 020672018, — -
Ellesi M. €otter A 03/06/2018  — -
Ellen M Coﬂrt B 09.’05/20115 -~ -
Robert F. Smr.rhng A -09'/05!2017: - -

Option! Exprcises and Stock Vested

Thefollowing table contains information for our pamed execntive officers: cmcm:ng the aption-awards that were
‘exercised and stock awards that vested during the year ended December 31, 2014:

Opiion Awnrds: ‘Stock Awards )
39

'
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Nmnher of ' N'umber of
. Acquired on  Value Rzahzed Acquired on  Valug Rea]lzed
Name: Exercige: gn Exercise (§) gg ‘on Vesting: ﬁ!
Jatries J, Cotter, St; - i
Andizej Malyezynski 35,100, 180,063 - -
Pension Benefits
The ﬁ)ﬂowing tabile containsinformation concenting pensionplans for cach of the named exeoutive officers fur the
year ended December 31,2014:
‘Nomberof . . .
Yeurs of Present Value.of Paymenis
. Credited Accumulated Dui%:[.a_ﬁ )
Name Plan Name rvil scal i
Jatries J. Cotter, Se(1). SERP RS
Andrze] Matyczynski(2) DCP 5.8 450,000 §-

Equity Compensation Fian Iiformation
The following table sets forthi, as of Decernber31, 2014, a summary of cerfain information related to.our equity
incentive plans under which our equity seouritics are authorized for isszance:

. Number of scenvities:
. p . remaining svailable for
E"ﬂﬁ“ spcurition te Welghted ercisé price ﬁm;xis; Is¥mance: mtli:a
6 ]ag! nponem'cue 1 mgeex e it onmp"mi n
L of nuhundmgaptmns? eq]ﬂnm(ududmg
o W ‘ warranis. snd rights securitles reflocted in
]:‘!an Cntggg_ry" ] (a] {b) - . cobumn {g) (c). .
: i 753350 (98 763 1,625,050
160,643 @) - —
513,993 - -
p!m are the Comproy’s lQD?S!kapﬁnﬂleandZﬂlO Stock Incentive Flan,
af' Dy 14,
nnhﬂ:éie i mﬂmCm%t? tisve airy ontetanding warrants and rights #s-of Deceniber 31, 20
a0
htip:isprodinvestis.com/shatisdiv2irwizerdisec ftem_new Jspepic=reading international Scik=071663481page=105318038 D SEQ=85FQ=8SQDESC= Av4q
354

PA612



9202018 “Schedule 144, 2015 Proxy, Statemiant

Potential Payments Upon Termination of Employment or Change in Conirol
The follovwing paragraphs provide information regmdmg poten aymcntsto cach of purnamed executive officers

in‘connection with certain igmination events, incltiding a teymination related to a thange of control of the Company, as'of
December:31,;2014:
M yasi Unﬂcr his

amplo{ment emignt, We tay termingie M, Ghose’s:
ﬁcymx:nt without causc orfoll to renew Lig
Vo seyerance in pn muuntv gq}ul to.

g
onziection with a “change ontml" (a,s deﬁned),Mr Ghonewo'
mmpensatmn he wauld have received for a period two yedrs from such terminiation,

"M Willigar Ellis — Tenmination without Ceuse. Under hi

employment agmentent, we may terminate: Mr. Ellis®
eimployment with:or thhout cause (as deﬁned) atany timg, If we teminitehis emplo: t without cause, Mr. Ellis will be
.entlﬁed -edbject to receipt of a general release; fo receive sevérance in dn dinountéqual to the compensation he-would kave
lepelved forthe remainder of the termofhis empl agreement, or 24 months, whicheveris less, but in no event less than
12 monibs. Tfthe termipation is in connection witha “change of control” (as defined); Mx, Ellis-wonld be enntled toseverance:
in sn-amount equal 1o the compensation he would have zecmved fora period of twice the number of months remgining in the
ferm of his emp oymnt agrecment.

grming| i it Perf tandards, If Mr; Srith'’s
loyment is: tmmnated by the Bmmi farﬁulmg 1u meet the standmds ﬂfhls a.nhmpntad perfomanca, Mr: Smith will be.
erititled to a severance payment ofsix months” base salary..

Noothiér hamed exécutive officers currently have émployment agréernerts of othermgemcnts pmwdmg benefitg
upoi temination or a change of contrel,

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Thie members of our Audit and Confliéts Committes ars Douglas MeEacherm, who'serves as Chair, and Bdward
Kane. Mansgenient preserts all potential related | party tansactions to the Conﬂmts Commmee forteview: OurConflicts
Comniittee revi wheth ra given 1 z b Coinpany; and approves.of bars the trafsdction.
; n participate in the:

Sutton Hill Cepital

~ In2001,we entered into a transaction with Sniten Hill Capital, LLC (“SHC™) regarding the leasing with an optum for
purchase ofoe:tmm cinemas located in Manhattan incluiding our Village East and: Cmemns 1,2 & Ytheaters: In connection
with that transiuction, we elso agreed fo Tend certain amounts ta SHC, to provide liquidity in 'its investment, pending bur
determination whether ornot to exerigs our-aption to purhisse and 1  manage the 86th Shréet Cingma on. afeebnsis SHC iga
liinited liability company ﬂmt is pwtied by. Sutton Hill Assoviates, which was & 50/50 paitriership between James J: Cotler:
'St and Michael Forman. The Village Basf i the only cinema subject to this lease, dnd durlng. 2014 2013 'and 2012 we pmd
rent to SHC in the' n,mountnt‘SSSO ;000 anrmally.

On Tune 29,2010, we agreed 1o extend ourexisting Jeass from SHE of the Village Hast Cinema i inNew York: Clty by
10°ycars, with a nigvw tenmnahon date of June 39,2020, The Village Edst [me incliades a sub-lease of the &

the-cinems tha is. subjsc:,to a longar tem gmund lease betweenn. d

(the “cinema ground lease’ & extended rovides fora ¢
cifiets, ground lease: ﬁn‘SS 9 mifllion at th rg¢ tom, onally, the,leu,se Lias & piit Option pursuiiit to which.
SHC 1Ay réquire us to purchase all of a portion of SHC’s intencst in the existing cineina 1éase and the cinema ground leass at.

41

} party i
1y pumuant to which Rzﬂdmg TRy PU hn.se’the

hiii/sprod nvestis. com/shatediv2(irwlzer diiiec. item_new jspTeplc=raeding_intermational §clk=071663431pago=1053180330 SEQ-8SFQ-ESQDESC= 449

355

PA613



9202016 “Schadue 14A_2015 Proxy Steemant

-any time between July 1,2013 and December4, 2019. SHC's pat option may be exercised on one.ormore-occasions in )
increments of not leas than $100,000 each. Tn 2005, we acquired from a thind party the fec interest and. from SHC its interest in'
the pround lease estate underlying and the improvements constituting the Cinernes 1, 2. & 3. In-connection with that
transuction, we grnted to SHC anroption to.scquire a 25% interest in the spocial purposge entity formed to acquire these
interests at cost. O June 28,2007, SHC exerised thiis option, paying the-option exercise price through the application ofits
$3 million deposit plus the assiimption of ity proportionate shar: of SHP'g linbilities, givirig SHC a 25% fion-mausging
miembership interest in SHP. We manage this-cinems property for an annual management fog-oquil to 5% of ity anivial grosy:

. “Tn Febitiaty 2015, we and SHP entered into an amendinent to the mgnapgement agreement dated s of Tgne 27,2007
between us arid SHC: The amendroetit, which was retroactlye to Decemiber 1, 2014, memorialized our unidertaking o SHE with
fespect 1o $750,000 (the “Rengvation Fundin ; 0 Cinerasi1, 2 & 3 finded orto be funded by us. In
gapsiderat] ur finding of the renovatic gement agroemerit wa increased
! on gl-ourd L et AErRement w: ,1,-2?&3'0"'-3?'
ceeda

i

1y lative aggregate am
ba]mceuutstandl%ﬁnm ¢ to timg:of the Renovation Funding Amol atthe 1
anagement fee. Under the smended madagement agieeinent, we aré entitled io rétain ownership ofénd any rightto-
deprecigle) any firniture, fixiyres and _equ‘ipmen_tﬁ;:ufchase;l by usinconnection with such.renovation'and have the right. (but
nottheobligation) to remove-dll such furniture, fixtures and equipment {at our,own cost and expense) from the Cinemas upon
the termination of the management: agqcmmf..__ The-amendment glso provides that, during the term of the management:
agreament, SHP will beresponsible for the cost of repair and mainteriance of the renovations. i
'OBI Management Agreement

Pursuant to g Theater Management Agreement (he “Management Agreement?), our live thester operations are.
‘mag%d&yoh]?ilﬂ CLI;Cﬁ;%‘OB[ Management™), which is-wholly. ewned by Ms. Margaref Cotter, whe-is pur Vice Chair and the
gister of Elfen M., C ’ :

The Management. Agreement generally provides that we will pay:OBI Management a combination of fixed and .
incentive fees, which hislorically have equated wﬁpmximntelyﬁ 1% ofthe net cash flow received by.us ffom our live theaters
inNew York. Since the fixed fees are-applicable only during such periods as the New-York theaters-are booked, OBI
Meanagement receivesno compensation with respect to a theaterat any Hme when it is not generating revenue forus. This

mgement provides an incentive to OBI Management to keep ilie theaters booked with the best available.shows, and
mitigates the hegative cash flow that-would result flomhaving an erpty theater. Ih- addition, OBI Managerient ianages.oiir

Royal George live theater 'con?]ex-m.(]hicagu on afee basis based on theater cash flow, Tn 2014, OBI Marniagémerit eamed
$397,000, which was 20.9% of nét cash flows forthie yéar: In2013, OBl Management parned $401,060, which wag 20.1% of
‘net cash flows fortheyear Tn2012,-OBIManagement earred $390,000, which was 19.7% ofniet cash flows for the yoir. Ju
pach vea, we reinibursed travel iélated expenses for OBl Mariagement personnel with respect to travel between New: Yoik City
and Chicago in connection with the management:ofthe Royal George complex,

1-rel Manageitisnt
erionne hicaga as referred to above; OB Manager bl forall ofits conts and expensis related to
the perfonmiatice of its management fanctions. The Management Agresment renev 8 automatically-esch yesrunleds.cither party
gives at lcastzix monthe’ priornotice ofits detenmination ta-ellow the Management A greement to expire: In addition; wemily
{erminate the Maagement Agreement at any time for caiyse.
Live Theater Sliow Investment.

“From time t6 time; sui offlcers aiid Directors may invest in'plays o othér shows that leuss pir live thenters; The show

STOMP h.‘as}’hﬂﬂ in our Omphewn Theatss since piforto our abquisition of the thedterin 2001, My Cotter, Sr. dwned an
upproximately 3% interest in that eliow.

. During 2012, Mt Cottet; St our former Chair, Chicf Executive Officer atid cofitrolling sharcholder; contributed $2.5
iniflion of cash and $255;000-of his 2011 boniis-as his 50% shiare pfthe purchase price of a land parcel i Coachella, Califomia

42
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and to'cover hig 50% share of certain costs aggociated with-that scquisition. Thig land is Held in Shadow View Land and
Farming, LLC, which is owned 50% by our Company. Mr, Cotter, Jr. contendg thet the other 50% interest in Shadow View
Land'and Farming, LLC is awned by the James I. Cotier, St. Living Trust, while Ellen M. Cotfer and Margearet Catier contend
that such intercst is owned by the Egtate of James 7, Cotter, Sr: 'We are the managing member of Shadow View Land and:
Ferming, LLC, with oversight provided by our Audit Committee.

INDEPENDENT PUBLIC ACCOUNTANTS

‘Semmary-of Principal Accounting Fees fer Professional Services Rendered

__'Omzindependent public accountants, Grant Thomton LLE have audited our financial statemeniz for the fiscal year
ended December31, 2014, and are expected to have arepresentative present at the Annual Mecting, who will have the:

‘opportunity to make a stafement ifhe or she desires to-do so-and is expected to be available to-respond to- appropridis

questions..
Audit Fees
_ “The aggregate fees for professionsl services for the audit of our financial statements, sudit of intemal controly related

fo.the Sarbanes-Oxley-Act, and the reviews of the financial statements includéd.in our Forms. 10K and 10-Q provided by Granit.

Thomter LLP for 2614 and 2013 were approximately $661,700 snd-$550,000, respectively.

Andit-Related Fees

‘Grant Thomtor: LLP did not provide ns any sudit related servives'for 2014-0r2013.
Tax Feex
Grant Thomton LLP did not provide us any. products or any services for tax.complignce, tax advice, or tax planning.

for2014 or2013.

All Othiet Fees
“Grifit Thomiton LLP did not provide ns any services for 2014 or2013, other than s set forth above.

Pre-Approval Polici

. =t - .
servites, Nori-audit services are comsidersd de minimis if i) the aggrogati amount of all such non-audit servites ¢o tés
Tess thian 5% of the total ampunt ofrevenues we paid to cur independent registered public aceounting i during the fiscal
yoar in-which they are provided; (if) we did not tecognize such services at the time of the engagement to. be non-sudit services;
and (iii) such services are promptly submitted to our Audit Committes for approval prior to the completion:of the audit by our
Audit Commitice orany efits members who has authority to give such approval. QurAudit Committee pre-approved all
services provided to us by Grant Thomton LLP for 2014 and 2013. ’

STOCKHOLDER COMMUNICATIONS:
Annual Report
. _Acopy.ofour Annusl Report on Form 10-K for the Gseal vear endedd December31, 2014 isbsing provided with this.
Proxy Statement; ‘
Stockholder Communications with Directors

Ttis the policy of our Board of Directors that any communications sent fo the sitention of any one or mare.of our-
Directors in care of our executive offices wjil,be.gmmpﬂy-ﬁ)rwaxded;tc. auch Ditectors.. Such. communications will not be
‘opened orreviewed by any of our officzry or enployees, of by any other Director, unless they are tequested to do so by the-
rddresses of any such commmnication. Likewise, the content ofany telephone messages left forany one or more ofdur
Directors (including call-buck number, if any) will be promptly forwarded to that Director,

Stockholder Proposals and Director Nominations
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Schedula 14A_2015 Pmuyslzalemed

Kty stockhalder who ik acoondanis with and éubfect to the provisions ofthe mey Tiles: ofthe SEC wishies to-
subinit & proposal for inchusio mnurl’:ox “Statemant for our2016 Annual M ‘Stockholders, intist deliver such

posal in:writing to the Sary 0 ompany of the-address ofyur Company's principal execotive officegat 6100 Center
Drive, Suitc 900, Los Aigelos, C: alifo '» ) 'a 90045. (nless we change the date of onir annival moeting by mor than 30, days from
thepnoryears ch. wii pmposalmtbe delivered to mnolstenhan.l’uneﬂ 2{)16to bcom.ldemdtlmely It
our2016Annual Moctlngmnotmthmw&ayaofthunmvmwofou:z_ 5 Annyal M ec’ang tobeaonmdcred

ckholdér proposals miust be received no Jater than ten days after the earlier of: dage on whi ofthie 2016

Anmull Meeting iz 1 or (b) thiz:date on which flie Compar ipubhc the date of the: 2016 Anmusl Mesting,
nding disclosure inan SEC filing or thtough a press mal 1ot receive hme][{vﬁnntma of a stockholder mosn],
the; Im)m:s that we hold:may confer discretionary; autharity'to voie ngmmrt such:stockholder proposal, éven though:
proposal isxiot discussed in'ons’ mey Statemantforthatmeeﬁng

-Onr Boand of Directors will consider written nomingtions for Diteotons. ﬂomstonkhcldsm .Nominations for the
election of Directors 6. by our stockholders nmatbemadeby wiitten notice deliverad to.our S at ourpnncipa]
Exeoutive offives not less than 120 deys prier ty the first mmvcruaxy af? the dntc that thiy Proxy Staterient 15 firet sont to
stockholders: Such wntt_mnotieemnstsetﬁmhthe nane, age, address nnclpal ocu %aﬂon oreunploynient of such
nomines, the mymber of shares of our Con;pany % common gtock that i bme cmlly owned by sich nominee and soch other:
hiformiation: nequued'by the proxy. mles.ofthe SEC with respect to & niominee of the Board of Dirécfors.

Under bur goviming ﬂocumnts wund apphcnbleNevada law, our stoukhaldmny alw d:uvctly tiomingte candidatos

frosii the floot it any meeting of our stockhiolders held at which Ditecton: are 16 bé el

OTHER MATTERS
"We donotknow of sny gihermatters t0 be prosenicd for consideration ofhier itian thic proposals described above, but i
mymntm pregented, it i the intention ofthe persongnamed ir the. acoorpanying proxy to vote on such nistters

in agcordance with. their Tudgment,

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS
by the Seoutities Exchinge Act-af 1934; only onnmp ofthapmxy materiala aré being deliversd 1o our:

AS pamntled
stockholders residing af the sare addiess; naleds euch ﬁtackhnldem have notified ng of their degin tommenmluple copioxof

the; pmxy ' matcrials.

Wowill pmmpﬂy déliverwithout: charge, upon mnl ar weritten request; » sepenite copy of the proxy materinls to ey
stoc&olde:mgedmg At all; ad?res]: o whx{czli ;3{1123 %W ;r;n mallled Redquests S?r addm%:;al copies: shaul.d:idﬁec’?ilgg
ot Secretury by telephone at - ar mmtoCmpom‘fe Sl A ading Intemativi G
Cﬂntaanvs, Suite 900, Los :Egcles, Califomia 90045.

“Stockholders residing at the satne-address end cuirently receiving otily oné copy: of the proxy maferials nny contect:
the Comporate Secretary as deacribed above to request muitiple copies uf 6 proxy materiale in the firture,

-By Otder of the Board of Directors;

Ellen M. Cotter
Chai’r of the Bmmi

Octoliér 16,2015
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Duiiine Back to Resulls  Frindor Friendly

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

SCHEDULE 14A

Proxy Statement Pursuant to Section lﬁ(a) of the Securities Exchange Act 011934

Filed by the Registrant (4
Filed by a party other than the Registrant [

Check the appropriate box:
O Preliminary Proxy Statement
[ Confidential, for Use of the Commission Only (as pemnitted by Rule 14a~
6(e)2)
{4 Definitive Proxy Statement
O Definitive Additional Materials
[ Soliciting Material under Sec. 240.14a-12

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

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
A No fee required

[ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to
Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

0 Fee paid previously with preliminary materials.

[ Check box if any part of the foe is offset as provided by Exchange Act Rule 0-11(a}2)
and identify the filing for which the offsetting fee was paid previously. Identify
the previous filing by registration statement number, or the Form or Schedule and
the date ofits filing,
(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:
(4) Date Filed:
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Proxy statement

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON Thursday, June 2, 2016

TO THE STOCKHOLDERS:

The 2016 Annual Meeting of Stockholders (the “Annual Meeting”) of Reading Intemational, Inc., a Nevada
corporation, will be held at Courtyard by Marriott Los Angeles Westside, located at 6333 Bristol Parkway, Culver City,
California 90230, on Thursday, June 2, 2016, at 11:00 a.m., Local Time, for the following purposes:

1. To elect nine Directors to serve until the Company’s 2017 Annual Mecting of Stockholders and
thereafter until their successors are duly elected and qualified; and

2. To transact such other business as may properly come before the Annual Meeting and any
adjourmnment or postponement thereof.

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 is enclosed (the
*Anmual Report”). Only holders ofrecord of our Class B Voting Common Stock at the close of business on April 22,
2016, are entitled to notice ofand to vote at the Annual Meeting and any adjournment or postponement thereof,

Whether or not you plan on attending the Annual Mecting, we ask that you take the time to vote by
following the Intemet or telephone voting instructions provided on the proxy card or by completing and mailing
the enclosed proxy card as promptly as possible. We have enclosed a self-addressed, postage-paid envelope for
your convenience. If you later decide to attend the Annual Meeting, you may vote your shares even if you have
already submitted a proxy card.

By Onrder of the Board of Directors,

Ellen M. Cotter
Chair of the Board
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May 19,2016

BRSNS

IRFTEARALTIORB AL

READING INTERNATIONAL, INC,
6100 Center Drive, Suite 900
Los Angeles, California 90045

PROXY STATEMENT

Annual Meeting of Stockholders
Thursday, June 2, 2016

INTRODUCTION

This Proxy Statement is fiumished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us,” or “our’’) of proxies for use at our 2016 Annual Meeting of
Stockholders (the “Annual Meeting”) to be held on Thursday, June 2, 2016, at 11:00 a.mn., local time, at Courtyard by
Mamiott Los Angeles Westside, located at 6333 Bristol Parkway, Culver City, California 90230, and at any adjoumnment
orpostponement thereof. This Proxy Statement and form of proxy are first being sent or given to stockholders on or about
May 19,2016.

At our Annual Meeting, you will be asked to (1) elect nine Directors to our Board of Directors (the “Board”) to
serve until the 2017 Annual Meeting of Stockholders, and (2) act on any other business that may properly come before
the Annual Meeting or any adjoumment or postponement of the Annual Meeting.

As of April 22, 2016, the record date for the Annual Meeting (the “Record Date”), there were 1,680,590 shares of
our Class B Voting Common Stock (“Class B Stock™) outstanding.

‘When proxies are properly executed and received, the shares represented thereby will be voted at the Annual
Meeting in accordance with the directions noted thereon. Ifno direction is indicated, the shares will be voted: FOR each
ofthe nine nominees named in this Proxy Statement for election to the Board under Proposal 1.

ABOUT THE ANNUAL MEETING AND VOTING
‘Why am I receiving these proxy materials?

This Proxy Statement is being sent to all of our stockholders of record as of the close of business on April 22,
2016, by Reading’s Board to selicit the proxy of holders of our Class B Stock to be voted at Reading’s 2016 Annual
Meeting, which will be held on Thursday, June 2, 2016, at 11:00 a.m. local time, at Courtyard by Marriott Los Angeles
Westside, located at 6333 Bristol Parkway, Culver City, Califomia 90230.

‘What items of business will be voted on at the Annual Meeting?
There is one item of business scheduled to be voted on at the 2016 Annual Meeting:
- PROPOSAL 1; Election ofnine Directors to the Board.
‘We will also consider any other business that may properly come before the Annual Meeting or any

adjournments or postponements thereof, including approving any such adjournment, if necessaty. Please note that at this
time we are not aware of any such business.

http://hsprod.investis.com/shared/iv2/irwizard/sec_item_new,jsp?eplc=reading_international&cik=0716634&ipage=109486218DSEQ=&SEQ=4SQDESC= 4/54
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How does the Board of Directors recommend that 1 vote?
Our Board recommends that you vote:
-OnPROPOSAL 1: “FOR” the election of its nominees to the Board.

‘What happens if additional matters are presented at the Annual Meeting?

Other than the item of business described in this Proxy Statement, we are not aware of any other business to be
acted upon at the Annual Meeting. If you grant a proxy, the persons named as proxies will have the discretion to vote
your shares on any additional matters properly presented for a vote at the Annual Meeting.

Am I eligible to vote?

You may vote your shares of Class B Stock at the Annual Meeting if you were a holder of record of Class B Stock
at the close of business on April 22,2016, Your shares of Class B Stock are entitled to one vote per share. At that time,
there were 1,680,590 shares of Class B Stock outstanding, and approximately 350 holders of record. Each share of Class
B Stock is entitled to one vote on each matter properly brought before the Annual Meeting.

‘What if T own Class A Nonvoting Common Stock?

If'you do not own any Class B Stock, then you have received this Proxy Statement only for your
information. You and otherholders of our Class A Nonvoting Common Stock (“Class A Stock™) have no voting rights
with respect to the matters to be voted on at the Annual Meeting.

‘What should I do if I receive more than one copy of the proxy materials?

\

You may receive more than one copy of this Proxy Statement and multiple proxy cards or voting instruction
cards. For example, if you hold your shares in more than one brokerage account, you may receive a separate notice ora
separate voting instruction card for each brokerage account in which you hold shares. If you are a stockholder of record
and your shares are registered in more than one name, you may receive more than one copy of this Proxy Statement or
more than one proxy card.

To vote all of your shates of Class B Stock by proxy card, you must either (i) complete, date, sign and return each
proxy card and voting instruction card that you receive or (ii) vote over the Internet or by telephone the shares represented
by each notice that you receive.

‘What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Many stockholders of our Company hold their shares through a broker, bank or other nominee rather than
directly in their own name. As summarized below, there are some differences in how stockholders of record and beneficial
owners are treated.

Stockholders of Record. If your shares of Class B Stock are registered directly in your name with our Transfer
Agent, you are considered the stockholder of record with respect to those shares and the proxy materials are being sent
directly to you by Reading. As the stockholder of record of Class B Stock, you have the right to vote in person at the
meeting. Ifyou choose to do so, you can vote using the ballot provided at the Annual Meeting. Even if you plan to
attend the Annual Meeting, we recornmend that you vote your shares in advance as described below so thet your vote
will be counted if you decide later not to attend the Anpual Meeting,

Beneficial Owner. Ifyou hold your shares of Class B Stock through a broker, bank or other nominee rather than
directly in your own name, you are considered the beneficial owner of sheres held in street name and the proxy materials
are being forwarded to you by your broker, bank or other nominee, who is considered the stockholder of record with
respect to those shares. As the beneficial owner, you are also invited to attend the Annual Meeting. Because a beneficial
owner is not the stockholder of record, you may not vote these shares in person at the Annual Meeting, unless you obtain
a proxy from the broket, trustee or nominee that holds your shares, giving you the right to vote the shares at the
meeting. You will need to contact your broker, trustee or nominee to obtain a proxy, and you will need to bring it to the
Annual Meeting in orderto vote in person.

htkp:llhsbprod.investis.can/shared/vZﬁrwizardlssc_iham_new.jsp?epic=reading~inﬁernationalacik=0716634&ipaga=1 09486218DSEQ=&SEQ=&SQDESC= 554
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How do I'vote?

Proxies are solicited to give all holders of our Class B Stock who are entitled to vote on the matters that come
before the Annual Meeting the opportunity to vote their shares, whether or not they attend the Annual Meeting in
petson. Ifyou are a holder of record of shares of our Class B Stock, you have the right to vote in person at the Annual
Meeting. Ifyou choose to do so, you can vote using the ballot provided at the Annuel Meeting. Even if'you plan to
attend the Annual Meeting, we recommend that you vote your shares in advance as described below so that your vote
will be counted if you decide later not to attend the Annual Meeting. You can vote by one of the following manners:

‘By Internet — Holders of record of our Class B Stock may submit proxies over the Internet by following the
instructions on the proxy card. Holders of our Class B Stock who are beneficial owners may vote by
Internet by following the instructions on the voting instruction card sent to them by their bank, broker,
trustee or nominee. Proxies submitted by the Intemet must be received by 11:59 p.m.,, local time, on June 1,
2016 (the day before the Annual Meeting).

-By Telephone — Holders of record of our Class B Stock who live in the United States or Canada may
submit proxies by telephone by calling the toll-free number on the proxy card and following the
instructions. Holders ofrecord of our Class B Stock will need to have the control number that appears on
their proxy card available when voting. In addition, holders of our Class B Stock who are beneficial owners
of shates living in the United States or Canada and who have received a voting instruction card by mail
from their bank, broker, trustee or nominee may vote by phone by calling the number specified on the
voting instruction card. Those stockholders should check the voting instruction card for telephone voting
availability. Proxies submitted by telephone must be received by 11:59 p.m., local time, on June 1,2016
(the day before the Annual Meeting).

By Mail — Holders of record of our Class B Stock who have recejved a paper copy of a proxy card by mail
may submit proxies by completing, signing and dating their proxy card and mailing it in the accompanying
pre-addressed envelope. Holders of our Class B Stock who are beneficial owners who have received a
voting instruction card from their bank, broker or nominee may return the voting instruction card by mail as
set forth on the card. Proxies submitted by mail must be received by the Inspector of Elections before the
polls are closed at the Annual Meeting.

-In Person — Holders of record of our Class B Stock may vote shares held in theirname in person at the
Annual Meeting. You also may be represented by another person at the Annual Meeting by executing a
proxy designating that person. Shares of Class B Stock for which a stockholder is the beneficial owner, but
not the stockholder of record, may be voted in person at the Annual Meeting only if such stockholder
obtains a proxy from the bank, broker or nominee that holds the stockholder’s shares, indicating that the
stockholder was the beneficial owner as of the record date and the number of shares for which the
stockholder was the beneficial owner on the record date.

Holders of our Class B Stock are encouraged to vote their proxies by Intemet, telephone or by completing,
signing, dating and returning a proxy card or voting instruction card, but not by more than ane method. If you vote by
more than one method, or vote multiple times using the same method, only the last-dated vote that is timely received by
the Inspector of Elections will be counted, and each previous vote will be disregarded. Ifyou vote in person at the
Annual Meeting, you will revoke any prior proxy that you may have given. You will need to bring a valid form of
identification (such as a driver’s license or passpoxt) to the Annual Meeting to vote shares held of record by you in person.

‘What if my shares are held of record by an entity such as a corporation, limited liability company, general
partnership, limited partnership or trust (an “Entity”), or in the name of more than one person, or I am voting in a
representative or fiduciary capacity?

Shares held of record by an Entity. In order to vote shares on behalf of an Entity, you need to provide evidence
(such as a sealed resolution) of your authority to vote such shares, unless you are listed as a record holder of such
shares.

hitp:/fhsprod.investis.com/shared/v2/irwizard/sec_item_newjsp?epic=reading_international&cik=0716634&ipage="10948621&DSEQ=&SEQ=&SQDESC= 6/54
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. The trustee of a trust is entitled to vote the shares held by the trust, either by
Pproxy or by attending and voting in person at the Annual Meeting. If'you are voting as a trustee, and are not
identified as a record owner of the shares, then you must provide suitable evidence of your status as a trustee of
the record trust ownet. Ifthe record owner is a trust and there are multiple trustees, then if only one trustee votes,
that trustee’s vote applies to all of the shares held of record by the trust. Ifmore than one trustee votes, the votes
of the majority of the voting trustees apply to all of the shares held of record by the trust. If more than one trustee
votes and the votes are split evenly on any particular Proposal, each trustee may vote proportionally the shares
held ofrecord by the trust.

Shares held of record in the name of more than one person. If only one individual votes, that individual’s vote
applies to all ofthe shares so held of record. If more than one person votes, the votes of the majority of the voting

individuals apply to all of such shares. If more than one individual votes and the votes are split evenly on any
particular Proposal, each individual may vote such shares proportionally.

‘What is a broker non-vote?

Applicable rules permit brokers to vote shares held in street name on routine matters. Shares that are not voted
on non-routine matters, such as the election of Directors or any proposed amendment of our Articles or Bylaws, are called
broker non-votes. Broker non-votes will have no effect on the vote for the election of Directors, but could affect the
outcome of any matter requiring the approval of the holders of an absolute majority ofthe Class B Stock. We are not
currently aware of any matter to be presented to the Annual Meeting that would require the approval of the holders ofan
absolute majority of the Class B Stock. :

‘What routine matters will be voted on at the annual meefing?

None.
‘What non-routine matters will be voted on at the annual meeting?

The election of nine Directors to the Board is the only non-routine matter included among the Board’s proposals
]oan S:zl:l](:h brokers may not vote, unless they have received specific voting instructions from beneficial owners of our Class

How are abstentions and broker non-votes counted?

Abstentions and broker non-votes are included in determining whether a quorum is present. In tabulating the
voting results for the items to be voted on at the 2016 Anmual Meeting, shares that constitute abstentions and broker non-~
votes are not considered entitled to vote and will not affoct the outcome of any matter being voted on at the meeting,
unless the matter requires the approval ofthe holders of a majority of the outstanding shares of Class B Stock.

How can I change my vote after I submit a proxy?

Ifyou are a stockholder ofrecord, there are three ways you can change your vote or revoke your proxy after you
have submitted your proxy:

‘First, you may send a written notice to Reading Intemational, Inc., postage or other delivery charges pre-
paid, 6100 Center Drive, Suite 900, Los Angeles, CA, 90045, c/o Annual Meeting Secretary, stating that
you revoke yourproxy. To be effective, the Inspector of Elections must receive your written notice priorto
the closing of'the polls at the Annual Meeting.

-Second, you may complete and submit a new proxy in one of the manners described above under the
caption, “How do Ivote?” Any earlier proxies will be revoked automatically.

-Third, you may attend the Annual Meeting and vote in person. Any earlier proxy will be
revoked. However, attending the Annual Meeting without voting in person will not revoke your proxy.
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How will you solicit proxies and who will pay the costs?

We will pay the costs of'the solicitation of proxies. We may reimburse brokerage firms and other persons
representing beneficial owners of shares for expenses incurred in forwarding the voting materials to their customers who
are beneficial owners and obtaining their voting instructions. In addition to soliciting proxies by mail, our board
members, officers and employees may solicit proxies on our behalf, without additional compensation, personally orby
telephone.

Is there a list of stockholders entitled to vote at the Annual Meeting?

The names of stockholders of record entitled to vote at the Annual Meeting will be available at the Annual
Meeting and for ten days prior to the Annual Meeting, at our corporate offices, 6100 Center Drive, Suite 900, Los
Angeles, CA, 90045 between the hours 0f 9:00 a.m. and 5:00 p.m., local time, for any purpose relevant to the Annual
Meeting. To arrange to view this list during the times specified above, please contact the Secretary of the Company.

‘What constitutes a quorum?

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

How are votes counted and whe will certify the results?

First Coast Results, Inc. will act as the independent Inspector of Elections and will count the votes, determine
whether a quorum is present, evaluate the validity of proxies and ballots, and centify the results. A. representative of First
Coast Results, Inc. will be present at the Annual Meeting. The final voting results will be reported by us on a Current
Report on Form 8-K to be filed with the SEC within four business days following the Annual Mecting.

‘What is the vote required for a Proposal to pass?

The nine nominees for election as Directors at the Annual Meeting who receive the highest number of “FOR™
votes will be elected as Directors. This is called plurality voting. Unless you indicate otherwise, the persons named as
your proxies will vote your shares FOR all the nominees for Directors named in Proposal 1. If your shares are held by a
broker or other nominee and you would like to vote your shares for the election of Directors in Proposal 1, you must
instruct the broker ornominee to vote “FOR” for each of the candidates for whom you would like to vote. If you give no
instructions to your broker or nominee, then your shares will not be voted. Ifyou instruct your broker or nominee to
“WITHHOLD,” then your vote will not be counted in determining the election.

Only votes "FOR” Proposel 1 at the Annunal Meeting will be counted as votes cast and abstentions; votes
withheld and broker non-votes will not be counted for voting purposes.

Is my vote kept confidential?

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

How will the Annual Meeting be conducted?

In accordance with our Bylaws, Ellen M. Cotter, as the Chair of the Board, will be the Presiding Officer of the
Annual Meeting. Craig Tompkins hag been designated by the Board to serve as Secretary for the Annual Meeting.

Ms. Cotter and other members of management will address attendees following the Annual
Meeting. Stockholders desiring to pose questions to our management are encouraged to send their questions to us, care of
the Annual Meeting Secretary, in advance of the Annual Meeting, so as to assist our menagement in preparing appropriate
responses and to facilitate compliance with applicable securities laws.

The Presiding Officer has broad authority to conduct the Annual Meeting in an orderly and timely manner This
authority includes establishing rules for stockholders who wish to address the meeting or bring matters before the
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Annual Meeting. The Presiding Officer may also exercise broad discretion in recognizing stockholders who wish to
speak and in determining the extent of discussion on each item of business. In light of the need to conclude the Annual
Meeting within a reasonable period of timne, there can be no assurance that every stockholder who wishes to speak will be
able to do so. The Presiding Officer has authority, in her discretion, to at any time recess or adjourn the Annual

Meeting. Only stockholders are entitled to attend and address the Annual Meeting. Any questions or disputes as to who
may or may not attend and address the Annual Meeting will be determined by the Presiding Officer.

Only such business as shall have been properly brought before the Annual Meeting shall be conducted. Pursuant
to our goveming documents and applicable Nevada law, in order to be properly brought before the Annual Meeting, such
business must be brought by or at the direction of (1) the Chair, (2) our Board, or (3) holders of record of our Class B
Stock. At the appropriate time, any stockholder who wishes to address the Annual Meeting should do so only upon
being recognized by the Presiding Officer.

CORPORATE GOVERNANCE
Director Leadership Structure

Ellen M. Cotteris our current Chair, President and Chief Executive Officer. Ellen M. Cotter has been with our
Company for more than 18 years, focusing principally on the cinema operations aspects of our business. During this time
period, we have grown our Domestic Cinema Opemations from 42 to 248 screens and our cinema revenues have grown
from US $15.5 million to US $132.9 million. Historically, we have combined the roles of the Chair and the Chief
Executive Officer, except for the period from August 2014 until June 12, 2015, when the roles of Chair and Chief
Bxecutive Officer were held by two executives of the Company following the resignation for health reasons of our
founder, James J. Cotter, St. At the present time, we believe that the combined roles (i) allow for consistent leadership, (i)
continue the tradition of having a Chair and Chief Executive Officer, who is also a controlling stockholder of the
Company, and also (iii) reflect our status as a “controlled company” under relevant NASDAQ Listing Rules

Margaret Cotter is our current Vice-Chair and she also serves as our Executive Vice President — Real Estate
Management and Development - NYC. Margaret Cotter has been responsible for the operation of our live theaters for
more than 17 years and has for more than the past five years been actively involved in the re-development of our New
York properties. On March 10, 2016, our Board appointed Margaret Cotter as Executive Vice President-Real Estate
Management and Development-NYC.

Ellen M. Cotter has a substantial stake in our business, owning directly 799,765 shares of Class A Stock and
50,000 shares of Class B Stock. Margaret Cotter likewise has a substantial stake in our business, owning directly 804,173
shares of Class A Stock and 35,100 shares of Class B Stock. Ellen M. Cotter and Margaret Cotter are the Co-Executors of
their father’s (James J. Cotter, St.) estate (the “Cotter Estate”) and Co-Trustees of a trust (the “Cotter Trust”) established for
the benefit of his heirs. Together, they have shared voting control over an aggregate of 1,208,988 shares or 71.9% of our
Class B Stock. Ellen M. Cotter and Margaret Cotter have informed the Board that they intend to vote the shares
beneficially held by them for each of the nine nominees named in this Proxy Statement for election to the Board under
Proposal 1.

James Cotter, Jr. alleges that he has the right to vote the shares held by the Cotter Trust. The Company believes
that, under applicable Nevada Law, where there are multiple trustees of a trust that is a record owner of voting shares ofa
Nevada corpotation, and more than one trustee votes, the votes of the majority ofthe voting trustees apply to all of the
shares held of record by the trust. I more than one trustee votes and the votes are split evenly on any particular proposal,
each trustee may vote proportionally the shares held of record by the trust. Ellen M. Cotter and Margaret Cotter, who
collectively constitute a majority of the Co-Trustees of the Cotter Trust, have informed the Board that they intend to vote
the shares held by the Cotter Trust for each of the nine nominees named in this Proxy Statement for election to the Board
under Proposal 1. Accordingly, the Company believes that Ellen M. Cotter and Margaret Cotter collectively have the
power and authority to vote all of the shares of Class B Stock held of record by the Cotter Trust, which, when added to the

other shares they report as being beneficially owned by them, will constitute 71.9% of the shares of Class B Stock entitled

to vote for Directors at the Annual Meeting.

The Company has elected to take the “controlled company™ exemption under applicable listing rules of The
NASDAQ Capital Stock Market (the “NASDAQ Listing Rules”). Accordingly, the Company is exempted from the
requirement to have an independent nominating committee and to have a board composed of at least a majority of

7
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independent directors, as that term is defined in the NASDAQ Listing Rules (“Independent Directors™). We are
nevertheless nominating a majority of Independent Directors for election to our Board. We curmrently have an Audit and
Conflicts Committee (the “Audit Committee™) and a Compensation and Stock Options Committee (“Compensation
Committee™) composed entirely of Independent Directors. We cutrently have a four member Executive Committee
composed of our Chair and Vice-Chair and Messrs. Guy W. Adams and Edward L. Kane. Due to this structure, the
concurrence of at least one non-management member of the Executive Committee is required in order for the Executive
Committee to take action.

We believe that our Directors bring a broad range of leadership experience to our Company and regularly
contribute to the thoughtful discussion involved in effectively ovemseeing the business and affairs of the Company. We
believe that all Board members are well engaged in their responsibilities and that all Board members express their views
and consider the opinions expressed by other Directors. A majority of our Board is independent under the NASDAQ
Listing Rules and SEC rules, and William D, Gould serves as the Lead Independent Director among our Independent
Directors (“Lead Independent Director”). In that capacity, Mr. Gould chairs meetings of the Independent Directors and
acts as liaison between our Chair, President and Chief Executive Officer and our Independent Directors. Our Independent
Directors are involved in the leadership structure of our Board by serving on our Audit Committee and the Compensation
Committee, each of which has a separate independent Chair. Nominations to our Board for the Annual Meeting were
made by our entire Board, consisting of a majority of Independent Directors.

Since ourlast Annual Mesting of Stockholders, we have (i) adopted a best practices Charter for our
Compensation Committee, (if) adopted a new best practices Charter for our Audit Committee, and ({ii) completed, with
the assistance of compensation consultants Willis Towers Watson and outside counsel Greenberg Traurig, LLP, a
complete review of our compensation practices, in order to bring them into alignment with current best
practices. Immediately prior to our last Annual Meeting we adopted a new supplemental policy restricting trading in our
stock by our Directors and executive officers.

Management Succession

On August 7, 2014, Yames J. Cotter, St our then controlling stockholder, Chair and Chief Executive Officer,
resigned from all positions at our Company, and passed away on September 13,2014. Upon his resignation, Ellen M.
Cotter was appointed Chair, Margaret Cotter, her sister, was appointed Vice Chair and James Cotter, Jr., her brother, was
appointed Chief Executive Officer, while continuing his position as President.

On June 12, 2015, the Board terminated the employment of James Cotter, Jr. as our President and Chief Executive
Officer, and appointed Ellen M. Cotter to serve as the Company’s interim President and Chief Executive Officer. The
Board established an Executive Search Committee (the “Search Committee™) initially composed of Ellen M. Cotter,
Margaret Cotter, and Independent Directors William Gould and Douglas McEachem, and retained Kom Ferry to evaluate
candidates for the Chief Executive Officer position. Ellen M. Cotter resigned from the Search Committee when she
concluded that she was a serious candidate for the position. Ko Femry screened over 200 cendidates and ultimately
presented six external candidates to the Search Committee, The Search Committee evaluated those external candidates .
and Ellen M. Cotter in meetings in December 2015 and January 2016, considering numerous factors, including, among
others, the benefits of having a President and Chief Executive Officer who has the confidence of the existing senior
management team, Ms. Cotter’s prior performance as an executive of the Company and her performance as the interim
President and Chief Executive Officer of the Company, the qualifications, experience and compensation demands of the
extomal candidates, and the benefits and detriments of having a Chair, President and Chief Executive Officer who is also
a controlling stockholder of the Company. The Search Commitiee recommended the appointment of Ellen M. Cotter as
pemanent President and Chief Executive Officer and the Board appointed her on January 8, 2016, with seven Directors
voting yes, one Director (James Cotter, Jr) voting no, and Ellen M. Cotter abstaining.

Board’s Role in Risk Oversight

Our management is responsible for the day-to-day management of risks we face as 2 Company, while our Board,
as a whole and through its committees, has responsibility for the oversight of risk management. In its risk oversight role,
our Board has the responsibility to satisfy itselfthat the risk management processes designed and implemented by
management are adequate and functioning as designed.
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The Board plays an important role in risk oversight at Reading through ditect decision-making authority with
respect to significant matters, as well as through the oversight of management by the Board and its committees. In
particular, the Board administers its risk oversight function through (1) the review and discussion of regular periodic
reports by the Board and its committees on topics relating to the risks that the Company faces, (2) the requited approval
by the Board (or a committee of the Board) of significant transactions and other decisions, (3) the direct oversight of
specific areas of the Company’s business by the Audit Committee and the Compensation Committee, and (4) regular
periodic reports from the auditors and other outside consultants regarding various areas of potential risk, including,
among others, those relating to our intemal control over financial reporting, The Board also relies on management to
bring significant matters impacting the Company to the attention ofthe Board.

“Controlled Company” Status

Under section 5615(c)(1) of the NASDAQ Listing Rules, a “controlled company” is a company in which 50% of
the voting power for the election of Directors is held by an individual, a group or another company. Together, Ellen M.
Cotter and Margaret Cotter beneficially own 1,208,988 shares or 71.9% of our Class B Stock. Our Class A Stock does not
have voting rights. Based on advice of counsel, our Board has determined that the Company is therefore a “controlled
company” within the NASDAQ Listing Rules.

Afterreviewing the benefits and detriments of taking advantage ofthe exemptions to certain corporate
govemance tules aveilable to a “controlled company™ as set forth in the NASDAQ Listing Rules, our Board has
determined to take advantage of those exemptions. In reliance on a “controlled company” exemption, the Company does
not maintain a separate standing Nominating Committee. The Company nevertheless at this time maintains a full Board
composed of a majority of Independent Directors and a fully independent Audit Committee, and has no present intention
to vary from that structure. Our Board, consisting of a majority of Independent Directors, approved the nominees for our
2016 Annual Meeting. See “Consideration and Selection of the Board's Director Nominees,” below. Each ofthe
nominees, in each case the nominee abstaining from the vote, was approved by at least a majority of our Directors.

Board Committees

Our Board has a standing Executive Committee, Audit Committee, and Compensation Committee. The Tax
Oversight Committee has been inactive since November 2, 2015 in anticipation that its functions would be moved to the
Audit Committee under its new charter. That new charter was approved on May 5, 2016. These committees, other than
the Tax Ovemight Committee, are discussed in greater detail below.

Executive Committee. The Executive Committee operates pursuant to a Charter adopted by our Board. Our
Executive Committee is currently composed of Ms. Ellen M. Cotter, Ms. Margaret Cotter and Messrs, Adams and
Kane. Pursuant to its Charter, the Executive Committee is authorized, to the fullest extent pemmitted by Nevada law and
our Bylaws, to take any and all actions that could have been taken by the full Board between meetings of the full
Board. The Executive Committee held six meetings during 2015.

Audit Committee. The Audit Committee operates pursuant to a Charter adopted by our Board that is available
on our website at hitp://www.readingrdi.com/Committee-Charters. The Audit Committee reviews, considers, negotiates
and approves or disapproves related party transactions (see the discussion in the section entitled “Certain Relationships
and Related Party Transactions” below). In addition, the Audit Committee is responsible for, among other things, (i)
reviewing and discussing with management the Company’s financial statements, eamnings press releases and all internal
controls reports, (ii) appointing, compensating and overseeing the work performed by the Company’s independent
auditors, and (iii) reviewing with the independent auditors the findings of their audits.

Our Board has determined that the Audit Committee is composed entirely of Independent Directors (as defined
in section 5605(a)(2) of the NASDAQ Listing Rules), and that M. McEachern, the Chair of our Audit Committee, is
qualified as an Audit Committee Financial Expert. Our Audit Committee is currently composed of Mr. McEachern, who
serves as Chair, Mr. Kane and Mr. Wrotniak. Mr. Timothy Storey, who served on our Board through October 11,2015,
served on our Audit Committee through the same date. The Audit Committee held four meetings during 2015,

Compensation Committee. OurBoard has established & standing Compensation Committee consisting ofthree
of our non-employee Directors, and is currently composed of Mr. Kane, who serves as Chair, Dr. Codding and Mr.
McEachem. M. Storey served on our Compensation Committee through October 11,2015 and Mt Adams served

9
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through May 14,2016. As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the
determination of executive compensation solely by Independent Directors. Notwithstanding such exemption, we
adopted a Compensation Committee charter on March 10, 2016 requiring our Compensation Committee members to meet
the independence rules and regulations of the SEC and the NASDAQ Stock Market. As a part of the transition to this
new compensation committee structure, the compensation for 2016 ofthe President, Chief Executive Officer, all
Executive Vice Presidents, and all Managing Directors was reviewed and approved by the Board at that March 10,2016
meeting,

The Compensation Committee charter is available on our website at http://www.readingrdi.com/charter-of-our-
compensation-stock-options-committee/. The Compensation Committee evaluates and makes recommendations to the
full Board regarding the compensation of our Chief Executive Officer. Under its new Charter, the Compensation
Committee has delegated authority to establish the compensation for all executive officers other than the President and
Chief Executive Officer; provided that compensation decisions related to members of the Cotter Family remain vested in
the full Board. In addition, the Compensation Committee establishes the Company’s general compensation philosophy
and objectives {in consultation with management), approves and adopts on behalf of the Board incentive compensation
and equity-based compensation plans, subject to stockholder approval as required, and performs other compensation
related functions as delegated by our Board. The Compensation Committee held three meetings during 2015.

Consideration and Selection of the Board’s Director Nominees

The Company has elected to take the “Controlled Company” exemption under applicable NASDAQ Listing
Rules. Accordingly, the Company does not maintain a stand.mg Nominating Committee, Our Board, consisting of a
majority of Independent Directors, approved the Board nominees for our 2016 Annual Meeting.

Our Board does not have a formal policy with respect to the consideration of Director candidates recommended
by our stockholders. No non-Director stockholder has, in more than the past ten years, made any formal proposal or
recommendation to the Board as to potential nominees. Neither our goveming documents nor applicable Nevada law
place any restriction on the nomination of candidates for election to our Board directly by our stockholders. In light of the
facts that (i) we are a Controlled Company under the NASDAQ Listing Rules and exempted from the requirements for an
independent nominating process, and (if) our goveming documents and Nevada law place no limitation upon the direct
nomination of Director candidates by our stockholders, our Board believes there is no need for a formal policy with
respect to Director nominations.

Our Board will consider nominations from our stockholders, provided written notice is delivered to our Secretary
at our principal executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement
is sent to stockholders, or such earlier date as may be reasonable in the event that our annual stockholders meeting is
moved more than 30 days from the anniversaty ofthe 2016 Annual Meeting. Such written notice must set forth the name,
age, address, and principal occupation or employment of such nominee, the number of shares of our common stock that
are beneficially owned by such nominee, and such other information required by the proxy rules of the SEC with respect
to a nominee of our Board,

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

OurBoard oversees risk by remaining well-informed through regular meetings with management and our Chair’s
personal involvement in our day-to-day business including any matters requiring specific risk management
oversight. Our Chair, President and Chief Executive Officer chairs regular senior management meetings, which are
typically held weekly, one addressing domestic issues and the other addressing overseas issues. The risk oversight

- function of our Board is enhanced by the fact that our Audit Committee is comprised entirely of Independent Directors.

‘We encourage, but do not require, our Board members to attend our Annual Meeting, All of our nine then-
incumbent Directors attended last year’s annual meeting.
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Following a review of the experience and overall qualifications of the Director candidates, our Board resolved to
nominate, each of the incumbent Directors named in Proposal 1 for election as Directors of the Company at our 2016
Annual Meeting,

The Board, in reaching the decision to nominate Mr. James Cotter, Ir. for re-clection to the Board, took a number
of factors into consideration. Without attempting to place any particular priority on any particular consideration, the
Board considered Mr. Cotter Jr.’s pending litigation against certain of the other Directors; his pending arbitration
proceedings with the Company related to his prior termination as the President and Chief Executive Officer of our
Company; his litigation against the Company seeking reimbursement and fiture advancement of his legal fees and
expenses incurred in such atbitration proceedings; the Board’s June 2015 determination to terminate Mr. Cotter, Jr. as our
Company’s President and Chief Executive Officer; the potential that this personal action and legal proceedings have and
will likely continue to cause dissension among Board members and impact the otherwise collegial nature of Board
meetings; Mr. Cotter, Jt.’s longevity on the Board and his broad knowledge of our Company; Mz Cotter, Jr.’s beneficial
holdings of the Company’s securities; the fact that, depending on the ultimate resolution of certain litigation as fo the
terms ofthe Cotter Trust, Mr. Cotter, Jr. could periodically or ultimately hold voting control over our Company, and the
fact that Ellen M. Cotter and Margaret Cotter had notified the Board that, as the beneficial owners of over 70% of the
voting power of our Company, they supported Mr. Cotter Jr.’s ongoing participation on the Board. After considering
these factors, the Board nominated Mr. Cotter, Jr. to serve another term as a Director of the Company.

Each of the nominees received at least seven (7) Yes votes, with each such nominee abstaining as to his or her
nomination. Director Cotter, Ir. abstained with respect to the nomination of each of the nominees other than Ellen M.
Cotter and Margaret Cotter, and voted Yes for Ellen M. Cotter and Margaret Cotter. Director Adams voted No with
respect to the nomination of James Cotter, Jr.

Code of Ethics

We have adopted a Code of Ethics designed to help our Directors and employees resolve ethical issues. Our
Code of Ethics applies to all Directors and employees, including the Chief Executive Officer, the Chief Financial Officer,
principal accounting oﬁicer, contmller and persons perfonmng similar functions. Our Code of Ethics is posted on our
website at httn://wwweadinsrdi n/'C AL pcuments.

The Board has established a means for employees to report a violation or suspected violation of the Code of
Ethics anonymously. In addition, we have adopted a “Whistleblower Policy,” which is posted on our website, at
hitp://wwwaeadingrdi.com/Governance-Documents, that establishes a process by which employees may anonymously
disclose to the Audit Committee alleged frand or vielations of accounting, intemal accounting controls or auditing
matters.

Review, Approval or Ratification of Transactions with Related Persons

The Audit Committee adopted a written charter for approval of transactions between the Company and its
Directors, Director nominees, executive officers, greater than five percent beneficial owners and their respective
immediate family mermbers, where the amount involved in the transaction exceeds or is expected to exceed $120,000 in a
single calendar year and the party to the transaction has or will have a direct or indirect interest. A copy of this charter is
available at www.readingrdi.com under the “Investor Relations” caption. For additional information, see the section
entitled “Certain Relationships and Related Party Transactions.”

Material Legal Proceedings

On June 12,2015, the Board terminated James Cotter, Jt. as the President and Chief Executive Officer of our
Company. That same day, Mr. Cotter, Jr. filed a lawsuit, styled as both an individual and a derivative action, and titled
“James Cotter, Jr, individually and derivatively on behalf of Reading Intemational, Inc. vs. Margaret Cotter, et al.” Case
No,: A-15-719860-V, Dept. X1 (the “Cotter Jr. Derivative Action” and the “Cotter, Jr. Complaint,” respectively) against
the Company and each of our other then sitting Directors (Ellen M. Cotter, Margaret Cotter, Guy Adams, William Gould,
Edward Kane, Douglas McEachem, and Tim Storey, the “Original Defendant Directors™) in the Eighth Judicial District
Court of the State of Nevada for Clark County (the “Nevada District Court”). On October 22, 2015, Mr. Cotter, Jt.,
amended his complaint to drop his individual claims (the “Amended Cotter Jr. Derivative Complaint”). Accordingly, the
Amended Cotter, Jr. Complaint presently purports to assert only purportedly derivative claims and to seek remedies
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only on behalf of the Company. The lawsuit currently alleges, among other things, that the Original Defendant Directors
breached their fiduciary duties to the Company by terminating Me. Cotter, Jr. as President and Chief Executive Officer,
continuing to make use of the Executive Committee that has been in place for more than the past ten years, making
allegedly potentially misleading statements in its press releases and filings with the Securities and Exchange Commission
(“SEC”), paying certain compensation to Ms, Ellen M. Cotter, and allowing the Cotter Estate to make use of Class A
Common Stock to pay for the exercise of certain long outstanding stock options held of record by the Cotter Estate. He
seeks reinstatement as President and Chief Executive Officer and alleges as damages fluctnations in the price for our
Company’s shares after the announcement of his termination as President and Chief Executive Officer and certain
unspecified damages to our Company’s reputation.

In a derivative action, the stockholder plaintiff seeks damages or other relief for the benefit of the Company, and
not for the stockholder plaintiff’s individual benefit. Accordingly, the Company is, at least in theory, only a nominal
defendant in such a derivative action. However, as a practical matter, because Mr. Cotter, Jr. is also seeking, among other
things, an order that our Board’s determination to terminate Mr. Cotter Jr. was ineffective and that he should be reinstated
as the President and Chief Executive Officer of the Company and also that our Board’s Executive Committee be
disbanded (an injunctive remedy that, if granted, would be binding on the Company), and as he asserts potentially
misleading statements in certain press releases and filings with the SEC, the Company is incurring significant cost and
expense defending the decision to terminate Mr. Cotter, Jr. as President and Chief Executive Officer, its Board committee
structure, and the adequacy of those press releases and filings. Also, the Company continues to incur costs promulgating
and responding to discovery demands and satisfying indemnity obligations to the Original Defendant Directors.

Our Directors and Officers Insurance liability insurer is providing insurance coverage, subject to a $500,000
deductible (which has now been exhausted) and its standard reservation of rights, with respect to the defense of the
Original Director Defendants. Ournew Directors, Dr. Judy Codding and Mr. Michael Wrotniak, are not named in the
Cotter Jr. Derivative Action as they were not Directors at the time of the breaches of fiduciary duty alleged by Mr. Cotter,
It

Pursnant to the terms of Mr. Cotter Jr.’s employment agreement with the Company, disputes relating to his
employment are to be arbitrated. Accordingly, on July 14,2015, the Company filed an arbitration demand with the
American Atbitration Association against M. Cotter, Jt. The demand seeks declaratory relief, among other things, that
M. Cotter, Jr.'s employment and employment agreement with the Company have been validly terminated and that the
Board validly removed him from his positions as President and Chief Executive Officer of the Company and positions
with the Company’s subsidiaries.

Mr. Cotter, Jr. has filed a counter-complaint in the arbitration, asserting claims for breach of his employment
contract, declaratory relief, and contractual indemnification. Mr. Cotter, Jr.’s counsel has advised that Mr. Cotter is
seeking a variety of damages, including consequential damages, and that such claimed damages total no Iess than
$1,000,000. On April 19,2016, Mr. Cotter, Jr. filed an action in the District Court, Clark County, Nevada seeking to
recover his costs of defending the Arbitration, plus compensatory damages and interest at the maxinum legal rate, The
Company intends to vigorously defend these claims.

On August 6, 2015, the Company received notice that a Motion to Intervene in the Cotter Jr. Derivative Action
and that a proposed derivative complaint had been filed in the Nevada District Court captioned T2 Partners Management,
LP, a Delaware limited partnership, doing business as Kase Capital Management; T2 Accredited Fund, LF, a Delaware
limited partnership, doing business as Kase Fund; T2 Qualified Fund, LP, a Delaware limited partnership, doing business
as Kase Qualified Fund; Tilson Offshore Fund, Ltd, a Cayman Islands exempted company; T2 Partners Management I,
LLC, a Delaware limited liability company, doing business as Kase Management; T2 Partners Management Group, LL.C,
a Delaware limited liability company, deing business as Kase Group; JMG Capital Management, L1.C, a Delaware
limited liability company; and Pacific Capital Management, LLC, a Delaware limited lability company, defvatively on
behalf of Reading International, Inc. vs. Margaret Cotter, Ellen M. Cotter, Guy Adams, Edward Kane, Douglas
McEachem, Timothy Storey, William Gould and Does 1 through 100, inclusive, as defendants, and, Reading
International, Inc., a Nevada corporation, as Nominal Defendant (the “T2 Derivative Action™ ). On August 11,2015, the
Court granted the motion of T2 Partners Management, LP et. al. (the “T2 Plaintiffs”), allowing these plaintiffs to file their
complaint (the “T2 Derivative Complaint™).
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On September 9, 2015, certain of the Original Defendant Directors filed a Motion to Dismiss the T2 Derivative
Complaint. The Company joined this Motion to Dismiss on September 14, 2015. The hearing on this Motion to Dismiss
was vacated as the T2 Plaintiffs voluntarily withdrew the T2 Derivative Complaint, with the parties agreeing that T2
Plaintiffs would have leave to amend the Complaint. On February 12, 2016, the T2 Plaintiff filed an amended T2
Derivative Complaint (the “Amended T2 Derivative Complaint”).

The T2 Plaintiff allege in their Amended T2 Derivative Complaint various violations of fiduciary duty, abuse of
control, gross mismanagement and corporate waste by the Amended T2 Complaint Director Defendants (as such term is
defined below). More specifically the Amended T2 Derivative Complaint seeks certain monetary damages, as well as
equitable injunctive relief, attorney fees and costs of suit. Once again, the Company has been named as a nominal
defendant. However, because the Amended T2 Derivative Complaint also seeks the reinstatement of Mr. Cotter, I, as our
President and CEQ, it is being defended by the Company. In addition, the Corpany continues to incur costs
promulgating and responding to discovery demands and satisfying indemnity obligations to the Amended T2 Complaint
Director Defendants. The defendants in the Amended T2 Complaint are the same as named in the Cotter Jr. Derivative
Action as well as our two new Directors, Dr. Judy Codding and Michael Wrotniak, and Company legal counsel, Craig
Tompkins. Mr. Storey was not named as a defendant in the Amended T2 Complaint. The cost of the defense of Directors
Codding and Wrotniak is likewise being covered by our Directors and Officers Liability Insurance canier with the same
reservations of right as in the Cotter Jr. Derivative Action, but without any separate deductible. The coverage under our
Directors and Officers Liability Insurance of the cost of the defense of M Tompkins is being reviewed by the insurer and
is currently being covered by the Company under its indernity agreement with him. The Directors named in the T2
Derivative Complaint are referred to herein as the “Amended T2 Complaint Director Defendants” and the Directors
named in the Amended Cotter, Jr. Derivative Complaint are referred to herein as the Amended Cotter Jt Complaint
Director Defendants.

The Amended T2 Detivative Complaint has deleted its request for an order disbanding our Executive Committee
and an order “collapsing the Class A and B stock structure into a single class of voting stock.” The Amended T2
Complaint has added a request for an order setting aside the election results from the 2015 Annual Meeting of
Stockholders, based on an allegation that Ellen M. Cotter and Margaret Cotter were not entitled to vote the shares of Class
B Common Stock held by the Cotter Estate and the Cotter Trust, The Company and the other defendants contest the
allepations of the T2 Plaintiffs, The Company followed applicable Nevada law in recognizing that Ellen M. Cotter and
Margaret Cotter had the legal right and powerto vote the shares of Class B Comnmon Stock held ofrecord by the Cotter
Estate and the Cotter Trust, and the independent Inspector of Elections has certified the results of that
election, Furthermore, even ifthe election results were to be overtumed or voided, this would have no impact on the
current composition of our Board, as all of the nominees were standing for re-election and accordingly retain their
directorships until their replacements are elected. The Company will vigorously contest any assertions by the T2
Plaintiffs challenging the voting at the 2015 Annual Meeting of Stockholders and believes that the court will rule forthe
Company should this issue ever reach the court. The case is cumrently set for trial in November, 2016.

On May 2, 2016, the T2 Plaintiffi filed a petition on order shortening time seeking a preliminary injunction (1)
enjoining the Inspector of Elections from counting any proxies purporting to vote either the 327,808 Class B shares
represented by stock certificate BODOS (held of record by the Cotter Estate) or the 696,080 Class B shares represented by
stock certificate RDIB 0028 (held of record by the Cotter Trust) at the upcoming June 2, 2016 Annual Meeting, and (2)
enjoining Ellen M. Cotter, Margaret Cotter and James Cotter, Jr. from voting the above referenced shares at the 2016
Annual Meeting. The Company believes that the above referenced shares are currently held of record by the Cotter
Estate and the Cotter Trust, and that such shares can be voted by the Co-Executors of the Cotter Estate and the Trustees of
the Cotter Trust, as applicable.

The Company believes that the claims set forth in the Amended Cotter Jr. Derivative Complaint and the
Amended T2 Derivative Complaint are entirely without merit and seek equitable remedies for which no relicf can be
given, The Compeny intends to defend vigorously against our Directors and Officers and against any attempt to reinstate
M, Cotter, Jr. as President and Chief Executive Officer or to effect any changes in the rights of our Company’s
stockholders. Mr. Storey has been dismissed by stipulation as a defendant in the James Cotter Jr. Derivative Action,

On May 13, 2016, Directors Adams, Codding, Ellen M. Cotter, Margaret Cotter, Kane, McEachem and Wrotniak
filed a motion in the T2 Derivative Action to disqualify the T2 Plaintiffs on the grounds that at least one ofthe T2
Plaintiffs had engaged in trading in our Company’s Class A Common Stock after production by the Company and the
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Amended T2 Complaint Director Defendants of confidential information in the discovery process.

PROPOSAL 1: Election of Directors
Nominees for Election

Nine Directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be
held in 2017 or until their successors are duly elected and qualified. Unless otherwise instructed, the proxy holders will
vote the proxies received by us “FOR” the election of the nominees below, all of whom currently serve as Directors. The
nine nominees for election to the Board who receive the greatest number of votes cast for the election of Directors by the
shaves present and entitled to vote will be elected Directors. If any nominee becomes unavailable for any reason, it is
intended that the proxies will be voted for a substitute nominee designated by the Board. The nominees named have
consented to serve if elected.

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

Name Age Position

Ellen M. Cotter. 50 Chair of the Board and Chief Executive Officer and
President ®

Guy W. Adams 65 Director ®

Judy Codding. 71 Director @

James Cotter, I omoreieenrceenrcenmncesenereacncas 46 Director @

Margaret Cotter. 48 Vice Chair of the Board and Executive Vice President-Real
Estate Management and Development-NYC (1)

William D. Gould 77 Director®

Edward L. Kane 78 Director ©2®®

Douglas J. McEachem.........o.cucssnasirsssisrarns 64 Director @

Michael Wrotniak 49 Director @

(1) Member of the Executive Committee.

(2) Member of the Compensation and Stock Options Committee.

(3) Member of the Tax Oversight Committee. This committee has been inactive since November 2, 2015, in anticipation
that its fanctions would move to the Audit Committee under its new charter. That new charter was approved on May
5,2016. ,

(4) Lead Independent Director.

(5) Member ofthe Audit and Conflicts Committee,

Ellen M. Cotter. Ellen M. Cotter has been a member of our Board since March 13,2013, and currently servesasa
member of our Executive Committes. Ms. Cotter was appointed Chair of our Board on August 7, 2014 and served as our
interim President and Chief Executive Officer from June 12, 2015 until January 8, 2016, when she was appointed our
permanent President and Chief Executive Officer. She joined the Company in March 1998. Ms. Cotter is a graduate of
Smith College and holds a Juris Doctor from Georgetown Law School. Prior to joining the Company, Ms. Cotter spent
four years in private practice as a corporate attorney with the law firm of White & Case in New York City. Ms. Cotter is
the sister of Margaret Cotter and James Cotter, Jr. For more than the past ten years, Ms. Cotter served as the Chief
Operating Officer (“CO0O”) of our domestic cinema operations, in which capacity she had, among other things,
responsibility for the acquisition and development, marketing and operation of our cinemas in the United States. Priorto
her appointment as COO of Domestic Cinemas, she spent a year in Australia and New Zealand, working to develop our
cinema and rea] estate assets in those countries. Ms. Cotter is the Co-Executor of 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 Cotter Trust, which ig the record owner 0£696,080 shares of Class B Stock (representing an additional 41.4% of
such Class B Stock).

Ms. Cotter brings to our Board her 18 years of experience working in our Company’s cinema operations in the
United States, Australia and New Zealand, She has also served as the Chief Executive Officer of Reading’s subsidiary,
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Consolidated Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and Califomia. In addition,
with her direct ownership of 799,765 shares of Class A Stock and 50,000 shares of Class B Stock, and her positions as Co-
Executor of the Cotter Estate and Co-Trustee of the Cotter Trust, Ms. Cotter is a significant stakeholder in our Company.
In recognition of her contributions to the independent film industry, Ms, Cotter was awarded the first Gotham
Appreciation Award at the 2015 Gotham Independent Film Awards. She was also inducted that same year into the
ShowEast Hall of Fame.

Guy W. Adams. Guy W. Adams has been a Director of the Company since January 14,2014, currently serves as
the chair of our Bxecutive Committee, and until May 14, 2016, served as a member of our Compensation Committee. For
more than the past ten years, he has been a Managing Member of GWA Capital Partners, LLC, a registered investment
adviser managing GWA Investments, LLC, a fund investing in various publicly traded securities. Overthe past fifteen
years, Mr. Adams has served as an independent director on the boards of directors of Lone Star Steakhouse & Saloon,
Mercer Interational, Exar Corporation and Vitesse Semiconductor. At these companies, he has held a variety of board
positions, including lead director, audit committee chair, and compensation committee chair. He has spoken on corporate
govemnance topics before such groups as the Council of Institutional Investors, the USC Corporate Govemance Summit
and the University of Delaware Distingnished Speakers Program. Mr. Adams provides investment advice to private
clients and currently invests his own capital in public and private equity transactions. He has served as an advisor to
James J. Cotter, Sr. and continues to provide professional advisory services to various enterprises now owned by either the
Cotter Estate or the Cotter Trust. Mr. Adams received his Bachelor of Science degree in Petroleum Engineering from
Louisiana State University and his Masters of Business Administration from Harvard Graduate School of Business
Administration.

Mr. Adams brings many years of experience serving as an independent director on public company boards, and in
investing and providing financial advice with respect to investments in public companies.

Dr. Judy Codding. Dr. Judy Codding has been a Director of our Company since October 5, 2015, and currently
serves as a member of our Compensation Committee. Dr. Codding is a globally respected education leader. From
October2010 until October 2015 she served as the Managing Director of “The System of Courses,” a division of Pearson,
PLC (NYSE: PSO), the largest education company in the world that provides education products and services to
institutions, govemments, and direct to individual learners. Prior to that time, Dr. Codding served as the Chief Executive
Officer and President of Ametica’s Choice, Inc., which she founded in 1998, and which was acquited by Pearson in 2010.
America’s Choice, Inc. was a leading education company offering comprehensive, proven solutions to the complex
problems educators face in the era of accountability. Dr. Codding has a Doctorate in Education from University of
Massachusetts at Amherst, and completed postdoctoral work and served as a teaching associate in Education at Harvard
University where she taught graduate level courses focused on moral leadership. Dr. Codding has served on various
boands, 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. Through family entities, Dr. Codding has been and continues
to be involved in the real estate business, through the ownership of hotels, shopping centers and buildings in Florida and
the exploration of mineral, oil and gas rights in Maryland and Kentucky.

Dr. Codding brings to our Board her experience as an entrepreneur, as an author, advisor and researcher in the
areas of leadership training and decision-making as well as her experience in the real estate business.

James Cotter, Jr. James Cotter, Jr. has been a Director of our Company since March 21, 2002, and served asa
member of our Tax Oversight Committee. The Tax Ovemsight Committes has been inactive since November 2, 2015, in
anticipation that its functions would be moved to the Audit Committee under its new charter. That new charter was
adopted on May 5,2016. M. Cotter, Jr. served as our Vice Chair from June 2007 until August 7, 2014, Mr. Cotter, Ju
served as our President from June 1, 2013 through June 12,2015, and as our Chief Executive Officer from August 7, 2014
through June 12, 2015, He is currently the lead director of Cecelia Packing Corporation (a Cotter family-owned citrs
grower, packer and marketer) and served as the Chief Executive Officer of that company from July 2004 until
2013. Mr. Cotter, Jr. sexrved as a Director of Cecelia Packing Corporation from February 1996 to September 1997, and as a
Director of Gish Biomedical from September 1999 to March 2002. He was an attomey in the law firm of Winston &
Strawn (and its predecessor), specializing in corporate law, from September 1997 to May 2004. Mr. Cotter, Jr. is the
brother of Margaret Cotter and Ellen M. Cotter. Mr. Cotter, Jr. has advised the Company that he is a Co-Trustee of the
Cotter Trust, which is the record owner of 696,080 shares of Class B Stock (representing 41.4% of such Class B
Stock). The Company understands that Mr. Cotter’s status as a trustee of the Cotter Trust is disputed by his sisters, Ellen
M. Cotter and Margaret Cotter.
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James Cotter, Jr. brings to our Board his experience as a business professional and corporate attomey, as well as
his many years of experience in, and knowledge of, the Company’s business and affairs. In addition, with his direct
ownership of 770,186 shares of our Company’s Class A. Common Stock and his position as Co-Trustee of the Cotter Trust,
Mr. Cotter, Jt. is a significant stakeholder in our Company. Further, depending on the outcome of ongoing Trust
Litigation, in the future Mr. Cotter, Jr. may be a controlling stockholder in the Company.

Margaret Cotter. Margaret Cotter has been a Director of our Company since September 27, 2002, and on
Angust 7,2014 was appointed Vice Chair of our Board and cutrently serves as a member of our Executive
Committee. On March 10,2016, our Board appointed Ms. Cotter as Executive Vice President-Real Estate Management
and Development-NYC. In this position, Ms. Cotter is responsible for the management of our live theater properties and
operations, including oversight of the re-development of our Union Square and Cinemas 1, 2, 3 properties. Ms. Cofter is
the owner and President of OBL, LLC (“OBI), which, from 2002 until her appointment as Executive Vice President-Real
Estate Management and Development-NYC, managed our live-theater operations under a management
agreement. Pursuant to the OBl management agreement, Ms, Cotter also served as the President of Liberty Theaters, LLC,
the subsidiary through which we own our live theaters. The OBI management agreement was terminated with Ms.
Cotter’s appointment as Executive Vice President-Real Estate Management and Development-NYC. Ms. Cotteris also a
theatrical producer who has produced shows in Chicago and New York and is a board member of the League of Off-
Broadway Theaters and Producers. Ms. Cotter, a former Assistant District Attorney for King’s County in Brooklyn, New
York, graduated from Georgetown University and Georgetown University Law Center She is the sister of Ellen M. Cotter
and James Cotter, Jr. Ms. Margaret Cotter is a Co-Executor of the Cotter Estate, which is the record owner 0£427,808
shares of our Class B Stock (representing 25.5% of such Class B Stock). Ms. Margaret Cotter is also a Co-Trustee ofthe
Cotter Trust, which is the record owner of 696,080 shares of Class B Voting Cormmon Stock (representing an additional
41.4% of such Class B Stock).

Ms. Cotter brings to the Board her experience as a live theater producer, theater opetator and an active member of
the New York theater community, which gives her insight into live theater business trends that affect our business in this
sector. Operating and ovemeeing these properties for over 17 years, Ms. Cotter contributes to the strategic direction for
our developments. 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 the Cotter Bstate and Co-Trustee of the Cotter Trust, Ms, Cotter is a significant
stakeholder in our Company.

William D. Gould. William D. Gould has been a Director of our Company since October 15, 2004, and currently
serves as our Lead Independent Director. Mr. Gould has been a member of the law firm of TroyGould PC since
1986, Previously, he was a partner of the law firm of O’Melveny & Myers. We have from time to time retained
TroyGould PC forlegal advice. Total fees payable to Mr. Gould’s law firm for calendar year 2015 were $61,000.84.

Mz Gould is an author and lecturer on the subjects of corporate governance and mergers and acquisitions. Mr.
Gould brings to our Board more than fifty years of experience as a corporate lawyer and advisor focusing on corporate
govemance, mergers and acquisitions.

Edward L. Kane. Edward L. Kane has been a Director of our Company since October 15, 2004. Mr Kane was
also a Director of our Company from 1985 to 1998, and served as President from 1987 to 1988. Mr. Kane cumently serves
as the chair of our Compensation Committee, and served as chair of our Tax Oversight Committee, That committee has
been inactive since November 2, 2015, in anticipation that its functions would be moved to the Audit Committee under
its new charter. The new charter for the Audit Committee was approved on May 5, 2016, He also serves as a member of
our Executive Committee and our Audit Committee. Mr. Kane practiced as a tax attomey for many years in San Diego,
California, Since 1996, Mr. Kane has acted as a consultant and advisor to the health care industry, serving as the President
and sole sharcholder of High Avenne Consulting, a healthcare consulting firm, and as the head ofits successor
proprietorship. During the 1990s, Mr. Kane also served as the Chair and Chief Executive Officer of ASMG Outpatient
Surgical Centers in southem California, and he served as a director of BDI Investment Cotp., which was a regulated
investment company based in San Diego. For over a decade, he was the Chair of Kane Miller Books, an award-winning
publisher of children’s books. At various times during the past three decades, Mr. Kane has been Adjunct Professor of
Law at two of San Diego’s law schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior
thereto at California Westem School of Law. )

In addition to his varied business expetience, Mt. Kane brings to our Board his many years as a tax attorney and
law professor. Mr. Kane also brings his experience as a past President of Craig Corporation and of Reading Company,
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two of our corporate predecessors, as well as his experience as a former member of the boards of directors of several
publicly held corporations.

Douglas J. McEachem. Douglas J. McEachem has been a Director of our Company since May 17,2012 and
chair of our Audit Committee since August 1, 2012 and serves as a member of our Compensation Committee since May
14,2016. He has served as a member ofthe board and of the audit and compensation committee for Willdan Group, a
NASDAQ listed engineering company, since 2009. From June 2011 until October 2015, Mr. McEachemn was a director of
Community Bank in Pasadena, California and a member of ifs audit committee. Mr. McEachem served as the chair of the
board of Community Bank from October 2013 until October 2015. He also is 2 member of the finance committee of the
Methodist Hospital of Arcadia, From September 2009 to December 2015, Mr. McEachern served as an instructor of
auditing and accountancy at Claremont McKenna College. Mr. McEachem was an audit partner from July 1985 to
May 2009 with the audit firm of Deloitte and Touche, LLF, with client concentrations in financial institutions and real
estate. Mr. McEachem was also a Professional Accounting Fellow with the Federal Home Loan Bank board in
Washington DC, from June 1983 to July 1985. From June 1976 to June 1983, Mr. McEachemn was a staff member and
subsequently a manager with the audit firm of Touche Ross & Co. (predecessor to Deloitte & Touche, LLP).

Mr. McEachem received a B.S. in Business Administration in 1974 from the University of Califomia, Berkeley, and an
MB.A. in 1976 from the University of Southem California.

M. McEachem brings to our Board his more than 38 years’ experience meeting the accounting and auditing
needs of financial institutions and real estate clients, including our Company. Mr. McEachem also brings his experience
reporting as an independent auditor to the boards of directors of a variety of public reporting companies and as a board
member himself for various companies and not-for-profit organizations,

Michael Wrotniak. Michael Wrotniak has been a Director of our Company since October 12,2015, and has
served as a member of our Audit Committee since October 25, 2015. Since 2009, Mr. Wrotniak has been the Chief
Executive Officer of Aminco Resources, LLC (“Aminco™), a privately held intemational commodities trading
firm. Mr. Wrotniak joined Aminco in 1991 and is credited with expanding Aminco’s activities in Europe and Asia. By
establishing a joint venture with a Swiss engineering company, as well as creating partnerships with Asia-based
businesses, M. Wiotniak successfully diversified Aminco’s product portfolio. Mr. Wrotniak became a partner of Aminco
in 2002, Mr. Wrotniak has been for more than the past six years, a trustee of St. Joseph’s Church in Bronxville, New York,
and is a member ofthe Board of Advisors of the Little Sisters of the Poor at their nursing home in the Bronx, New York
since approximately 2004. Mr. Wrotniak greduated from Georgetown University in 1989 with a B.S. in Business
Administration (cum laude).

Mz Wrotniak is a specialist in foreign trade, and brings to our Board his considerable experience in intemational
business, including foreign exchange risk mitigation.

Please see footnote 12 of the Beneficial Ownemhip of Securities table for information regarding the election of
Ellen M. Cotter, Margaret Cotter and James Cotter, Jr. to the Board.
Attendance at Board and Committee Meetings

During the year ended December 31, 2015, our Board met 13 times. The Audit Committee held four meetings,
the Compensation Committee held three meetings, and the Tax Oversight Committee held one meeting, Each Director
attended at least 75% of these Board meetings and at least 75% of the meetings of all committees on which he or she
served,

Indemnity Agreements

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

During 2015, we paid our non-employee Directors $50,000 per year. We paid the Chair of our Audit Committee
an additional $7,000 per year, the Chair of our Compensation Committee an additional $5,000 per year, the Chair of our
Tax Oversight Committee an additional $18,000 per year and the Lead Independent Director an additional $5,000 per
year,

In 2015, we also paid an additional one-time fee of $25,000 to each of Messts. Adams, Gould, McEachem and
Kane, and an additional one-time fee 0f $75,000 to Mr. Storey. These fees were awarded in each case in recognition of
their service on our Board and Committees.

Tn March 2016, the Board approved additional special compensation to be paid for extraordinary services to the
Company and devotion of time in providing such services, as follows:

Guy W. Adams: $50,000
Edward L. Kane: $10,000
Douglas J. McEachem: $10,000

Some portion of such additional special compensation was for services rendered during 2015.

Upon joining our Board, new Directors historically received immediately vested five-year stock options to
purchase 20,000 shares of our Class A Stock at an exercise price equal to the market price of the stock at the date of
grant. However, this process was discontinued in 2015, and Directors Codding and Wrotniak did not receive such
grants. Tn January, 2015 and January, 2016, each of our then non-employee Directors received an annual grant of stock
options to purchase 2,000 shares of our Class A Stock. The options awarded have a term of five years, an exercise price
equal to the market price of Class A Stock on the grant date and were fully vested immediately upon grant. As discussed
below, our outside director compensation was changed for the remainder 0f 2016 and the years thereafter. See “2016 and
Future Director Compensation,” below.

Director Compensation Table

The following table sets forth information conceming the compensation to persons who served as our
non-employee Directors during 2015 for their services as Directors.

Fees Earned or Option All Other Compensation

Name Paidin Cash (§) Awards ($X1) ($) Total (§)

Judy Codding 11,957 0 0 11,957
Margaret Cotter @ 35,000 7,656 0 42,656
Guy W. Adams 75,000 7,656 0 82,656
William D. Gould 80,000 7,656 0 87.656
Edward L. Kane 98,000 7,656 0 105,656
Douglas J. 7,656

McEachem 82,000 0 89,656
Tim Storey @ 112,500 7,656 21,136% 140,292
Michael Wrotniak 11,005 0 0 11,005

(1) Fairvalue of the award computed in accordance with FASB ASC Topic 718.

(2) Until March 10,2016, in addition to her Director’s fees, Ms. Margaret Cotter received a combination of fixed and
incentive management fees under the OBl management agreement described under the caption “Certain Transactions
and Related Party Transactions - OBI Management Agreement,” below.

(3) M Storey served on our Board and Compensation Committee through October 11,2015.
(4) Represents fees paid to Mr. Storey as the sole independent Director of our Company’s wholly owned New Zealand
subsidiary.
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2016 and Future Director Compensation

As discussed below in “Compensation Discussion and Analysis,” the Executive Committee of our Board, upon
the recommendation of our Chief Executive Officer, requested the Compensation Committee to evaluate the Company's
compensation policy for outside directots and to establish a plan that encompasses sound corporate practices consistent
with the best interests ofthe Company. Our Compensation Committee undertook to review, evaluate, revise and
recommend the adoption of new compensation arrangements for executive and management officers and outside directors
ofthe Company. In Januaty 2016, the Compensation Committee retained the intemational compensation consulting firm
of Willis Towers Watson as its advisor in this process and also relied on our legal counsel, Greenberg Traurig, LLP.

The process followed by our Compensation Committee was similar to that in scope and approach used by the
Compensation Committee it considering executive compensation. Willis Towers Watson reviewed and presented to the
Compensation Committee the competitiveness of the Company’s outside director compensation. The Company’s outside
director compensation was compared to the compensation paid by the 15 peer companies (identified “Compensation
Discussion and Analysis™). Willis Towers Watson’s key findings were:

-Ourannual Board retainer was slightly above the 50th percentile while the total cash compensation paid to
outside Directors was close to the 25th percentile.

‘Due to ourminimal annual Director equity grants, total direct compensation to our outside Directors was
the lowest among the peer group.

-We should consider increasing our committee cash compensation and annual Director equity grants to be in
line with peer practices.

The foregoing observations and recommendations were studied, questioned and thoroughly discussed by our
Compensation Committee, Willis Towers Watson and legal counsel over the course of our Compensation Committee
meetings. Among other things, our Compensation Committee discussed and considered the recommendations made by
Willis Towers Watson regarding Director retainer fees and equity awards for Directors. Following discussion, our
Compensation Committee recommended and our Board authorized that:

-The Board retainer currently paid to outside Directors will not be changed.

-The committee chair retainers will be increased to $20,000 for our Audit Committee and our Executive
Committee and $15,000 for our Compensation Committee,

‘The committee member fees will be $7,500 for our Audit and Executive Committees and $5,000 for our
Compensation Committee.

- The Lead Independent Director fee will be increased to $10,000.

-The annual equity award value to Directors will be $60,000 as a fixed dollar value based on the closing
price on the date of the grant and, that the equity award be restricted stock units and that such restricted
stock units have a twelve month vesting period.

-Our Board also approved additional special compensation to be paid to certain directors for extraordinary
services provided to us and devotion of time in providing such services as follows:

o  GuyW.Adams, $50,000
o  Edward L.Kane, $10,000
o Douglas J. McEachem, $10,000

Our 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.

Vote Requlred

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

The Board has nominated each of the nominees discussed above to hold office until the 2017 Annual Meeting of
Stockholders and thereafter until his or her respective successor has been duly elected and qualified. In the event that
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any nominee shall be unable or unwilling to serve as a Director, the Board shall reserve discretionary authority to vote for
a substitute or substitutes. The Board has no reason to belicve that any nominee will be unable or to serve and all
nominees named have consented to serve if elected.

Recommendation of the Board
THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.

Ellen M. Cotter and Margaret Cotter, who together have shared voting control over an aggregate of 1,208,988
shares, or 71.9%, of our Class B Stock, have informed the Board that they intend to vote the shares beneficially held by
them in favor of the nine nominees named in this Proxy Statement for election to the Board under Proposal 1. Ofthe
shares of Class B Stock beneficially held by them, 696,080 shares are held of record by the Cotter Trust. James Cotter, Jr.
alleges he has the right to vote the shares held by the Cotter Trust. The Company believes that, under applicable Nevada
Law, where there are multiple trustees of a trust that is a record owner of voting shares of a Nevada corporation, and more
than one trustee votes, the votes of the majority of the voting trustees apply to all of the shares held of record by the
trust. If more than one trustee votes and the votes are split evenly on any particular proposal, each trustee may vote
proportionally the shares held of record by the trust. Ellen M. Cotter and Margaret Cotter, who collectively constitute a
majority of the Co-Trustees of the Cotter Trust, have informed the Board that they intend to vote the shares held by the
Cotter Trust for the nine nominees named in this Proxy Statement for election to the Board under Proposal
1. Accordingly, the Company believes that Ellen M, Cotter and Margaret Cotter collectively have the power and
authority to vote all of the shares of Class B Stock held of record by the Cotter Trust.

REPORT OF THE AUDIT COMMITTEE

The following is the report of the Audit Committee of our Board with respect to our audited financial statements
for the fiscal year ended December 31,2015.

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

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

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

The Audit Committee has discussed with Grant Thoraton LLP the mattets required to be discussed by Auditing
Standard No. 16, “Communications with Audit Committees” and PCAOB Auditing Standard No. 5, “An Audit of
Intemal Control Over Financial Reporting that is Integrated with Audit of Financial Statements,” In addition, Grant
Thomton LLP has provided the Audit Committee with the writton disclosures and the letter required by the Independence
Standards Board Standard No. 1, as amended, “Independence Discussions with Audit Committees,” and the Audit
Committee has discussed with Grant Thomton LLP their firm’s independence.

20
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Based on their review of the consolidated financial statements and discussions with and representations from
management and Grant Thomton LLP referred to above, the Audit Committee recommended to our Board that the audited
financial statements be included in our Annual Report on Form 10-K for fiscal year 2015 for filing with the SEC.

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

Respectfully submitted by the Audit Committee.

Douglas J. McEachem, Chair
Edward L. Kane
Michael Wrotniak

BENEFICIAL OWNERSHIP OF SECURITIES

Except as described below, the following table sets forth the shares of Class A Stock and Class B Stock
beneficially owned on April 22,2016 by:

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

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

Except as noted, and except pursuant to applicable community propetty laws, we believe that each beneficial
owner has sole voting power and sole investment power with respect to the shares shown. An asterisk (*) denotes
beneficial ownership of less than 1%.

Name and Address of
Beneficial Owner

Amount and Nature of Beneficial Ownership (1)

Class A Stock

Class B Stock

Number of Shares

Percentage of
Stock

Number of Percentage of
Shares Stock

Directors and Named Executive
Officers

Ellen M. Cotter (2X12)

James Cotter, Jr. (12)(13)
Margaret Cotter (3X(12)

Guy W. Adams (8)

Judy Codding (9)

William D. Gould (4)

Edward L. Kane (5)

Andrzej J. Matyczynski (16)
Douglas J. McEachem (6)
Michael Wrotniak (10)

Robert F. Smerling (7)

Wayne Smith (11)

William Ellis (17)

Dev Ghose (18)

5% or Greater Stockholders
James J. Cotter Living Trust (12)
Estate of James J, Cotter, Sr.
(Deceased) (12)

3,146,965
3,084,976
3,335,012
2,000
2,000
56,340
21,500
50,880
39,300
2,000
43,750
3,000
20,000
25,000

1,897,649
326,800

21

14.5
14.2
154

* * B O* »

* o % ¥ |

15

1,173,888 69.8
696,080 414
1,158,988 66.9

696,080 41.4
427,808 25.5
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Mark Cuban (14) 72,164 * 207,913 124
5424 Deloache Avenue i
Dallas, Texas 75220

PICO Holdings, Inc. and PICO - - 117,500 70
Deferred Holdings, LLC (15)

875 Prospect Street, Suite 301

La Jolla, California 92037

James J. Cotter Foundation 102,751 *

Cotter 2005 Grandchildren’s Trust 289,390 13

All Directors and executive officers as 5,032,094 232 1,209,088 719
a group (14 persons)

(1} Percentage ownership is determined based on 21,654,302 shares of Class A Stock and 1,680,590 shares of Class B
Stock outstanding on April 22,2016. Beneficial ownership has been determined in accordance with SEC
rules. Shares subject to options that are currently exercisable, or exercisable within 60 days following the date as of
which this information is provided, and not subject to repurchase as of that date, which are indicated by footnote, are
deemed to be beneficially owned by the person holding the options and are deemed to be outstanding in computing
the percentage ownership of that person, but not in computing the percentage ownership of any other person.

(2) The Class A Stock shown includes 20,000 shares subject to stock options as well as 799,765 shares held
directly. The Class A Stock shown also includes 102,751 shares held by the James J. Cotter Foundation (the “Cotter
Foundation™). Ellen M. Cotter is Co-Trustee of the Cotter Foundation and, as such, is deemed to beneficially own
such shares. Ms. Cotter disclaims beneficial ownership of such shares except to the extent of her pecuniary interest, if
any, in such shares. The Class A Stock shown also includes 297,070 shares that are patt of the Estate of James J.
Cotter, Deceased (the “Cotter Estate™) that is being administered in the State of Nevada and 29,730 shares from the
Cotter Profit Sharing Plan. On December 22, 2014, the District Court of Clark County, Nevada, appointed Ellen M.
Cotter and Margaret Cotter as co-executors of the Cotter Estate. As such, Ellen M. Cotter would be deemed to
beneficially own such shares. The shates of Class A Stock shown also include 1,897,649 shares held by the James J.
Cotter Living Trust (the “Cotter Trust”). See footnote (12) to this table for information regarding beneficial
ownership of the shares held by the Cotter Trust. As Co-Trustees of the Cotter Trust, the three Cotter family members
would be deemed to beneficially own such shares depending upon the outcome of the matters described in footnote
(12), Together Margaret Cotter and Ellen M. Cotter beneficially own 1,208,988 shares of Class B Stock.

(3) The Class A Stock shown includes 17,000 shares subject to stock options as well as 804,173 shares held
directly. The Class A Stock shown also includes 289,390 shares held by the Cotter 2005 Grandchildren’s Trust and
29,730 shares from the Cotter Profit Sharing Plan. Margaret Cotter is Co-Trustee of the Cotter 2005 Grandchildren’s
Trust and, as such, is deemed to beneficially own such shares. Ms. Cotter disclaims beneficial ownership of such
shares except to the extent of her pecuniary interest, if any, in such shares. The Class A Stock shown includes
297,070 shares of Class A Stock that are part of the Cotter Estate. As Co-Executor of the Cotter Estate, Ms. Cotter
would be deemed to beneficially own such shares. The shares of Class A Stock shown also include 1,897,649 shares
held by the Cotter Trust. See footnotes (12) for information regarding beneficial ownership of the shares held by the
Cotter Trust. As Co-Trustees ofthe Cotter Trust, the three Cotter family members would be deemed to beneficially
own such shares depending upon the outcome of the matters described in footnote (12). Together Margaret Cotter
and Ellen M. Cotter beneficially own 1,208,988 shares of Class B Stock.

(4) The Class A Stock shown includes 19,000 shares subject to stock options.

(5) The Class A Stock shown includes 4,000 shares subject to stock options.

(6) The Class A Stock shown includes 29,000 shares subject to stock options.

(7) The Class A Stock shown consists of 43,750 shares subject to stock options.

(8) The Class A Stock shown consists 0f2,000 shares subject to stock options.
22
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(9) The Class A Stock shown consists of 2,000 shares subject to stock options.
(10) The Class A Stock shown consists 0f 2,000 shares subject to stock options.
(11) The Class A Stock shown consists of 3,000 restricted stock grants.

(12) On June 5,2013, the Declaration of Trust establishing the Cotter Trust was amended and restated (the “2013
Restatement™) to provide that, upon the death of James J. Cotter, Sr., the Trust’s shares of Class B Stock were to be
held in a separate trust, to be known as the “Reading Voting Trust,” for the benefit of the grandchildren of Mr. Cotter,
St. Mr. Cotter, Sr. passed away on September 13, 2014. The 2013 Restatement also names Margaret Cotter the sole
trustee of the Reading Voting Trust and names James Cotter, Jr. as the first altemate trustee in the event that
Ms. Cotter is unable or unwilling to act as trustee. The trustees of the Catter Trust, as of the 2013 Restatement, were
Ellen M. Cotter and Margatet Cotter. On June 19,2014, Mr. Cotter, St. signed a 2014 Partial Amendment to
Declaration of Trust (the “2014 Amendment”) that names Margaret Cotter and James Cotter, Jr as the co-trustees of
the Reading Voting Trust and provides that, in the event they are unable to agree upon an important trust decision,
they shall rotate the trusteeship between them annually on each January 1st. It further directs the trustees of the
Reading Voting Trust to, among other things, vote the Class B Stock held by the Reading Voting Trust in favor of the
appointment of Ellen M., Cotter, Margeret Cotter and James Cotter, Jr. to our Board and to take all actions to rotate the
chairmanship of our Board among the three of them. The 2014 Amendment states that James Cotter, Jr., Ellen M.
Cotter and Margaret Cotter are Co-Trustees of the Cotter Trust, On Febmary 5, 2015, Ellen M. Cotter and Margaret
Cotter filed a Petition in the Superior Court of the State of Califomia, County of Los Angeles, captioned In re James J.
Cotter Living Trust dated August 1, 2000 (Case No. BP159755). The Petition, among other things, seeks relief that
could determine the validity of the 2014 Amendment and who between Margaret Cotter and James Cotter Jr. will
have authority as trustee or co-trustees of the Reading Voting Trust to vote the shares of Class B Stock shown (in
whole or in part) and the scope and extent of such authority. Mr. Cotter, Jt. has filed an opposition to the
Petition. The 696,080 shares of Class B Stock shown in the table a3 being beneficially owned by the Cotter Trust are
reflected on the Company’s stock register as being held by the Cotter Trust and not by the Reading Voting Trust. The
information in the table reflects direct ownership of the 696,080 shares of Class B Stock by the Cotter Trust in
accordance with the Company’s stock register and beneficial ownership of such shares as being held by each of the
three potential Co-Trustees, Mr. Cotter, Jr, Ellen M. Cotter and Margaret Cotter, who, unless a court determines
otherwise, are deemed to share voting and investment power of the shares held by the Cotter Trust.

(13) The Class A Stock shown includes 25,000 shares subject to stock options as well as 770,186 shares held directly.
The Class A Stock shown also includes 289,390 shares held by the Cotter 2005 Grandchildren’s Trust and 102,751
held by the Cotter Foundation, Mr, Cotter, Jr. is Co-Trustee of the Cotter 2005 Grandchildren’s Trust and of the
Cotter Foundation and, as such, is deemed to beneficially own such shares. Mr, Cotter, Jr. disclaims beneficial
ownership of such shares except to the extent ofhis pecuniary interest, if any, in such shares. The Class A Stock
shown also includes 1,897,649 shares held by the Cotter Trust, which became imevocable upon Mt. Cotter, Sr.’s death
on September 13,2014. See footnote (12) above for information regarding beneficial ownership of the shares held by
the Cotter Trust. As Co-Trustees of the Cotter Trust, the three Cotter family members would be deemed to
beneficially own such shares depending upon the outcome of the matters described in footnote (12). The Class A
Stock shown includes 770,186 shares pledged as security for a margin loan.

(14) Based on Mr. Cuban’s Form 5 filed with the SEC on February 19, 2016 and Schedule 13D/A filed on February 22,
2016.

(15) Based on the PICO Holdings, Inc. and PICO Deferred Holdings, LLC Schedule 13G filed with the SEC on
January 14, 2009.

(16) The Class A Stock shown includes 25,000 shares subject to stock options.

(17) The Class A Stock shown includes 8,815 shares subject to stock options.

(18) The Class A Stock shown includes 25,000 shares subject to stock options.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our executive officers and Directors, and persons who own more than
10% of our common stock, to file reports regarding ownership of, and transactions in, our securities with the SEC and to
provide us with copies of those filings. Based solely on ourreview of the copies received by us and on the written
representations of certain reporting persons, we believe that the following Forms 3 and 4 for transactions that occurred in
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2015 were not filed or filed later than is required under Section 16(a) of the Securities Exchange Act of 1934:

Filer Form Transaction Date Date of Filing
Andrzej J. Matyczynski 4 December 31,2015 Not filed ©
Andrzej J. Matyczynski 4 December 31,2014 Not filed ®
Andrzej J. Matyczynski 4 December 31, 2013 Not filed @
Mark Cuban 4 November 11,2015 Not filed @
Estate of James J. Cotter 4 December 31,2014 October 9,2015
James J. Cotter Living 3 September 13,2014 October 9,2015
Trust

Ellen M. Cotter 4 Apiil 16,2015 October 9,2015
Margaret Cotter 4 April 8,2015 October 9, 2015
William Gould 4 Apiil 6,2015 October 8, 2015
James Cotter Je® 4 March 10,2016 March 15,2016
James Cotter Jr. 4 November 25,2015 December 1,2015
James Cotter Jr. 4 August 17,2015 August 24,2015
James Cotter Jr. 4 July 16, 2015 July 31,2015
James Cotter Jr. 4 June 30,20159 July 16,2015
James Cotter, Jr. 4 June 4, 2016 July 16,2015
Wayne Smith 4 July 16,2015 July 31,2015

(1)This transaction was reported on Form 5 on April 22,2016, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934,
(2)This transaction was reported on Form 5 on March 17, 2015, which is later than required under Section 16(z) ofthe
Securities Exchange Act of 1934.
(3)This transaction was reported on Form 5 on March 12, 2014, which is later than required under Section 16(a) of the
Securities Exchange Act of 1934.
(4)This transaction was reported on Form 5 on February 19, 2016, which is later than required under Section 16(a) of the
Securities Exchange Act 0f 1934.
(5)An additional Form 4 for Mr. Cotter Jr. was reported with a typographical error in the transaction date. The transaction
date was reported as December 1, 2012, but should have been reported as December 1, 2015. This Form 4 was timely

filed on December 3, 2015.

(6)Pursuant to Form 4/A filed August 24, 2015, the earliest transaction date was changed from July 1, 2015 to June 30,

2015.

(7)Pursuant to Form 4/A filed November 17, 2015, the earliest transaction date was changed from July 1,2015 to June 4,

2015.

In addition to the above, the following Forms 5 for transactions that occurred in 2013, 2014 and 2015 were filed

later than is required under Section 16(a) of the Securities Exchange Act of 1934.

Filer

Andrzej J. Matyczynski
Andrzej J. Matyczynski
Andrzej J. Matyczynski
Mark Cuban

Form

h W th th

Transaction Date

December31,2015
December 31,2014
December 31,2013
November11, 2015

Insofar as we are aware, all required filings have now been made.

24

Date of Filing

April 22,2016
March 17,2015
March 12,2014
February 19,2016
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EXECUTIVE OFFICERS

The following table sets forth information regarding our executive officers, other than Ellen M. Cotter and
Margaret Cotter, whose information is set forth above under “Proposal 1: Election of Directors — Nominees for Election.”

Name Age Title

Dev Ghose 62 Executive Vice President, Chief Financial Officer, Treasurer and
Corporate Secretary

Robert F. Smerling 81, President - Domestic Cinemas

‘Wayne D. Smith 58 Managing Director— Australia and New Zealand

Andrzej J. Matyczynski 63 Executive Vice President — Global Operations

Devasis (“Dev’) Ghose. Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015,
Executive Vice President on March 10, 2016 and Corporate Secretary on April 28,2016. Overthe past 25 years,
M. Ghose served as Executive Vice President and Chief Financial Officer and in a number of senior finance roles with
three NYSE-listed companies: Skilled Healthcare Group (a health services company, now part of Genesis HealthCare)
from 2008 to 2013, Shurgard Storage Centers, Inc. (an intemational company focused on the acquisition, development
and operation of selfstorage centers in the US and Furope; now part of Public Storage) from 2004 to 2006, and HCF, Inc,,
(which invests primarily in real estate serving the healthcare industry) from 1986 to 2003, and as Managing Director-
International for Green Street Advisors (an independent research and trading firm concentrating on publicly traded real
estate corporate securities in the US & Europe) from 2006 to 2007. Prior thereto, Mr. Ghose worked for 10 years for
PricewaterthouseCoopers in the U.S, from 1975 to 1985, and KPMG in the UK. He qualified as a Certified Public
Accountant in the U,S, and a Chartered Accountant in the UK., and holds an Honors Degree in Physics from the
University of Delhi, India and an Executive M.B.A. from the University of California, Los Angeles.

Robert F. Smerling. Robert F. Smerling has served as President of our domestic cinema operations since
1994. Mr. Smerling has been in the cinema industry for 58 years and, immedietely before joining our Company, served as
the President of Loews Theatrezs Management Corporation.

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

Andrzej . Matyczynski. On March 10, 2016, Mt Matyczynski was appointed as our Executive Vice President—
Global Operations. From May 11,2015 until March 10, 2016, Andrzej J. Matyczynski acted as the Strategic Corporate
Adpvisor to the Company. Mr. Matyczynski served as our Chief Financial Officer and Treasurer from November 1999 until
May 11, 2015 and as Corporate Secretary from May 10, 2011 to October 20, 2014. Priorto joining our Company, he
spent 20 years in various senior roles throughout the world at Beckman Coulter Inc., a U.S. based multi-national. Mr.
Matyczynski earned a Master’s Degree in Business Administration from the University of Souther California.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Reole and Awthority of the Compensation Committee
OurBoard has established a standing Compensation Committee consisting of three of our non-employee
Directors. As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the determination of

executive compensation solely by independent directors. Notwithstanding such exemption, we adopted a Compensation
Commiittee charter on March 10, 2016 requiring our Compensation Committee members to meet the independence rules
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and regulations of the SEC and the NASDAQ Stock Market.

Priorto the adoption of our Compensation Committee Charter on March 10, 2016, it was our practice that the
Compensation Committee would recommend to the full Board the compensation of our Chief Executive Officer and of
the other Cotter family members who serve as officers of our Company. Our Board, with the Cotter family Directors
abstaining, typically accepted without modification the compensation recommendations of the Compensation
Committee, but reserved the right to modify the recommendations or take other compensation actions of its own. Priorto
his resignation as our Chief Executive Officer, Mr. James J. Cotter, St. was delegated responsibility by our Board for
determining the compensation of our executive officers other than himself and his family members. The Board exercised
oversight of Mr. Cotter, St.’s executive compensation decisions as a part of his performance as our former Chief Executive
Officer.

Earlier this year, our Board adopted a number of actions intended to bring certain of our govemance practices
into line with best practices, including substantial steps in the area of Executive Compensation, which are discussed
below under *2016 and Future Compensation Structure." First, this discussion will address our executive compensation
for2015.

2015 EXECUTIVE COMPENSATION
The individuals named in the Summary Compensation Table, below, are refenred to as the “named executive
officers.”

Chief Executive Officer Compensation

As a matter of general practice prior to 2016, the Compensation Committee recommended to our Board the
annual compensation of our Chief Executive Officer, based primarily upon the Compensation Committee’s annual review
ofpeer group practices and the advice of an independent third-party compensation consultant engaged annually to assist
the Compensation Committee. The Compensation Committee had established three components of our Chief Executive
Officer’s compensation—a base cash salary, a discretionary annual cash bonus, and a fixed stock grant. The objective of
each element was to reasonably reward our Chief Executive Officer for his or her performance and leadership.

The Compensation Committee engaged executive compensation consultants Towers Watson (now known as
Willis Towers Watson) in 2012 to analyze our Chief Executive Officer’s total direct compensation compared to a peer
group of companies. In preparing that analysis, Willis Towers Watson, in consultation with our management, including
James J. Cotter, St identified a peer group of companies in the real estate and cinema exhibition industries, our two
business segments, based on market value, industry, and business description.

Prior to the work commenced in early 2016, Willis Towers Watson had most recently updated its analysis of our
Chief Executive Officer’s compensation in 2014, when Mr. Cotter, St held that position. The Willis Towers Watson
analysis focused on the competitiveness of Mr. Cotter, St.’s annual base salary, total cash compensation and total direct
compensation (.e., total cash compensation plus expected value of long-term compensation) relative to a peer group of 17
United States and Australian companies and published compensation survey data, and to our Company’s compensation
philosophy, which was to target Mr. Cotter, St.’s total direct compensation to the 66th percentile ofthe peer group. The
peer group consisted of the following 17 companies:

Acadia Realty Trust Inland Real Estate Corp.
Amalgamated Holdings Ltd. Kite Realty Group Trust
Associated Estates Realty Corp. LTC Propetties Inc.

Carmike Cinemas Inc. Ramco-Gershenson Properties Trust
Cedar Shopping Centers Inc. Regal Entertainment Group
Cinemark Holdings Inc. The Marcus Corporation
Entertainment Properties Trust Utstadt Biddle Properties Inc,
Glimcher Realty Trust Village Roadshow Litd.

IMAX Corporation

Following his appointment on August 7, 2014 as our Chief Executive Officer and until his termination from that
position on June 12, 2015, James Cotter, Jr. continued to receive the same base salary of $335,000 that he had previously
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been receiving in his capacity as our President. Mr. Cotter, Jr, was not awarded a discretionary cash bonus for 2014 or
2015.

On June 12,2015, our Board appointed Ellen M. Cotter as our interim President and Chief Executive Officer. No
new compensatory arrangements were entered into with Ms. Cotter in connection with her appointment as interim
President and Chief Executive Officer, and she continued to receive the same base salary of $402,000 that she received at
the time of her appointment. ‘

In early 2016, the Compensation Committee, with the assistance of Willis Towers Watson and Ms. Cotter,
adopted new procedures regarding officer compensation. As a part thereof, unlike prior years, the Compensation
Committee evaluated the performance of our Chief Executive Officer and our named executive officers and determined
their 2015 cash bonus awards. Having had the benefit of further analysis of the Company’s executive compensation and
revisions ofthe Company’s compensation philosophy, the Compensation Committee approved a $250,000 bonus for
Ellen M. Cotter for her 2015 performance as interim President and Chief Executive Officer.

Total Direct Compensation

In 2015, we and our Compensation Committee had no policy regarding the amount of salary and cash bonus paid
to our Chief Executive Officer or other named executive officers in proportion to their total direct compensation,

Compensation of Other Named Executive Officers

Until the reassessment of compensation practices in early 2016, the compensation of the Cotter family members
as executive officers of our Company was determined by the Compensation Committee based on the same compensation
philosophy used to determined Mx. Cotter, St’s compensation prior to his retirement. The Cotter family members’
respective compensation packeges each consisted of a base cash salary, discretionary cash bonus and, on occasion,
discretionary grants of stock options.

Historically, our Chief Executive Officer determined the base salaries of our executive officers other than hiraself
and members of his family, Our Chief Executive Officer considered the following guidslines in setting the type and
amouut of executive compensation:

1. Executive compensation should primarily be used to:

- attract and retain talented executives;

reward executives appropriately for their individual efforts and job performance; and

-afford executives appropriate incentives to achieve the short-term and long-term business objectives
established by management and our Board.

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

- fair, both to our Company and to the named executive officers;
- reasonable in nature and amount; and
- competitive with market compensation rates.

Personal and Company performances were just two factors historically considered in establishing base
salaries. We had no pre-established policy or target for allocating total executive compensation between base and
discretionary or incentive compensation, or between cash and stock-based incentive compensation. Historically,
including in 2015, a majority of total compensation to our named executive officers has been in the form of annual base
salaries and discretionary cash bonuses, although stock bonuses have been granted from time to time under special
circumstances.

These elements of our executive compensation are discussed further below.

Salary: Annual base salary was intended to compensate named executive officers for services rendered during
the fiscal year in the ordinary course of performing their job responsibilities. Factors considered in setting the base
salaries prior to 2015 included (i) the negotiated terms of each executive’s employment agreement or the original terms of
employment, (ii) the individual’s position and level of responsibility with our Company, (iii) periodic review of the

27
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executive’s compensation, both individually and relative to our other named executive officers, and (iv) a subjective
evaluation of individual job performance of the executive.

Cash Bonus: Historically, we had awarded annual cash bonuses to supplement the base salaries of our named
executive officers, and our Board delegated to our former Chief Executive Officer, Mr. Cotter, St., the authority to
determine in his digcretion the annual cash bonuses, if any, to be paid to our executive officers other then the Cotter
family executives.

In early 2016, following the reassessment of the Company’s compensation structure discussed below, the
Compensation Committee, meeting in executive session, approved a 2015 performance bonus for the Chief Executive
Officer as well as our other named executive officers.

Stock Bonus: Equity incentive bonuses were available for award to align our executives’ long-term
compensation to appreciation in stockholder value over time. Historically, awards have not been granted on any fixed
schedule, but instead were granted from time to time to new hires and for the recognition and retention of executives.

Ifawarded, it has generally been our policy to value stock options and restricted stock at the closing price of our
corumon stock as reported on the NASDAQ Stock Market on the date the award was approved or on the date of hire, if the
stock is granted as a recruitment incentive. When stock was granted as bonus compensation fora particular transaction,
the award may have been based on the market price on a date calculated from the closing date of the relevant
transaction. Stock options granted to our employees generally have a five year term and vest over four years in equal
installments upon the annual anniversaries of the date of the grant, subject to continued employment upon each vesting
date, Awards may also have been subject to vesting and limitations on voting or other rights.

As discussed below, our Board substantially changed these practices for 2016 and future years,

Other than James Cotter, Jr.’s role as Chief Executive Officer and thereafter, Ms. Ellen M. Cotter’s role as Chief
Executive Officer, none of our executive officers played a role in detennining the compensation of our named executive
officers during 2015,

2015 Base Salaries and Bonuses

We have historically established base salaries and target discretionary cash bonuses for our named executive
officers through negotiations with the individual named executive officer, generally at the time the named executive
officer commenced employment with us, subject to additional increases from time to titme based on performance and
tenure, with the intent of providing annual cash compensation at a level sufficient to attract and retain talented and

" experienced individuals.

Our Compensation Committee recommended and our Board approved the following base salaries for Mr. Cotter,
Jr. and Ellen M. Cotter for 2015:

2014 Base Salary 2015 Base Salary
Name ) )
Ellen M, Cotter ® 335,000 402,000
James Cotter, Jr @ 335,000 335,0009

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

(2)James Cotter, Jr. served as President from June 1, 2013 through June 12, 2015, and Chief Executive Officer from
August 7,2014 through June 12,2015. Mr. Cotter, Jr. had an annual base salary of $335,000 for2015. When his
employment ended, Mr. Cotter, Jr. eamed a prorated base salary of $195,417 for 2015, which includes his
severance payment paid through the end of July 2015.

‘With the exception of Mr. Ghose, who was appointed Chief Financial Officer on May 11,2015, Mr.
Matyczynski, whose base salary was $324,000 in 2015, and Mr, Smith, whose base salary was $274,897, the base salaries
of our other named executive officers generally remained at the levels esteblished for 2014, as shown in the following
table:
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2014 Base Salary 2015 Base Salary
Name ) ®
Dev Ghose @ - 400,000°
Andrzej J. Matyczynski @ 309,000 324,000
William Ellis® 350,0009 350,000
Robert E Smerling 350,000 350,000
Wayne Smith 324,295® 274,897%

(1)Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015. For2015, Mr. Ghose ¢amed a
prorated base salary of $257,692. :

(2)Andrzej J. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary, has a written
agreement with our Company that provides certain severance and deferred compensation
benefits. Mr. Matyczynski resigned as Corporate Secretary on October 20, 2014 and as our Chief Financial Officer
and Treasurer effective May 11, 2015, however he continued as an employee to assist in the transition of our new
Chief Financial Officer, and was appointed Executive Vice President— Global Operations on March 10,
2016. Under Mr. Matyczynski’s employment contract, upon his retirement and provided there has been no
termination for cause, he will become entitled under his agreement to a lump-sum severance payment of $50,000,
subject to certain offsets, and to the payment ofhis vested benefit under his deferred compensation plan discussed
below in this section.

(3)William Ellis submitted his resignation on February 18, 2016, effective March 11, 2016. For2014, Mz Ellis
eamned a prorated base salary of $71,795.

(4)Mr. Smith’s salary was paid in Australian Dollars in the amounts of AUD$359,250 in 2014 (shown in the table in
U.S. Dollars using exchange tate 0.9027), and AUD$365,360 in 2015 (shown in the table in U.S. Dollars using
exchange mate 0.7524).

Priorto 2016, all named executive officers were eligible to receive a discretionary annual cash bonus, Cash
bonuses are typically prorated to reflect a partial year of service.

In connection with consideration of 2015 performance bonuses for members of management, the Chief Executive
Officer prepared and submitted recommendations for cach of the executive and management team members, other than
herself, In considering these recormmendations, the Compensation Committes had the benefit of its extensive
deliberations as well as the data provided by Willis Towers Watson. In executive session, the Compensation Committee
considered and approved a 2015 performance bonus for the Chief Executive Officer. The proposed bonus amounts were
reviewed and approved by the Board in February 2016. The Board approval covered the named executive officers set
forth below, as well as select other officers and executives.

The following are the 2015 Performance Bonuses approved pursuant to the above process:

2015 Performance Bonus
Name ®
Ellen M. Cotter 250,000
Dev Ghose 75,000
Andrzej J. Matyczynski 0
William Ellis oo
James Cotter, Jr. 0
Robert F. Smerling 75,000
Wayne Smith 71,478%

{1)Pursuant to his employment agreement, in 2015 Mr. Ellis received a guaranteed bonus of $60,000, and as such, it
was not subject to the process above. Mr. Ellis submitted his resignation on February 18,2016.

(2)Mz. Smith’s bonus was paid in Australian Dollars in the amount of AUD$95,000 (shown in the table in U.S.
Dollars using exchange rate 0.7524),

In the past, we have offered stock options and stock awards to our employees, including named exccutive
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officers, as the long-term incentive component of our compensation program. We sometimes granted equity awards to
new hires upon their commencing employment with us and from time to time thereafter. Our stock options allow
employees to purchase shares of our common stock at a price per share equal to the fair market value of our common stock
on the date of grant and may or may not be intended to qualify as “incentive stock options” for U.S. federal income tax
purposes. Generally, the stock options we granted to our employees vest over four years in equal installments upon the
annual anniversaries of the date of grant, subject to their continued employment with us on each vesting date.

Employment Agreements

James Cotter. Jr. On June 12,2015, the Board terminated the employment of James Cotter, Jr. as our President
and Chief Executive Officer. Under Mr. Cotter, Jt.’s employment agreement with the Company, he is entitled to the
compensation and benefits he was receiving at the time of a termination without cause for a period of twelve months from
notice of termination, At the time of termination, Mr. Cotter Jr.’s annual salary was $335,000, and the Company paid Mr.
Cotter Jr. severance payments in the amount of$43,750. A dispute has arisen between the Company and Mr. Cotter as to
whether the Company is required to continue to make these payments, which dispute is currently subject to
arbitration. Mr. Cotter’s employment agreement also provided for the grant of options to purchase 100,000 shares of
Class A Stock at an exercise price of $6.31 per share. Mr. Cotter, Jr. has previously exercised options to purchase 50,000
of such shares. M. Cotter, Jr. has asserted that the options to exercise the remainder of the 50,000 options survived the
termination of his employment. The Company’s position is that all unvested options expired upon the termination of Mr.
Cotter, It’s employment. This matter is currently under review by the Compensation Committee,

Dev Ghose. On April 20,2015, we entered into an employment agreement with Mr. Dev Ghose, pursuant to
which he agreed to serve as our Chief Financial Officer for a one-year term commencing on May 11,2015. The
employment agreement provides that Mr. Ghose is to receive an annual base salary of $400,000, with an annual target
bonus of $200,000, and employee benefits in line with those received by our other senjor executives. Mr. Ghose was also
granted stock options to purchase 100,000 shares of Class A Stock at an exercise price equal to the closing price of our
Class A Stock on the date of grant and which will vest in equal annual increments over a four-year petiod, subject to his
remaining in our continuous employ through each annual vesting date.

Under his employment agreement, we may terminate Mr. Ghose’s employment with or without cause (as defined)
at any time. If we terminate his employment without cause or fail to renew his employment agreement upon expiration
without cause, Mr. Ghose will be entitled to receive severance in an amount equal to the salary and benefits he was
receiving for 2 period of 12 months following such termination or non-renewal. If the termination is in connection with a
“change of control” (as defined), Mr. Ghose would be entitled to severance in an amount equal to the compensation he
would have received for a period two years from such termination.

William D. Ellis. On October 20, 2014, we entered into an employment agreement with Mr. William D. Ellis,
which was amended in September 2015, pursuant to which he agreed to serve as our General Counsel for a term of three
years. The employment agreement provided that Mr, Eilis was to receive an annual base salary 0£$350,000, with an
annual guaranteed bonus of at least $60,000. In addition, Mr. Ellis was granted stock options to purchase 60,000 shares
of Class A Stock at an exercise price equal to the closing price of our Class A Stock on the date of grant and which will
vest in equal annual increments over a three-year period, subject to his remaining in our continuous employ through each
annual vesting date.

On February 18, 2016, Mr. Ellis submitted his resignation as our General Counsel and Corporate Secretary. On
March 11, 2016, we entered into an agreement with Mr. Ellis, pursuant to which, in consideration of the payment to Mx.
Ellis 0£$205,010 (to be paid in 19 equal semi-monthly installments of $10,790) and the vesting of options to acquire
20,000 shares of our Class A Common Stock on October 15, 2016, Mr. Ellis has agreed to be available to advise us on
matters on which he previously wotked until December 31,2016. Mr. Ellis' last day of employment was March 11,2016.

Andrzej J. Matyczynski. Mr. Matyczynski, our former Chief Financial Officer, Treasurer and Corporate Secretary,
has a written agreement with our Company that provides for a lump-sum severance payment of $50,000, provided there
has been no termination for cause and subject to certain offsets, and to the payment of his vested benefit under his deferred
compensation plan discussed below in the section entitled “Other Elements of Compensation.” Mr. Matyczynski
resigned as our Corporate Secretary on October 20, 2014 and as our Chief Financial Officer and
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Treasurer effective May 11,2015, but continued as an employee in order to assist in the transition of our new Chief
Financial Officer. He was appointed EVP-Global Operations in March 2016.

2016 AND FUTURE COMPENSATION STRUCTURE
Background N

In early 2016, our Compensation Commitiee conducted a thorough evaluation of our compensation policy for
executive officers and outside directors to establish a plan that encompasses best corporate practices consistent with our
best interests. Our Compensation Committee undertook to review, evaluate, revise and recommend the adoption of new
compensation arrangements for our executive and management officers and outside directors. In January 2016, our
Compensation Committee tetained the international compensation consulting firm of Willis Towers Watson as its advisor
in this process and also relied on the advice of our legal counsel, Greenberg Traurig, LLP.

Compensation Committee Charter

On February 29, 2016, our Board adopted the Charter of the Compensation Committee, or the Compensation
Commiftee Charter. In keeping with our intent to implement best practices, the Compensation Committee Charter
delegated the following responsibilities to our Compensation Committee:

- in consultation with our senior management, to establish our compensation philosophy and objectives;

-to review and approve all compénsation, including salary, bonus, incentive and equity compensation, for
our ChiefExecutive Officer and our executive officers, provided that our Chief Executive Officer may not be
present during voting or deliberations on his or her compensation;

-to approve all employment agreements, severance amangements, change in control provisions and agreements
and any special or supplemental benefits applicable to our Chief Executive Officer and other executive officers;

-to approve and adopt, on behalf of our Board, incentive compensation and equity-based compensation plans, or,
in the case of plans requiring stockholder approval, to review and recommend such plan to the stockholders;

-to review and discuss with cur management and our counsel and auditors, the disclosures made in
Compensation Discussion and Analysis and advise our Board whether, in the view of the Committee, the
Compensation Discussion and Analysis is, in form and substance, satisfactory for inclusion in our annual report
on Form 10-K and proxy statement for the annual meeting of stockholders;

- to prepare an annual compensation committee report for inclusion in our proxy statement for the annual meeting
of stockholders in accordance with the applicable rules of the SEC; .

-to periodically review and reassess the adequacy of this charter and recommend any proposed changes to the
Board for approval;

-to administer our equity-based compensation plans, including the grant of stock options and other equity
awards under such plans, the exercise of any discretion accorded to the administrator of all such plans and the
interpretation of the provisions of such plans and the terms of any awards made under the plans; and

-to consider the results of the most recent stockholder advisory vote on executive compensation required by
Section 14A of the Securities Exchange Act of 1934 when detennining compensation policies and making
decisions on executive compensation.

Under the Compensation Committee Charter, “execntive officer” is defined to mean the chief executive officer,
president, chief financial officer, chief operating officer, general counsel, principal accounting officer, any executive vice
president of the Company and any Managing Director of Reading Entertainment Australia Pty Ltd and/or Reading New
Zealand, Ltd.; provided that any compensation determinations pertaining to Ellen M. Cotter and Margaret Cotter will be
subject to review and approval by our Board.

As noted above, the Compensation Committee Charter was adopted as part of our Board's implementation of
additional corporate best practices measures. The Compensation Committee Charter will apply for the remainder of 2016
and the firture, subject to firther amendments and modifications by our Board. The Compensation Committee’s charter is
available on our website at http://www.readingrdi.com/Committec-Charters.

The Compensation Committee reviews compensation policies and practices effecting employees in addition to
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those applicable to executive officers. The Compensation Committee has determined that it is not reasonably likely that
our compensation policies and practices for its employees would have a material adverse effect on our Company.

Executive Compensation

In early 2016, our Compensation Committee met with Willis Towers Watson, our Chief Executive Officer, and
our legal counsel, to review the Company’s compensation levels, programs and practices. As part of its engagement,
Willis Towers Watson reviewed our compensation paid to executive and management officers by position, in light of
each person’s duties and responsibilities. Willis Towers Watson then compared our top executive and management
positions to (i) executive compensation paid by a peer group, and (ii) two surveys, the 2015 Willis 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 15 companies:

Arcadia Realty Trust Inland Real Estate Corp.

Associated Estates Realty Kite Realty Group Tmst

Corp.

Camnike Cinemas Inc. Marcus Corporation

Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust

EPR Propertics Urstadt Biddle Properties Inc.

Vicinity Centres Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group noting that the companies selected i) included 12 United
States based companies and three Australian based companies to reflect our geographic operations, and (ii) were
comparable to us based on the key financial criteria of being between 1/3" and three times our revenue.

The executive pay assessment prepared by Willis Towers Watson measured our executive and management
compensetion against compensation paid by peer group companies and the companies listed in the two surveys based on
the 25th, 50th and 75th percentile of such peer group and surveyed companies. The 50th percentile was the median
compensation paid by such peer group and surveyed companies to executives performing similar responsibilities and
duties.

The Willis Towers Watson assessment compated the base salary, the short term incentive (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 provided fo our executives. The assessment concluded that, except in a few positions, we were generally
competitive in base salary, however, we were not competitive when short-term incentives and long term incentives were
included in the total compensation paid to our executives and management.

As a result of the foregoing factors, Willis Towers Watson recommended that we:

-Implement a formal annual incentive opportunity forall executives; and
- Implement a regular annual grant program for long-term incentives.

Qur Compensation Committee recommended, and our Board subsequently adopted, a compensation philosophy
for our management team members to:

- Attract and retain talented and dedicated management team members;

- Provide overall compensation that is competitive in its industry;

-Conelate 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 value.

As part of the compensation philosophy, our compensation focus will be to (1) drive our strategic plan on
growth, (2) align officer and management performance with the interests of our stockholders, and (3) encourage retention
of our officers and management team members.

32

http:/fhsprod.investis.com/shared/v2/irwizard/sec_item_new jsp7eplc=reading_international&cik=07166348ipage=10948621&DSEQ=4SEQ=&SQDESC= 34154

397

PA656



9/21/2018

Proxy statement

In furtherance of the compensation policy and as a result of the extensive deliberations, including consideration
ofthe Willis Towers Watson recommendations, our Compensation Committee adopted an executive and management
officer compensation structure for 2016 consisting of:

- A base salaty comparable with job desctiption and industry standard;

‘A short-term incentive plan based on a combination of factors including overall corporate and division
performance as well as individual performance with a target bonus opportunity to be denominated as a
percent of base salary with specific goals weightings and pay-out ranges; and

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

Our Compensation Committee's intention is that the compensation structure approved for 2016 will remain in
place indefinitely. However, it will review performance and results after the first year and thereafter and evaluate from
time to time whether enhancements, changes or other compensation structures are in our and our stockholders best
interests.

Reflecting the new approach, our Compensation Committee established (i) 2016 annual base salaries at levels
that it believed (based heavily 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, (ii) short term incentives in the form of discretionary annual cash bonmses based on the
achievement of identified goals and benchmarks, and (jii) long-term incentives in the form of employee stock options and
restticted stock units will be used as a retention tool and as a means to further align an executive’s long-term interests
with those of our stockholders, with the ultimate objective of affording our executives an appropriate incentive to help
drive increases in stockholder value.

Our Compensation Committee will evaluate both executive performance and compensation to maintain our
ability to attract and retain highly-qualified executives in key positions and to assure that compensation provided to
executives remains competitive when compared to the compensation paid to similarly situated executives of companies
with whom we compete for executive talent or that we consider comparable to our Company.

Role of Chief Executive Officer in Compensation Decisions

In connection with the implementation of the new compensation structure, our Compensation Committes
conducted the thorough review of executive compensation discussed above. Our 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 other than for the Chief Executive Officer.

Our Compensation Committee expects to perform an annual review of executive compensation, generally in the
fisst quarter of the year following the year in review, with a presentation by the Chief Executive Officer regarding each
element of the executive compensation arangements. At our Compensation Committee’s direction, our Chief Executive
Officer prepared an executive compensation review for each executive officer (other than the Chief Executive Officer), as
well as the full executive team, which included recommendations for:

2016 Base Salaty
-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-temm incentive in the form of stock options and restricted stock units for the yearunder review.

As part of the compensation review, our Chief Executive Officer may also recommend other changes to an
executive’s compensation amangements such ag a change in the executive’s responsibilities. Our Compensation
Committee will evaluate the Chisf Executive Officer’s recommendations and, in its discretion, may accept or reject the
recommendations, subject to the terms of any written employment agreements.

Our Compensation Committee met in executive session without our Chief Executive Officer to consider the
ChiefExecutive Officer’s compensation, including base salary, cash bonus and equity award, if any. Prior to such
executive sessions, our Compensation Committee interviewed our Chief Executive Officer to obtain a better
undetstanding of factors contributing to the Chief Executive Officer's compensation. With the exception of these
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executive sessions of our Compensation Committee, as a rule, our Chief Executive Officer participated in all deliberations
of the Compensation Committee relating to executive compensation. However, our Compensation Committee also asked
our Chief Executive Officer to be excused for certain deliberations with respect to the compensation recommended for
Margaret Cotter, the sister of our Chief Executive Officer.

In conjunction with the year-end annual compensation review, or as soon as practicable after the year-end, our
Chief Executive Officer will recommend to our Compensation Committee our objectives and other criteria to be utilized
for purposes of determining cash bonuses for certain senior executive officers. Our Compensation Committee, in its
discretion, may revise the ChiefExecutive Officer’s recoromendations. At the end of the year, our Compensation
Committee, in consultation with our Chief Executive Officer, will review each performance goal and determine the extent
to which the officer achieved such goals. In establishing performance goals, our Compensation Committee expects to
consider whether the goals could possibly result in an incentive for any executives to take unwarranted risks in our
Company’s business and intend to seek to avoid creating any such incentives.

Base Salaries

Our Compensation Committee reviewed the executive pay assessment prepared by Willis Towers Watson and
other factors and engaged in extensive deliberation and then recommended the following 2016 base salaries (the 2015
base salaries are shown for comparison purposes) for the following officers. Our Board approved the recommendations of
our Compensation Committee on March 10, 2016 for the President and Chief Executive Officer, Chief Financial Officer
and our named executive officers, other than William D. Ellis and our prior Chief Executive Officers James J. Cotter, St.
aund James Cotter, Jt.

Name Title 2015 Base Salary 2016 Base Salary

Ellen Cotter ® President and Chief $402,000 $450,000
Executive Officer

Dev Ghose @ EVP, Chief Financial Officer, 400,000 400,000
Treasurer and Corporate
Secretary

Andrzej J. Matyczynski EVP-Global Operations 324,000 336,000

o

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

‘Wayne Smith® Managing Director, 274,897® 282,491®
Australia and New Zealand

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

{2)Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11,2015. For2015, Mc Ghose carned a
prorated base salary of $257,692.

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

{8)Mr. Smith was paid in Australian dollars in the amount of AUD$365,360 (shown in U.S. Dollars in the table
above, using the conversion rate 0£0.7524). In 2016, Mr. Smith will be paid in Australian dollars in the amount of
AUD$370,000 (shown abovein U.S. Dollars using the exchange rate 0f0.76349).

Short Term Incentives

The Short Term Incentives anthorized by our Compensation Committee and our Board provides our executive
officers and other management team members, who are selected to participate, with an opportunity to earn an annual cash
bonus based upon the achievement of certain company financial goals, division goals and individual goals, established
by our Chief Executive Officer and approved by our Compensation Committee and our Board (in future

34

http:/ihsprod.investis.com/sharediv2/irwizard/sec._item_new jsp?epic=reading_international &cik=0716634&ipage=10948621&DSEQ=&SEQ=&SQDESC=

399

3a6/54

PA658



9/21/2016

Proxy statement

years, under the Compensation Committee Charter approved by our Board on March 10, 2016, our Compensation
Committee will have full anthority to approve these matters). Specifically, a participant in the short-tenn incentive plan
will be advised ofhis or her annual potential target bonus expressed as a percentage of the participant’s base salary and by
dollar amount. The participant will be eligible for a short-term incentive bonus once the participant achieves goals
identified at the beginning ofthe year for a threshold target, 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 for 2016 will include levels of earnings before interest, depreciation, taxes and
amortization (“non-GA AP Operating Income™) and property development milestones. Division goals for2016 will
include levels of division cash flow and division milestones and individual goals will include specific unique
performance goals specific to the individual’s position with us. 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 yeat.

Ms. Ellen M. Cotter, our President and Chief Executive Officer, has a potential target bonus opportunity 0f95%
of Base Salary, or $427,500 at target based on Ms, Cotter’s achievement of her performance goals and over achievement of
corporate goals discussed above. Ofthat potential target bonus opportunity, a threshold bonus of $213,750 may be
achieved based upon Ms. Cotter’s achievement of certain performance goals and our achievement of certain corporate
goals, and a potential maximum target of $641,250 is based on achieving additional performance goals. Ms. Cotter’s
aggregate annual bonus opportunity can range from $0 to $641,250. Mr. Dev Ghose, our EVP, Chief Financial Officer,
Treasurer and Corporate Secretary, has a potential target bonus opportunity of 50% of Base Salary, or $200,000 at target,
which is based on achievement ofhis performance goals and our achievement of corporate goals, a8 discussed above. Mr.
Ghose’s aggregate annual bonus opportunity can range from $0 to $300,000 (the maximum potential target if additional
performance goals are met by Mr. Ghose). Mr. Andrzej J, Matyczynski, our EVP - Global Operations, has a target bonus
opportunity of 50% of Base Salary; or $168,000 at target, which is based on achievement of his performance goals, our
achievement of corporate goals and certain divisional goals. Mr. Matyczynski’s aggregate annual bonus opportunity cen
range from $0 to $252,000 (the maximmm potential target if additional performance goals are met by Mr.

Matyczynski), Mr. Robert Smerling, President, US Cinemas, has a target bonus opportunity of 30% of base pay, or
$112,500 at target, which is based on achievement of his performance goals, our achievement of corporate goals and
certain divisional goals. Mr. Smetling’s aggregate annual bonus opportunity can range from $0 to $168,750 (the
maximum potential target if additional performance goals are met by Mr. Smerling). Mr. Wayne Smith, Managing
Director, Australia and New Zealand, has a target bonus opportunity of 40% of Base Salary, or A$148,000 at target,
which is based on achievement of his performance goals, our achievement of corporate goals and certain divisional goals.
Mr. Smith’s aggregate annual bonus opportunity can range from A$0 to A$222,000 (the maximum potential target if
additional performance 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 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 plan under our 2010 Incentive Stock Plan, as amended (the
#2010 Plan™). For 2016, executive and management team participants will receive awards in the following forms: 50%
time-based restricted stock units and 50% non-statutory stock options. The grants of restricted stock units and options
will vest ratably over a four (4) year period with 1/4th vesting on each anniversary date of the grant date.

On March 10, 2016, the following grants were made:

Dollar Amount of Dollar Amount of Non-
Restricted Stock Statutery Stock
Name Title Units Options®
Ellen M. Cotter President and Chief $150,000 $150,000
Executive Officer
Dev Ghose @ EVP, Chief Financial 0 0
Officer, Treasurer and
Corporate Secretary
Andrzej J. EVP Global 37,500 37,500
Matyczynski Operations
35
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Robert F. Smerling President, US Cinemas 50,000 50,000
‘Wayne Smith Managing Director, 27,0009 27,000

Australia and New

Zealand

(1) The number of shares of stock to be issned will be calculated using the Black Scholes pricing model as of the date
of grant of the award.

(2) Mr. Dev Ghose was awarded 100,000 non-statutory stock options vesting over a 4-year period on commencing on
Mr. Ghose’s first day of employment or May 11, 2015.

(3) Although Mr. Smith was paid 50% of $75,000 in Australian Dollars, the amount shown above is quoted in U.S.
Dollars.

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

Other Elements of Compensation
Retirement Plans

We maintain a 401 (k) retirement savings plan that allows eligible employees to defer a portion of their
compensation, within limits prescribed by the Internal Revenue Code, on a pre-tax basis through contributions to the
plan, Ournamed executive officers other than Mr. Smith, who is a non-resident of the U.S., are eligible to participate in
the 401(k) plan on the same terms as other full-time employees generally. Curmently, we match contributions made by
patticipants in the 401(k) plan up to a specified percentage, and these matching contributions are fully vested as of the
date on which the contribution is made. We believe that providing a vehicle for tax-deferred retirement savings though
our 401(k) plan, and making fully vested matching contributions, adds to the overall desirability of our executive
compensation package and further incentivizes our employecs, including our named executive officers, in accordance
with our compensation policies.

Other Retirement Plans

During 2012, Mr. Metyczynski was granted an unfinded, nonqualified defemred compensation plan (“DCP”) that
was partially vested and was to vest further so long as he remained in our continuous employ. The DCP allowed Mr.
Matyczynski to defer patt of the cash portion of his compensation, subject to annual limits set forth in the DCP. The funds
held pursuant to the DCP are not segregated and do not accrue interest or other eamings. IfMr. Matyczynski were to be
terminated for cause, then the total vested amount would be reduced to zero. The incremental amount vested sach year
was made subject to review and approval by our Board. Please see the “Nonqualified Deferred Compensation” table for
additional information. In addition, Mr. Matyezynski is entitled to a lump-sum severance payment of $50,000, provided
there has been no termination for cause and subject to certain offsets, upon his retirement.

Upon the termination of Mr. Matyczynski’s employment, he will also be entitled under the DCP agreement to
payment of the vested benefits under his DCP in annual installments following the later of (a) 30 days following Mr.
Matyczynski’s 65th birthday or (b) six months after his separation from service for reasons other than his death or
termination for cause. The DCP was to vest over seven years and with full vesting to occur in 2019 at $1,000,000 in
deferred compensation. However, in connection with his changed employment to EVP - Global Operations, the Company
and Mr. Matyczynski agreed that the Company would cease making contributions to the DCP on April 15,2016 and that
the final contributions by the Company to the DCP would be $150,000 for2015, and $21,875 for 2016, satisfying the
Company’s total contribution obligations under the DCP at an amount of $621,875.

The DCP is an unfunded contractual obligation ofthe Company. DCP benefits are paid from the general assets
ofthe Company. However, the Company reserves the right to establish a grantor trust from which DCP benefits may be
paid. .
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In March 2016, the Compensation Committee approved a one-time retirement benefit for Robert Smerling,
President, Cinema Operations, due to his significant long term service to the Company. The retirement benefit an amount
equal to the average of the two highest total cash compensation (base salary plus cash bonus) years paid to Mr. Smerling
in the then most recently completed five year period.

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

‘We maintain life insurance on certain individuals who we believe to be key to ourmanagement. In 2015, these
individuals included James Cotter, Jr (through September 13, 2015), Ellen M. Cotter, Margaret Cotter, William Ellis, Dev
Ghose, Andrzej Matyczynski, Robert Smerling, Craig Tompkins and Wayne Smith. If such individual ceases to be our
employee, Director or independent contractor, as the case may be, she or he is permitted, by assuming responsibility for all
future premium payments, to replace our Company as the beneficiary under such policy. These policies allow each such
individual to purchase up to an equal amount of insurance for such individual’s own benefit. In the case of our
employees, the premium for both the insurance as to which we are the beneficiary and the insurance as to which our
employee is the beneficiary, is paid by us. In the case of named executive officers, the premium paid by us for the benefit
of such individual is reflected in the Compensation Table in the column captioned “All Other Compensation.”

Employee Benefits and Perquisites

Our named executive officers are eligible to participate in our health and welfare plans to the same extent as all
full-time employees generally. We do not generally provide our named executive officers with perquisites or other
personal benefits. Historically, many of our other named executive officers also received an automobile allowance. The
table below shows car allowances granted to certain officers under their employment agreements or amrangements. From
time to time, we may provide other perquisites to one or more of our other named executive officers.

Officer Annual Allowance ($)
Dev Ghose 12,000
William Ellis ® 15,000
Andrzej J. Matyczynski 12,000
Ellen M. Cotter 13,800
James Cotter, Jr. @ 15,000
Robert F, Smerling 18,000

(1) Mr Ellis and Mr. Cotter, Jr. arc no longer employees of the Company.

Tux and Accounting Considerations
Deductibility of Executive Compensation

Subject to an exception for “performance-based compensation,” Section 162(m) of the Internal Revenue Code
generally prohibits publicly held carporations from deducting for federal income tax purposes annual compensation paid
to any senior executive officer to the extent that such annual compensation exceeds $1.0 million. Our Compensation
Committee and our Board consider the limits on deductibility under Section 162(m) in establishing executive
compensation, but retain the discretion to authorize the payment of compensation that exceeds the limit on deductibility
under this Section.

Nongqualified Deferred Compensation

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

Say on Pay .
At our Annual Meeting of Stockholders held on May 15,2014, we held an advisory vote on executive
compensation. Our stockholders voted in favor of our Company’s execntive compensation. The Compensation
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Committee reviewed the results of the advisory vote on executive compensation in 2014 and did not make any changes to
our compensation based on the results of the vote. We expect that ournext advisory vote of our stockholders on
executive compensation will be at our 2017 Annual Meeting of Stockholders.

Compensation Committee Interlocks and Insider Participation
Our Compensation Committee is currently composed of Mr. Kane, who serves as Chair, Dr. Codding, and Mr.
McEachem. Mrt. Storey, who served on our Board until October 11, 2015, served on our Compensation Committee until
that date. Mr. Adams served until May 14, 2016, and was succeeded by Mr. McEachem. None of the members of the
Compensation Committee was an officer or employee of the Company at any time during 2015, None of our executive
officers serves as a member of the board of directors or compensation committee of any entity that has or had one or more
executive officers serving as a member of our Boardor Compensation Committee.

REPORT OF THE COMPENSATION COMMITTEE

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

Respectfully submitted,

Edward L. Kane, Chair
Guy W. Adams
Judy Codding

Executive Compensation .
This section discusses the material components of the compensation program for our executive officers named in
the 2015 Summary Compensation Table below. In 2015, our named executive officers and their positions were as
follows:

-Ellen M, Cotter, Chair of the Board, President and Chief Executive Officer, interim President and Chief
Executive Officer, Chief Operating Officer — Domestic Cinemes and Chief Executive Officer of
Consolidated Entertainment, LLC.

- Dev Ghose, ChiefFinancial Officer and Treasurer.

« Wiltiam D. Ellis, General Counsel and Corporate Secretary

-Robert E Smerling, President ~ Domestic Cinema Operations,

-Wayne Smith, Managing Director — Australia and New Zealand.

- James Cotter, Jr., former Vice Chair, President and Chief Executive Officer.

-Andrzej J. Matyczynski, former Chief Financial Officer, Treasurer and Corporate Secretary.

Summary Compensation Table

The following table shows the compensation paid or accrued during the last three fiscal years ended
December 31,2015 to (i) Mr. James Cotter, Jr., who served as our principal executive officer until June 12,2015, (ii) Ellen
M. Cotter, who served as our intetim principal executive officer from June 12,2015 through December 31, 2015,
(iif) Mz Andrzej J. Matyczynski, who served as our Chief Financial Officer and Treasurer until May 11,2015, and (iv) Mr.
Dev Ghose, who served as our Chief Financial Officer starting May 11, 2015, and (v) the other three most highly
compensated persons who served as executive officers in 2015. The following executives are herein referred to as our
“named executive officers.”
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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,
I, IV

PA176-1000

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and
Reinstatement Claims

V, VI,
vl

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
Exercise, the Appointment of X XI
Margaret Cotter, the X
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. XIT | PA2863-2890
2) Re: the Issue of Director

Independence
2016-10-27 | Transcript from Hearing on XII, .
Motions, October 27, 2016 x| PA2891-8045
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

X1

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
of Motion for Summary
Judgment

XIII

PA3219-3235

2017-12-08

Joint Pre-Trial Memorandum

X1V

PA3236-3267

2017-12-11

Transcript from Hearing on
[Motions for Summary
Judgment], Motions In Limine
and Pre-Trial Conference,
December 11, 2017

X1V

PA3268-3342

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

2017-12-26

The Individual Defendants'
Opposition To Plaintiff's

Motion For Reconsideration Or
Clarification Of Ruling On
Motions For Summary Judgment
Nos. 1,2, and 3

X1V,
XV

PA3460-3531

2017-12-27

Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

XV

PA3532-3536

2017-12-27

Declaration of Shoshana E.
Bannett in Support of
Opposition to Plaintiff's Motion
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

XV

PA3537-3614

2017-12-28

Order Regarding Defendants'
Motions for Partial summary
Judgment and Plaintiff's and
Defendants' Motions in Limine

XV

PA3615-3621

2017-12-28

Motion [to] Stay and Application
for Order Shortening Time

XV

PA3622-3630
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Date Description Vol. # Page Nos.

2017-12-28 | Transcript of Hearing on Motion | = yv; PA3631-3655
for Reconsideration and for Stay

2017-12-28 Court Exhibit 1-Reading Int'l, 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.

2016-10-26 | 1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference, XIIT 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 L1I,

Motion for Summary Judgment | III, 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, B
Edward Kane, Douglas PA3088-3138
McEachern, William Gould,
Judy Codding, Michael il I(JI;III]‘)E&
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, XIII PA3159-3188
Judy Codding, Michael
Wrotniak's Answer To Plaintiff's
Second Amended Complaint

2015-10-22 First Amended Verified

Complaint I PA1-50

2016-09-23 | Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims IX PA2041-2146
Related to the Executive
Committee

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
Exercise, the Appointment of X XI
Margaret Cotter, the X
Compensation Packages of Ellen
Cotter and Margaret Cotter, and
the Additional Compensation to
Margaret Cotter and Guy
Adams

PA2318-2793

2016-09-23 Individual Defendants' Motion
for Summary Judgment (No. 1) V, V], 3

Re: Plaintiff's Termination and VII PA1001-1673
Reinstatement Claims

2016-09-23 Individual Defendants' Motion

for Summary Judgment (No. 2) ~
Re: The Issue of Director VII | PA1674-1946

Independence
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Date Description Vol. # Page Nos.

2016-09-23 | Individual Defendants' Motion
for Summary Judgment (No. 3) VIII,

On Plaintiff's Claims Related to IX PA1947-2040
the Purported Unsolicited Offer

2017-12-08 | Joint Pre-Trial Memorandum _ X1V PA3236-3267
2016-04-05 - | Judy Codding and Michael
Wrotniak's Answer to First I PA95-118
Amended Complaint
2017-12-29 | Mot. for Rule 54(b) Certification
and Application for Order XV PA3668-3685

Shortening Time

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 XIV | PA3343-3459
Gould's Summary Judgment
Motion and Application for
Order Shortening Time

2016-12-22 | Notice of Entry of Order (on
Motions for Summary Judgment | XIII | PA3076-3082
Nos. 1-6)

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

2017-12-27 | Opposition to Plaintiff's Motion
for Reconsideration of Ruling on

Gould's Motion for Summary XV | PA3532-3536
Judgment

2016-12-21 | Order Regarding Defendants'
Motion for Partial Summary
Judgment Nos. 1-6 and Motion XTI | PA3072-3075
in Limine to Exclude Expert
Testimony
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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 Jt.'s Opp'n
to Defendant Gould's Motion for X1II 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. XIL | PA2863-2890
2) Re: the Issue of Director
Independence

2016-12-20 | Reading International, Inc.'s
Answer to Plaintiff's Second XII 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

Complaint I |PA119-175

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.

2017-12-26 The Individual Defendants'
Opposition To Plaintiff's
Motion For Reconsideration Or XIV,
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 XII, PA2891-3045

Motions, October 27, 2016 XIII

2017-11-20 | Transcript of Hearing on Motion
for Evidentiary Hearing re James
Cotter, Jr. Motion to Seal XIII 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 |  yy; PA3631-3655
for Reconsideration and for Stay

10
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‘Washington, D.C. 20549
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Proxy Statement Parsuant to Section 14(a) of the Securities Exchange Act of 1934
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" Definitive Additional Matetials
" Soliciting Material under Sec. 240.14a-12

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

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
P No fee required

“Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Perunit price or other underlying value of transaction computed pursuant to Exchange
Act Rule 0-11 (set forth the amount on which the filing fee is calculated and state
how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:
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registration statement number, or the Form or Schedule and the date ofits filing,.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:

(4) Date Filed:
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IHTERNRAYIGHNAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON THURSDAY, MAY 16,2013

TO THE STOCKHOLDERS:

The 2013 Annual Meeting of Stockholders (the “Annual Meeting”) of Reading Intermational, Inc., a Nevada
corporation, will be held at 6100 Center Drive, Suite 900, Los Angeles, Califomia, on Thursday, May 16, 2013, at 11:00
a.m., local time, for the following purposes:

1.To consider and vote upon a proposed amendment to the Company’s Amended and Restated Articles of
Incorporation that would prohibit the Company, without stockholder approval or ratification, fiom issuing any
class of preferred stock (or securities convertible into or exchangeable for shares of any class of preferred stock)
having voting rights, other than voting rights with respect to the approval of any change in the rights, privileges,
orpreferences of such class of prefemred stock; :

2.To elect nine directors to our Board of Directors to serve until the 2014 Annual Meeting of Stockholders; and

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

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2012 is enclosed. Only
holders of our class B voting common stock at the close of business on April 19, 2013 are entitled to notice of and to
vote at the meeting and any adjournment or postponement thereof.

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

By Order of E'he Board of Directors
AR e

.famés J. Cotter, Sr.
Chairman

April 26, 2013

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

http://hsprod.investis.com/shared/v2firwizard/sec _itam_newjsp?epic=reading international&cik=0716634&ipage=8882B808D SEQ=&SEQ=&SQDESC= 2/35
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| REABING

IMYERMATIORAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

PROXY STATEMENT

Annual Meeting of Stockholders
Thursday, May 16,2013

INTRODUCTION

This Proxy Statement is farnished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use at our 2013 Annual Meeting of
Stockholders (the “Annual Meeting™) to be held on Thursday, May 16,2013, at 11:00 a.m., local time, at 6100 Center
Drive, Suite 900, Los Angeles, California, and at any adjournment or postponement thereof. This Proxy Statement and
form of proxy are first being sent or given to stockholders on or about April 26, 2013.

At our Annual Meeting, you will be asked to (1) consider and vote upon a proposed amendment to the
Company’s Amended and Restated Axticles of Incorporation that would require the Company to obtain stockholder
approval of any sale or issuance of any class of prefemed stock (or securities convertible into or exchangeable for shares
of any class of preferred stock) having voting rights, other than voting rights with respect to the approval of any change
in the rights, privileges, or preferences of such class of preferred stock (the “Proposed Amendment™); (2) elect
nine directors to our Board of Directors to serve until the 2014 Annual Mecting of Stockholders and (3) act on any other
business that may properly come before the Annual Meeting or any adjournment or postponement of the Annual
Meeting.

As of April 19, 2013, the record date for the Annual Meeting (the “Record Date™), there were outstanding
1,495,490 shares of our class B voting common stock (“Class B Stock™). James J. Cotter, Sr, our Chairman and Chief
Executive Officer, beneficially owned 1,023,888 shares of our Class B Stock on the Record Date which shares represent
a majority of the outstanding voting rights of the Company. Accordingly, Mr. Cotter, Sr. has the power, acting alone and
regardless of the vote of our other stockholders, to determine the outcome of each of the proposals on the agenda for the
Annual Meeting. Mr. Cotter, St. has advised us that he intends to follow the recommendations of our Board of Directors
in casting his votes and to vote in favor of each of the proposals described in this Proxy Statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS
MEETING TO BE HELD ON MAY 16, 2013 — This Proxy Statement, along with the proxy card, and our Annual
Report to Stockholders on Form 10-K for the year ended December 31, 2012 as filed with the Securities and Exchange
Commission are available at our website, http://www.readingrdi.com, under “Investor Information.”

mp:llhsprod.investis.comlsharedleﬁrwizardlsac_itam_new.jsp?eplc=reading_inﬁarnational&cik=0716634&ipaga=8882896&DSEQ=&SEQ=&SQDESC= 335
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VOTING AND PROXIES

Am I eligible to vote?

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

What if I own Class A Nonvoting Common Stock?

Holders of our class A nonvoting common stock (“Class A Stock™) have no voting rights with respect to the
matters to be voted on at the Annual Meeting.

How many votes do I have?

You will have one vote with respect to each matter to be considered at the Annual Meeting for each share of
Class B Stock that you owned on the Record Date.

How do Ivote in person?

You may vote in person by attending the 2013 Annual Meeting. Ifyou are not the record holder of your shares,
please refer to the discussion following the question “What if] am not the record holder of my shares?”

How do I vote by proxy?

To vote by proxy, you should complete, sign, and date the enclosed proxy card and retum it promptly in the
enclosed postage-paid envelope.

To be able to vote your shares in accordance with your instructions, we must receive your proxy before the
Annual Meeting. We will vote at the Annual Meeting in accordance with the instructions given to us in properly
executed proxies. If you execute and retum the enclosed proxy card without marking instructions, we will vote “FOR”
each of the proposals described in this Proxy Statement. Although we do not know of any other matter to be acted upon
at the Annual Meeting, the individuals indicated on your proxy card may vote in accordance with their judgment with
respect to any other business that may properly come before the Annual Meeting,
IfI plan to attend the Annual Meeting, should I still submit a proxy?

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

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

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

-attending the Annual Meeting and voting in person.

hitp:/hsprod.investis.com/sharedv2/irwizard/sec_item_new jsp?epic=reading_international&cik=07166348ipage=88828008DSEQ=8SEQ=&SQDESC= 4/35
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What if I am not the record holder of my shares?

If your shares are held in the name of a brokerage firm, bank nominee, or other institution, only it can give a
proxy with respect to your shares. You should receive a proxy card from your bank or broker which you must return in
the envelope provided in order to have your shares voted.

If you do not have record ownership of your shares and want to vote in person at the Annual Meeting, you must
obtain a proxy from the record holder of your shares and bring it with you to the Annual Meeting,

Proxy Solicitation and Expenses

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

Quorum and Vote Required

The presence in person or by proxy of the holders of a majority of our outstanding shares of Class B Stock will
constitute a quorum at the Annual Meeting.

As to the Proposed Amendment:

Approval of the Proposed Amendment will require a “FOR” vote from the holders of a majority of our
outstanding shares of Class B Stock.

You may vote “FOR,” “AGAINST,” OR “ABSTAIN™ with respect to the Proposed Amendroent. In tabulating
the voting results, only the “FOR” votes are counted.

As to the Election of Directois:
In the election of directors, the nine nominees receiving the highest number of “FOR” votes will be elected.

In the election of directors, you may vote “FOR,” “AGAINST,” or “ABSTAIN” with respect to each of the
nominees. If you abstain in the election of directors, it will not impact the election of directors. In tabulating the voting
results for the election of directors, only “FOR” and “AGAINST” votes are counted.

sto B -Votes:

If you are the beneficial owner of shares held in the name of a broker, trustee, or other nominee and do not
provide that broker, trustee, or other nominee with voting instructions, your shares may constitute “broker non-
votes.” Generally, broker non-votes occur on a matter when a broker is not pemnitted to vote on that matter without
‘instructions from the beneficial owner and instructions are not given. In tabulating the voting results for any particular
proposal, shares that constitute broker non-votes are not considered entitled to vote on that proposal.

Brokers may not vote on the Proposed Amendment without approval of the beneficial owner of the shares held
of record by the broker. Since the approval of the Proposed Amendment requires the “FOR” vote of a majority of our
outstanding shares of Class B Stock, a broker non-vote will have the same effect as a vote “AGAINST” the Proposed
Amendment. Please instruct your broker, trustee, or other nominee so that your shares can be voted as to the Proposed
Amendment.

http:/hsprod.investis.com/shared/v2/irwizard/sec._item_new jsp?epic=reading international&cik=0716634&ipage=B8828008DSEQ=8SEQ=84SQDESC= &35
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PROPOSAL 1: PROPOSED AMENDMENT

On March 7, 2013, our Board of Directors unanimously approved, and recommended that our stockholders
approve, an amendment to the Amended and Restated Articles of Incorporation of the Company. The text of the
Proposed Amendment is set forth as Annex A to this Proxy Statement. The Proposed Amendment was considered at the
request of Mr, James J, Cotter, Sr., our Chairman, Chief Executive Officer and the holder as of the Record Date of over
70% of our outstanding Class B Stock. See “Beneficial Ownership Table” below.

The Proposed Amendment would require that our Company obtain the approval of the holders of a majority of
our outstanding Class B Stock before selling or issuing any shares of our Company’s preferred stock (or securities
convertible into or exchangeable for shares of any prefemred stock) having voting rights, other than voting rights with
respect to the approval of any change in the rights, privileges or preferences of such class of preferred stock. Adoption of
the Proposed Amendment would mean that it would thereafter be highly unlikely that the Company’s Board of
Directors would be able to authorize a transaction involving the sale or issuance of preferred stock that could cause 2
change of control of our Company without the approval ofthe holders of our Class B Stock.

In 2003, our stockholders approved a similar amendment to our Articles of Incorporation to prohibit the
Company from issuing, without the approval or ratification of the holders of a majority of the outstanding shares of
Class B Stock, shares of Class B Stock equal to 5% or more of the outstanding shares of Class B Stock. The 2003
amendment was modeled on American Stock Exchange and NASDAQ requirements that listed companies such as the
Company obtain stockholder approval as a prerequisite to the listing of additional shares to be sold or issued in
transactions that would result in dilution of 20% or more to existing stockholders. The purpose of the 2003 amendment
was to prevent our Board of Directors from issuing Class B Stock in an amount that could cause a change of control of
our Company, except with the approval ofthe holders of a majority of our outstanding shares of Class B Stock.

Our directors believe that the Proposed Amendment is consistent with the intentions of our Company’s
stockholders in approving in the 2003 amendment and with fundamental notions of corporate govemance that a board
of directors should not have the power to unilaterally change the voting control of the company they serve, as well as
the philosophy of the stock exchange listing standards referred to above. Unless the Proposed Amendment is adopted,
the provisions of our Amended and Restated Articles of Incorporation with respect to the issuance of preferred stock will
be inconsistent with the limitations imposed on the issuance of Class B Stock and could be used to circumvent these
limitations. Therefore, the Proposed Amendment would conform the provisions of our Amended and Restated Articles
as they relate to our preferred stock and our Class B Stock.

The Board believes that the adoption of the Proposed Amendment is also consistent with current stockholder
and market expectations that James J. Cotter, Sr.’s control position will not be materially diluted without his approval as
long as he owns a majority of our outstanding Class B Stock. The Proposed Amendment may have the effect of
discouraging potential acquirers of the Company, because it will not be possible for a bidder to acquire the Company
without the approval of the holders of Class B Stock, including Mr. Cotter, Sr. but the Board believes that that the
amendment will assist in negotiating with potential purchasers of our preferred stock by, in effect, removing the voting
issue from consideration. The Company knows of no current or anticipated bid for the Company by a potential acquirer.

In light of Mr. Cotter, St.’s ownership of Class B Stock, at present it is unlikely that the Board could bring about
a change of control of the Company without Mr. Cotter’s approval given the existing stockholder approval requirements
imposed by the stock exchange listing standards referred to above. However, the Proposed Amendment will virtually
eliminate such a possibility. In this respect, Mr. Cotter, Sz may be deemed to have an interest in the adoption of the
Proposed Amendment that differs from that of the Company’s other stockholders.

http://hsprod.investis.com/shared/ivZiirwizard/sec_ltam_newjsp?eplc=reading international&cik=0716634&ipage=B88828004DSEQ=&SEQ=&SQDESC= 6/35

250

PA506



9/20/2016 6b5f6f2e578341b

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ADOPTION OF THE PROPOSED
AMENDMENT. Mr. Cotter has advised our Company that he intends to vote his Class B Stock in accordance with such
recommendation. Unless otherwise instructed, the proxy holders will vote the proxies received by us “FOR” the
adoption of the Proposed Amendment.

PROPOSAL 2: ELECTION OF DIRECTORS
Nominees for Election

Nine directors are to be elected at our Annual Meeting to serve until the annual meeting of stockholders to be
held in 2014 or until their successors are elected and qualified. Unless otherwise instructed, the proxy holders will vote
the proxies received by us “FOR” the election of the nominees below, all of whom cumently serve as directors. The
nine nominees for election to the Board of Directors who receive the greatest number of votes cast for the election of
directors by the shares present and entitled to vote will be elected directors. If any nominee becomes unavailable for any
reason, it is intended that the proxies will be voted for a substitute nominee designated by the Board of Directors. We
believe the nominees named will be able to serve if elected.

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

Name Age  Position

James J. Cotter, St. 75 Chairman of the Board and Chief Executive Officer (1)
James J. Cotter, Jr. 43 Vice Chairman of the Board(2)

Ellen M. Cotter 47 Director

Margaret Cotter 45 Director

William D. Gould 74 Director (3)

Edward L. Kane 75 Director (1)(2)4)(5)

Douglas J. McEachem 61 Director (4)

Tim Storey 55 Director (4)(5)

Alfred Villasefior 83 Director (1)(5)

(1) Member of the Executive Committee.

(2) Member of the Tax Oversight Committee.

(3) Lead Independent Director.

(4) Member ofthe Audit and Conflicts Committee.
(5) Member of the Compensation Committee.

James J. Cotter, Sr.

James J. Cotter, St. has been a director of our Company since 1991, the Chairman of our Board since 1992, and
our Chief Executive Officer since December 27, 2000. Mr. Cotter, St. also served as our Chief Executive Officer from
August 1, 1999 to October 16, 2000, and as a director of our Company from 1986 to 1988. Mr. Cotter, Sr. is a 50%
owner of Sutton Hill Associates, a general partnership engaged in cinema-related activities primarily with our Company,
a 50% member in Shadow View Land and Farming, LL.C, a limited liability company in which our Company owns the
remaining membership interest, and the sole voting member of Cotter Enterprises LLC (a family-owned private
investment vehicle). Mr. Cotter, St. is the father of Ellen M. Cotter, James J. Cotter, Jr., and Margaret Cotter. Mr, Cotter
also serves as a director, officer, and/or manager of all of our consolidated subsidiaries, other than Shadow View Land
and Farming, LLC, which is managed by our Company under the supervision of the Audit and Conflict Committee.
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M. Cotter, Sr. is highly qualified to serve on our Board due to his decades of experience as an executive in the
film exhibition and real estate industries, as well as experience in diverse ventures and investments. Mr. Cotter, Sr. has
also served on several boards of public and private companies, primarily engaged in banking and real estate
activities. Furthermore, as the largest stockholder of the Company, his interests are generally aligned with those of the
other stockholders of the Company, which enhances his value as a director. In those situations where there may be a
conflict of interest, such matters are referred to our Audit and Conflicts Committee comprised entirely of independent
directors.

James J. Cotter; Jr.

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

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

Ellen M. Cotter

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

Ms. Cotter brings to the Board her 15 years of experience working in our Company’s cinema operations, both in
the United States and Australia. For the past 12 years, she has served as the senior operating officer of our Company’s
domestic cinema operations. She has also served as the Chief Executive Officer of Reading’s subsidiary, Consolidated
Entertainment, LLC, which operates substantially all of our cinemas in Hawaii and California. With her direct
ownership of approximately 652,000 shares of Class A Stock, Ms. Cotter is a significant stake holder in our Company.
Ms Cotter also holds options to acquire an additional 95,000 shares of Class A Common Stock and 50,000 shares of
Class B Voting Common Stock. .

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

Margaret Cotter

Margaret Cotter has been a director of the Company since September 27, 2002. Ms. Cotter is the owner and
President of OBI, LLC, a company that provides live theater management services to our live theaters. Pursuant to that
management arrangement, Ms. Cotter also serves as the President of Liberty Theaters, the subsidiary through which we
own our live theaters. Ms. Cotter i3 also a theatrical producer who has produced shows in Chicago and New York and a
board member of the League of OffBroadway Theaters and Producers. From February 1994 until October 1997, Ms,
Cotter was an Assistant District Attomey for King’s County in Brooklyn, New York. Ms. Cotter graduated of
Georgetown Univemity and Georgetown University Law Center. She is the daughter of James J. Cotter, St and the sister
of James J. Cotter, Jr. and Ellen M. Cotter.
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Ms. Cotter brings to the Board her experience as a live theater producer and theater operator and an active
member of the New York theatre community, which gives her insight into live theater business trends that affect our
business in this sector. In addition, with her direct ownemship of approximately 655,000 shares of our Company’s Class
A Common Stock, Ms. Cotter is a significant stake holder in our Company. Ms Cotter also holds options to acquire an
additional 22,500 shares of Class A Common Stock and 35,100 shares of Class B Voting Common Stock.

William D. Gould

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

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

Edward L. Kane

Edward L. Kane has been a director of the Company since October 15, 2004, Mr. Kane was also a director of
the Company from 1985 to 1998, and served as President from 1987 to 1988. Mr. Kane currently serves as the Chairman
of our Tax Oversight Committee and of our Compensation and Stock Option Committee (which we refer to as our
Compensation Committee). He also serves as a member of our Executive Committee arid our Audit and Conflicts
Committee. Since 1996, Mr. Kane’s principal occupation has been healthcare consultant and advisor, In that capacity,
he has served as President and sole sharcholder of High Avenue Consulting, a healthcare consulting firm, and as the
head of its successor proprietorship. At various times during the past three decades, he has been Adjunct Professor of
Law at two of San Diego’s Law Schools, most recently in 2008 and 2009 at Thomas Jefferson School of Law, and prior
thereto at California Western School of Law.

Mr. Kane brings to the Board his many years as a tax attomey and law professor. Mr. Kane’s tax law experience
has served the Company in its recent tax litigation and his expertise and guidance in such complex matters continue to
be invaluable to the Company. Mr. Kane also brings his experience as a past President of Craig Corporation and of
Reading Company, two of our corporate predecessors, as well as a former member of the boards of directors of several
publicly held corporations.

Douglas J. McEachern

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

http:fihsprod.investis.com/sharedv2firwizard/sec_item_new jsp?epic=reading international&cik=07166348ipage=B88828008DSEQ=8SEQ=&SQDESC= 9/35

253

PA509



9/20/2016 . 6b5Bf2e578341b
from the Univemity of California, Berkeley, and an M.B.A. in 1976 from the University of Southem California.

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

Tim Storey

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

M. Storey brings to the board many years of experience in New Zealand corporate law and commercial real
estate matters. He serves as a director of our New Zealand subsidiary.

Alfred Villaserior

Alfred Villasefior has been a director of the Company since 1987. He also served from 1987 to 1994 as a
director of Fidelity Federal Bank, FSB, then a wholly owned subsidiary of our Company. M. Villasefior is the President
and owner of Unisure Insurance Services, Incorporated, an insurance agency that has specialized in life, business and
group health insurance for over 40 years. Mr. Villasefior was a director of the John Gogian Family Foundation, a
charitable foundation devoted to developmentally disabled, abused, or neglected youth, and currently serves as a
member of its Scholarship Committee. Mr. Villasefior is a past president and is currently a director of Richstone Family
Centers, a non-profit organization helping abused children.

M. Villasefior brings to the Board his decades of experience in the insurance industry.
Attendance at Board and Committce Meetings

During the year ended December 31, 2012, our Board of Directors met six times. The Audit and Conflicts
Committee held five meetings during 2012 and the Compensation Committee held three meetings during 2012,  Each
director attended at least 75% of these Board Meetings and at least 75% of the meetings of all committecs on which he
orshe served. The Tax Oversight Committee was formed in 2013 and, accordingly, had no meetings in 2012.

Code of Ethics
We have adopted a Code of Ethics applicable to our principal executive officer, principal financial officer,

principal accounting officer or controller and Company employees, which is available on our website at
www.readingrdi.com.
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Indemnity Agreements

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

Compensation of Directors

During 2012, all of our directors, except James J. Cotter, Sr., received an annual fee of $35,000 for their services,
including attendance at meetings of the Board and Board committecs. James J. Cotter, Jr. received an additional
$100,000 for his services as our Vice Chairman of the Board in 2012. For 2012, the Chairman of our Audit and
Conflicts Committee received an additional $7,000, and the Chairman of our Compensation Committee received an
additional $5,000.

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

Director Compensation Table

The following table summarizes the director compensation for the year ended December 31, 2012:

All Other
Fees Earnedor Option Awards Compensation

Name Paid in Cash (§) (%) (&) Total (3)
James J. Cotter, St. (1)  $ -3 -3 -3 -
Eric Barr (2) $ 10,500 $ -3 -8 10,500
James J. Cotter, Jr. (3) $ 135,000 $ -3 - 8 135,000
Ellen M. Cotter $ - $ - $ -3 -
Margaret Cotter (4) $ 35,000 $ -3 -3 35,000
William D. Gould $ 35,000 $ -3 ~ 8 35,000
Edward L. Kane $ 40,000 $ - $ - $ 40,000
Gerard P, Laheney (5)  $ 8,750 § -3 -3 8,750
Douglas J. McEachem  § 31,500 $ -3 -3 31,500
Tim Storey $ 35,000 $ -$  200000) § 55,000
Alfred Villasefior $ 40,000 $ - % - $ 40,000

(1)Mr. Cotter, Sr. and Ms. Ellen Cotter receive compensation only as executive officers of the Company and not in
their capacities as directors.
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(2)Mr. Barr’s term as 2 director ended on May 17, 2012, the date of our 2012 Annual Meeting of Stockholders.

(3)In addition to his responsibilities as Vice Chairmen of the Board, Mr. James JI. Cotter, Jr. works with the
Company’s Executive Officers on operational and strategic matters of the Company and chaits the Domestic and
Australia/New Zealand Senior Executive Management meetings, typically held on a weekly basis and serves as a
member of the Tax Oversight Commiittee.

(4)In addition to her director’s fees, Margaret Cotter receives a combination of fixed and incentive management fees
under the OBI Management Agreement described under the caption “Certain Transactions and Related Party
Transactions - OBI Management Agreement,” below.

(5)Mr. Laheney’s term as a director ended on May 17, 2012, the date of our 2012 Annual Meeting of Stockholders.

(6)This amount represents fees paid to Mr. Storey as the sole independent director of our Company’s wholly-owned
New Zealand subsidiary.

Board Committees and Corporate Governance

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

James J. Cotter, Sr. owns beneficially a majority of our Class B Stock and accordingly holds more than 50% of
the voting power for the election of directors of the Company. Therefore, our Board of Directors, has determined that
out Company is a “Controlled Company” under section 5615(c)(1) of the listing rules of The NASDAQ Capital Stock
Market (the “NASDAQ Rules”). After reviewing the benefits and detriments of taking advantage of the exceptions to
the comporate govemance rules set forth in section 5605 of the NASDAQ Rules, our Board of Directors in 2009
unanimously determined to take advantage of all of the exceptions from the NASDAQ Rules afforded to our Company
as a Controlled Company.

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

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

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

10
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Our directors have not adopted any formal criteria with respect to the qualifications required to be a director or
the particular skills that should be represented on our Board of Directors, other than the need to have at least one director
and member of our Audit and Conflicts Committee who qualifies as an “audit committee financial expert,” and have not
historically retained any third party to identify or evaluate or to assist in identifying or evaluating potential
nominees. We have no policy of considering diversity in identifying director nominees.

Six of the cumrent nominees are long-standing incumbent directors, and all nine nominees were otiginaily
recommended by Mr. Cotter, St No other recommendations were received by us with respect to possible nominees to
our Board of Director for consideration at our upcoming Annual Meeting of Stockholders.

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

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

‘We encourage, but do not require, our Board members to attend our annual meeting of stockholders. Six of our
eight then-incumbent directors attended last year’s annual meeting.

Executive Commitiee

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

Audit and Conflicts Committee

Our Board of Directors maintains a standing Audit and Conflicts Committee, which we refer to as the “Audit
Committee.” The Audit Committee operates under a Charter adopted by the Board of Directors, and is available on our
website at www.readingrdi.com. Our Board of Directors has determined that the Audit Committee is comprised entirely
of independent directors, (as defined in section 5605(a}(2) of the NASDAQ Rules), and that Mr. McEachem, the
Chaimman of our Audit Committee, is qualified as an Audit Committee Financial Expert. With respect to our fiscal year
ended December 31, 2012, our Audit and Conflicts Committee was comprised of Messrs. McEachem, Kane, and Storey.

Until May 17, 2012, Messts Barr and Laheney served as members of the Audit Committee (and were likewise
independent as determined by our Board of Directors), until they were succeeded by Messts, McEachem and Storey.

11
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Audit Committee Report

The following is the report of the Audit Committee of our Board of Directors with respect to our audited
financial statements for the fiscal year ended December 31,2012.

The information contained in this report shall not be deemed to be “soliciting material” or “filed” with the
SEC or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), except to the extent that we specifically incorporate it by reference into a document filed under the Securities
Act 0£1933, as amended, or the Exchange Act.

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

In this context, the Audit Committee has reviewed and discussed the Company’s audited financial
statements with management and Grant Thomton, LLP, our independent auditors. Management is responsible for:
the preparation, presentation and integrity of our financial statements; accounting and financial reporting principles;
establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e));
establishing and maintaining intemal control over financial reporting (as defined in Exchange Act Rule 13a-15(D);
evaluating the effectiveness of disclosure controls and procedures; evaluating the effectiveness of internal control

over financial reporting; and evaluating any change in intemal control over financial reporting that has materially |

affected, or is reasonably likely to materially affect, intemal control over financial reporting. Grant Thomton, LLP is
responsible for performing an independent audit of the consolidated financial statements and expressing an opinion
on the conformity ofthose financial statements with accounting principles generally accepted in the United States of
America, as well as an opinion on (i) management’s assessment of the effectiveness of intemal control over financial
reporting and (ii) the effectiveness of internal control over financial reporting.

The Audit Committee has discussed with Grant Thomton, LLP the matters required to be discussed by
Statement on Auditing Standards No. 61, as amended, “Communication with Audit Committees” and PCAOB
Auditing Standard No. 2, “An Audit of Intemal Control Over Financial Reporting Performed in Conjunction with an
Audit of Financial Statements.” In addition, Grant Thomton, LLP has provided the Audit Committee with the
written disclosures and the letter required by the Independence Standards Board Standard No. 1, as amended,
“Independence Discussions with Audit Committees,” and the Audit Committee has discussed with Grant Thomton,
LLP their firm’s independence.

Based on their review of the consolidated financial statements and discussions with and representations
from management and Grant Thomton, LLP referred to above, the Audit Committee recommended to our Board of

Directors that the audited financial statements be included in our Annual Report on Form 10-K for fiscal year 2012 |-

for filing with the SEC.

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

Respectfilly submitted by the Audit Committee.

Douglas J. McEachem, Chaimman
Edward L. Kane
Tim Storey

12
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Compensation Committee

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

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

Tux Oversight Committee

Due to the complexity of our Company’s tax issues, given its operations in the United States, Australia, and
New Zealand and it3 historic net operating loss carry forwards, during March 2013, our Board formed a Tax Oversight
Committee to review with management and to keep the board abreast of and informed about the Company’s tax
planning and such tax issues ag may emerge from time to time. This committee is comprised of Messrs. Edward L. Kane
and James J. Cotter, I. Mz Kane serves as the Chairman ofthe committee.

Vote Required

The nine nominees receiving the greatest number of votes cast at the Annual Meeting will be elected to the
Board of Directors. M. Cotter, St. has advised us that he intends to vote his shares of Class B Stock in favor of each of
our nominees. Since Mr. Cotter, St. owned a majority of the outstanding shares of Class B Stock on the Record Date, if
he votes all of his shares as he has advised, each of the nominees will be elected regardless of the vote of our other
stockholders.

Recommendation of the Board
THE BOARD RECOMMENDS A VOTE “FOR” EACH OF THE DIRECTOR NOMINEES.
BENEFICIAL OWNERSHIP OF SECURITIES

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

-each of our incumbent directors and director nominees;

-each of our named executive officers set forth in the Summary Compensation Table of this Proxy
Statement;

-each person known to us to be the beneficial owner of more than 5% of our Class B Stock; and

-all of our incumbent directors and executive officers as a group.

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

13
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Amount and Nature of Beneficial Ownership (1)

Class A Stock Class B Stock
Name and Address of Number of Percentage Number of Percentage
Beneficial Owner Shares of Stock Shares of Stock
James J. Cotter, Sr. (2) 2,944,755 13.5% 1,123,888 70.4%
James J. Cotter, Jr. (3) 693,232 3.2% - -
Ellen M. Cotter (4) 746,902 3.4% 50,000 3.2%
Margaret Cotter (5) 677,870 3.1% 35,100 2.3%
William D. Gould (6) 79,840 * - -
Edward L. Kane (6) 60,000 * 100 *
Douglas J. McEachem (7) 22,000 * - -
Tim Storey (7) 20,000 * - -
Alfred Villasefior (8) 29,300 * - -
John Hunter - * - -
Andrzej Matyczynski (9) 60,551 * - -
Robert F. Smerling (10) 43,750 * - -
Mark Cuban (11) 72,164 * 207,611 13.9%
5424 Deloache Avenue
Dallas, Texas 75220
PICO Holdings, Inc. and PICO Deferred N/A N/A 97,500 6.52%
Holdings, LLC (12)
875 Prospect Street, Suite 301
La Jolla, California 92037
All Directors and Executive Officers as a 5,378,200 24.1% 1,209,088 71.9%
Group (12 persons)(13)

(1)Percentage ownership is determined based on 21,805,665 shares of Class A Stock and 1,495,490 shares of Class
B Stock outstanding on the Record Date. Beneficial ownership is determined in accordance with SEC
rules. Shares subject to options that are presently exercisable, or exercisable within 60 days of the Record Date,
which are indicated by footnote, are deemed to be beneficially owned by the person holding the options and are
deemed to be outstanding in computing the percentage ownership of that person, but not in computing the
percentage ownership of any other person. An asterisk (*) denotes beneficial ownership ofless than 1%.

(2)The Class B Stock shown includes 100,000 shares subject to stock options and 1,023,888 shares owned by the
James J. Cotter Living Trust, of which Mr. Cotter, Sr. is the sole trustee. The shares of Class A Stock shown
include 1,447,287 shares owned by the James J. Cotter Living Trust, 29,730 shares held in a pension fund in
Mr. Cotter, St.’s name, 1,000,000 shares held by Cotter Enterprises, LLC, of which Mr. Cotter, Sr. is the sole
voting member, 291,390 shares held by a trust for Mr. Cotter, Sr.’s grandchildren, of which Mr. Cotter, Sr. is the
trustee, and 176,350 held by the James J. Cotter Foundation, of which Mr. Cotter, Sr. is the trustee. Mr. Cotter, Sr.
has no pecuniary interest in the shares held by his grandchildren’s tmust or the James J. Cotfer
Foundation. Mr. Cotter, Sr.’s pecuniary interest in the shares held by Cotter Enterprises, LLC is limited to 10,000
of the shares held by Cotter Enterprises, LLC, representing his 1% interest in that entity. The Cotter 2005
Children’s Trust U/D/T dated December 31, 2005 (the “Cotter Children’s Trust™) holds a 99% non-voting interest
in Cotter Enterprises, LLC.
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(3)The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC.

(4)The Class A Stock shown includes 95,000 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC, The Class B Stock shown represents 50,000 shares subject to stock
options.

(5)The Class A Stock shown includes 22,500 shares subject to stock options, and excludes any indirect interest in
the shares held by Cotter Enterprises, LLC, The Class B Stock shown represents 35,100 shares subject to stock
options.

(6)Includes 42,500 shares subject to stock options.

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

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

(9)Includes 35,100 shares subject to stock options.

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

(11)Based on Mr. Cuban’s Form 4 filed on July 18,2011 and Schedule 13-G filed on February 14,2012,

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

2011.

(13)The Class A Stock shown includes 634,240 shares subject to stock options and the Class B Stock shown

includes 185,100 shares subject to stock options.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our officers and directors énd persons who own more than 10% of

either class of our common stock to file reports of ownership and changes in ownemhip with the Securities and
Exchange Commission. The SEC rules also require such reporting persons to furnish us with a copy of all Section 16(a)
forms they file. :

Based solely on a review of the copies of the forms we have received and on written representations from

certain reporting persons, during 2012, the following Section 16(a) filings were filed late:

Filer

James J. Cotter, Sr. 11/15/2012 1,255,752 (D)

Date of Shares Acquired (A)/

Transaction Disposed (D) Class of Stock  Form Date Filed
4 3/8/2013

A
James J. Cotter, St. 12/14/2012 27,000 (D) A 4 3/8/2013
A

James J. Cotter, Sr. 12/18/2012 25,000 (D)

4 3/8/2013

Each of the above dispositions was a gift made by James J. Cotter, Sr.

EXECUTIVE OFFICERS

The followiilg table sets forth information regarding our executive officers other than James J. Cotter , Sr. and

Ellen M. Cotter both of whose information is set forth above under “Proposal 1: Election of Directors — Nominees for
Election.”

15
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Name Age Title

John Hunter 54 Chief Operating Officer

Andrzej Matyczynski 60 Chief Financial Officer and Treasurer
Robert F. Smerling 78 President - Domestic Cinemas

John Hunter has served as our Chief Operating Officer since February 2007. He is also the President of our
Australia and New Zealand subsidiaries. Mr. Hunter has spent more than the past twenty years in senior management
positions in cinema operations and real estate development, including positions with Landmark Theatres, Loews
Theatres, and Pacific Theatres, Immediately prior to joining the Company, he was the Chief Operating Officer and Chief
Financial Officer for Hollywood Theatres.

Andrzej Matyczynski has served as our Chief Financial Officer and Treasurer of our Company since November
1999. Mr. Matyczynski eamed a Masters Degree in Business Administration from the University of Southem
California.

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

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Committee

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

The Compensation Committee recommends to the full Board of Directors the compensation of our Chief
Executive Officer and of any Cotter family members. Our Board of Directors, with directors James J. Cotter, Sr,, Ellen
M. Cotter, Margaret Cotter, and James J. Cotter, Jr. abstaining, determine whether to accept the recommendation of the
Compensation Committee or to take other action. James J. Cotter, Sr., as our Chairman and Chief Executive Officer, has
been delegated responsibility by our Board to determine the compensation of our exccutive officers other than Cotter
family members. James J. Cotter, St., may, in his discretion, seek the advice of the Compensation Committee on matters
related to the compensation of other named executive officers. The Board of Directors exercises oversight in this area as
a part of its review of James J. Cotter, St.’s performance as our Company’s Chief Executive Officer, and performs other
compensation related functions as delegated.

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

CEQ Compensation

The Compensation Committee recommends to the Board of Directors the annual compensation of our Chief
Executive Officer. Our Chief Executive Officer’s executive compensation program is based primarily upon the
Compensation Committee’s annual review of peer group practices, advice of an independent third-party compensation
consultant who reports directly to the Compensation Committee, and consistently applied practices with respect to the
timing of equity grants. Consistent with the above program, the Compensation
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Committee has determined that a three element approach is best suited to achieve our goals with respect to Chief
Executive Officer compensation. The objective of each element is to reward Mr. Cotter, Sr. for his performance and
leadership. The three elements are a fixed compensation component, a discretionary bonus component, and a stock grant
component.

In 2012 and 2011, the Compensation Committee engaged Towers Watson, executive compensation
consultants, to evaluate our Chief Executive Officer’s total direct compensation compared to a peer group of companies.
In preparing the analyses, Towers Watson, in consultation with our management, including Mr. James J. Cotter, Sr,
identified a peer group of companies in the real estate and cinema exhibition industries, our two business segments,
based on market value, industry, and business description. The Committee relied upon the Towers Watson analysis in
determining our Chief Executive Officer’s compensation for 2012 and 2013.

In 2007, our Board of Directors approved a supplemental executive retirement plan (“SERP) pursuant to which
we agreed to provide Mr. Cotter, Sr,, supplemental retirement benefits to reward him for his more than 25 years of service
to our Company and its predecessors. The SERP is described in greater detail below under the caption “Supplemental
Executive Retirement Plan.” As this plan was adopted as a reward for past services and as the amounts to be paid under
that plan are determined by application of an already agreed to formula, the Compensation Committee does not take into
account the benefits under that plan in determining Mr. Cotter, Sr.’s annual compensation. The amounts reflected in the
Executive Compensation Table under the heading “Change in Pension Value and Nonqualified Deferred Compensation
Eamings” reflect an actnarial analysis of any increase in the present value of the SERP benefit and reflects the actuarial
impact of the payment of Mr. Cotter, Sr.’s cash compensation and changes in interest rates. Since the plan is unfunded,
this amount does not reflect any actual payment by our Company into the plan or the value ofany assets in the plan (of
which there are none). The benefits to Mr Cotter, St. under the plan are tied only to the cash portion of his
compensation, and not to compensation in the form of stock options or stock grants.

2012 CEO Compensation

For purposes of establishing our Chief Executive Officer’s 2012 compensation, the 2011 Towers Watson
analysis included a written assessment of Mr. Cotter Sr.’s total direct compensation compared to the following peer
group of 19 exhibition and real estate companies in the United States and Australia (to reflect the scope of our
Company’s geographic operations:

Acadia Realty Trust Inland Real Estate Cormp.

Amalgamated Holdings Ltd. Kite Realty Group Trust

Associated Estates Realty Corp. LTC Propetties Inc.

Bluegreen Corp. - Pennsylvania Real Estate Investment Trust
Canmnike Cinemas Inc. Ramco-Gershenson Properties Trust

Cedar Shopping Centers Inc. Regal Entertainment Group

Cinemark Holdings Inc. The Marcus Corporation

Entertainment Properties Trust Urstadt Biddle Properties Inc.

Glimcher Realty Trust Village Roadshow Ltd.

IMAX Corporation

Towers Watson determined predicted pay levels of the peer group for 2011 using regression analysis to adjust
pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to be competitive if
they are within 15% (plus or minus) of the levels among the peer companies. According to Towers Watson’s assessment,
Mr. Cotter St.’s total direct compensation for 2011 was below the competitive range of the 66th percentile among the
peer companies.

After considering the consultants' analysis, the Committee recommended and our Board of Directors accepted
the following compensation for our Chief Executive Officer for2012.
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SAIALY covveressss s s s $700,000.

Cash BONUS....cc.ewesereeacrsoneres $500,000. At the beginning of 2012, the Compensation Committee recommended and
the Board accepted a discretionary cash bonus element of up to $500.000 for such year.
No benchmarks, formulas, or quantitative or qualitative measurements of any kind were
established for purposes of determining the amount of cash bonus to be awarded within
this range. The Compensation Committee ultimately recommended, and the Board of
Directors accepted, payment of a cash bonus of $500,000, based solely on the
Compensation Committee’s subjective evaluation of our Chief Executive Officer’s
performance. Based on the Compensation Commiitee’s evaluation, our Company’s
stock price improvement during 2012 and our Company’s achievements in the United
States, Australia and New Zealand, our Chief Executive Officer was ultimately awarded
the maximum discretionary bonus for 2012,

Stock BONUS.....cocrvererrrecersrsees $950,000 (217,890 shares of Class A Stock) which was calculated as the number of
shares of Class A nonvoting common stock equal to $950,000 divided by the closing
price of the stock January 9, 2012, the date the Committee approved the stock bonus
element of Mr. Cotter, Sr.’s 2012 compensation package. At the beginning 0f 2012, the
Compensation Committee recommended, and the Board accepted, a stock bonus
element of up to $950,000, to be comprised of two tranches: a $750,000 tranche to be
paid to our Chief Executive Officer unless his employment was terminated prior to
December 31, 2012, for any reason other than his death or disability, and a $200,000
tranche to be paid if the total stockholder retum of the Company for 2012 was equal to
or greater than the average stockholder return of the companies comprising the peer
group selected by Towers Watson. Since Mr. Cotter, St. was employed as our Chief
Executive Officer on December 31, 2012 (the sole criteria for an award to the stock
bonus element of his compensation) and since the target for the second tranche was also
met, he received 217,890 shares of Class A Stock in satisfaction of the stock bonus
element of his compensation. The shares issued pursuant to this stock bonus are subject
to a five-year restriction on transfer.

2013 CEO Compensation

For purposes of establishing our Chief Executive Officer’s 2013 Compensation, Towers Watson in December
2012 provided the Committee an updated written assessment of Mr. Cotter St.’s total direct compensation compared to
the same peer group of 19 companies used in the 2011 Towers Watson analysis.

As in 2011, Towers Watson determined predicted pay levels of the peer group for 2012 using regression
analysis to adjust pay data based on estimated annual revenues of $250 million. Towers Watson considers pay levels to
be competitive if they are within 15% (plus or minus) of the levels among the peer companies. According to Towers

‘Watson’s assessment, Mr. Cotter St.’s overall compensation was in line with the 66% percentile among the peer
companies.
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Based on the above 2012 Towers Watson analysis, the Compensation Committee recommended to the Board
and the Board accepted the following compensation program for our Chief Executive Officer for 2013.

SAlarY...ooeeerreerrsmrererrrererrre $750,000

Cash BONUS....comemmmercesenensene Up to $500,000. No benchmarks, formulas or quantitative or qualitative measurements
of any kind were specified for use in determining the amount of cash bonus to be
awarded within this range. The Compensation Committee will recommend to the Board
the amount ofthe cash bonus, within such range, at its discretion and based solely on its
subjective evaluation of our Chief Executive Officer’s perfonnance. Based on past
practice, the Company considers it likely that the full amount of the discretionary cash
bonus will be awarded to Mr. Cotter, St. for 2013. The Compensation Committee reserve
the right to increase the $500,000 discretionary cash bonus award based upon
parameters to be discussed with Mr. Cotter, St. and based upon the progress of our
proposed developments in New York City, currently proceeding under Mr. Cotter, Sr.’s
direction.

Stock Bonus.........ceeesvccrarenns $750,000 (127,209 shares of Class A Stock). So long as Mr. Cotter, Sr.’s employment
with the Company is not terminated prior to December 31, 2013, other than as a result
of his death or disability, he will receive 127,209 shares of our Company’s Class A
Stock: the number of shares of Class A nonvoting common stock equal to $750,000
divided by the closing price of the stock January 15, 2013, the date the Committee
approved the stock bonus element of Mr. Cotter, St.’s 2013 compensation package.
These shares (if issued) will be subject to a five year restriction on transfer.

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

None of our executive officers plays a role in determining the compensation of our Chief Executive
Officer.  When invited by the Compensation Committee, Mr. Cotter, Sr. attends meetings of the Compensation
Committee. In 2012, he attended one meeting to discuss the amount of his target cash bonus set by the Committee for
2012. Before recommending any changes to our Chief Executive Officer’s compensation, the Compensation Committee
typically discusses the proposed changes with Mr. Cotter, Sr. Andrzej Matyczynski, our Chief Financial Officer,
occasionally attends Compensation Committee meetings to provide information as requested by the Committee.

Compensation of Other Named Executive Officers

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

1.Executive compensation should primarily be used to:
19
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-attract and retain talented executives;

-reward executives appropriately for their individual efforts and job performance; and

-afford executives appropriate incentives to achieve the short-term and long-term business objectives
established by management and our Board of Directors.

2.In support of the foregoing, the total compensation paid to our named executive officers should be:
-fair both to our Company and to the named executive officers;
‘reasonable in nature and amount; and
-competitive with market compensation rates.

Personal and Company performances are just two factors considered by Mr. Cotter, St. in establishing base
salaries and awarding discretionary compensation. We have no pre-established policy or target for allocating total
executive compensation between base and discretionary or incentive compensation, or between cash and stock-based
incentive compensation. Historically, including in 2012, a majority of total compensation to our named executive
officers was in the form of annual base salaries and discretionary cash bonuses, although stock bonuses have been
granted from time to time under special circumstances. These elements are discussed further below.

Salary. Annual base salary is intended to compensate named executive officers for services
rendered during the fiscal year in the ordinary course of performing their job
responsibilities. Factors that may be considered by Mr. Cotter, Sr. in setting the base
salaries include (i) the negotiated terms of each executive’s employment agreement or
the original terms of employment; (ii) the individual’s position and level of
responsibility with our Company; (iii) periodic review of the executive’s compensation,
both individually and relative to other named executive officers and (iv) a subjective
evaluation of individual job performance of the executive.

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

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

If awarded, it is generally our policy to value stock options and restricted stock at the
closing price of our common stock as reported on the NASDAQ Capital Market on the
date the award is approved or on the date of hire, if the stock is granted as a recruitment
incentive. When stock is granted as bonus compensation for a particular transaction,
the award may be based on the market price on a date calculated from the closing date
of the relevant transaction. Awards may also be subject to vesting and limitations on
voting or otherrights.
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John Hunter, our Chief Operating Officer, and Andrzej Matyczynski, our Chief Financial Officer, have written
employment agreements with our Company that each provide for a specified annual base salary and other compensation.

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

In 2012, our Compensation Committee also considered the compensation of Ellen M. Cotter (under our policy
under which the compensation of named executive officers who are members of the Cotter family is determined by the
Compensation Committee), whose salary had not been changed in four years. The Committee considered Ms. Cotter’s
performance, particularly her role in the growth in domestic theatre revenues over the past four years, and the
compensation of comparable executive officers. Our Compensation Committee recommended, and the Board accepted,
a $60,000 increase in Ms, Cotter’s base salary from $275,000 to $335,000 and a cash bonus of $60,000, which was paid
in August 2012,

Key Person Insurance

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

Retirement Benefits
Reading International, Inc. 401 (k) Plan

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

Supplemental Executive Retirement Plan

In March 2007, our Board of Directors approved a Supplemental Executive Retirement Plan (“SERP”) pursuant
to which we agreed to provide Mr. Cotter, Sr. supplemental retitement benefits to reward him for his more than 25 years
of service to our Company and its predecessors. Under the SERP, following his separation from our Company, Mr.
Cotter, St. will be entitled to receive from our Company for the remainder of his life (with a guaranteed minimum of 180
monthly payments) a monthly payment of the greater of (i) 40% of his average monthly base salary and cash bonuses
over the highest consecutive 36-month period of eamings prior to Mr. Cotter, St's separation from service with us or (ii)
$25,000. The beneficiaries under the SERP may be designated by Mr. Cotter, St. or by his beneficiary following his
death. The benefits under the SERP are fully vested.
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The SERP is unfiunded and, as such, the SERP benefits are unsecured, general obligations of our Company. We
may choose in the firture to establish one or more grantor trusts from which to pay the SERP benefits. The SERP is
administered by the Compensation Committee,

Other Retirement Plans

Mr. Hunter has an unfunded pension benefit that was partially vested and will vest further, assuming he remains
in our continuous employ, as of the following dates:

Total Vested Amount
at the End of Each
February 12 Vesting Year
2011 $ 400,000
2015 $ 800,000
2017 $ 1,000,000
2020 $ 2,000,000

The greatest vested amount above is to be paid to Mt Hunter in a ump sum on the date he ceases to be
employed by our Company.

During 2012, Mr. Matyczynski was granted an unfunded deferred compensation plan (“DCP”) that is partially
vested and will vest firther, assuming he remains in our continuous employ. If Mr. Matyczynski is terminated for canse,
then the total vested amount reduces to zero. The incremental amount vested each year is subject to review and
approval by our Board of Directors (with the concumence of our Chairman). Assuming no changes in the incremental
vesting amount by our Board of Directors, Mr. Matyczynski’s DCP will vest as follows:

Total Vested Amount
) at the End of Each
December 31 Vesting Year
2012 $ 250,000
2013 $ 300,000
2014 $ 375,000
2015 $ 450,000
2016 $ 525,000
2017 $ 625,000
2018 $ 750,000
2019 $ 1,000,000

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

We currently maintain no other retirement plan for our named executive officers.
Tax and Accounting Considerations
Deductibility of Executive Compensation

Subject to an exception for “performance-based compensation,” Section 162(m) of the Intermnal Revenue Code
generally prohibits publicly held corporations from deducting for federal income tax purposes

22

htip:/insprod.investis.com/shared/v2/irwizard/sec_item_new jsp?epic=reading_international&cik=07166348&ipage=588828808D SEQ=&SEQ=&SQDESC= 24{35

268

PA524



9/20/2016 6b5f6i2e578341b

annual compensation paid to any senior executive officer to the extent that such annual compensation exceeds $1.0
million. The Compensation Committee and our Board of Directors consider the limits on deductibility under Section
162(m) in establishing executive compensation, but retain the discretion to authorize the payment of compensation that
exceeds the limit on deductibility under this Section as in the case of Mr. Cotter, Sr.

Nonqualified Deferred Compensation

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

Accounting for Stock-Based Compensation

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

Say on Pay and Say When Pay

At our Company’s Annual Meeting of Stockholders held on May 19, 2011, we held an advisory vote on
executive compensation and an advisory vote on the frequency of future executive compensation advisory votes. Our
stockholders voted in favor of our Company’s executive compensation and in favor of providing stockholders with an
advisory vote on future executive compensation every three years. In light of the voting results and other factors, the
Board determined to provide stockholders with an advisory vote on future executive compensation every three
years. Accordingly, the next advisory vote on executive compensation will occur at the Annual Meeting of
Stockholders to be held in 2014, The Committee reviewed the results of the advisory vote on executive compensation
in2012 and did not make any changes to our compensation based on the results of the vote.

Compensation Committee Report

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

Respectfully submitted,
Edward L. Kane, Chairman

Tim Storey
Alfred Villasefior
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Summary Compensation Table

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

Change in
Pension Value
and
Nongqualified
Deferred
Option Compensation All Other
Salary Bonus Stock Awards Earnings Compensation Total

Year _ (§) $)  Awards () _ () ® ® (6]
James J. Cotter, Sr. 2012 700,000 500,000 950,000 (1) - 2,433,000 (2) 24,000 (3) 4,607,000
Chairman of the Board 2011 500,000 500,000 750,000 - - 25,000 (4) 1,775,000
and Chief Executive 2010 500,000 300,000 750,000 - 391,000 (2) 32,000 (4) 1,973,000

Officer

Andrzej Matyczynski 2012 309,000 — — 33,000 250,000 (5) 25,000(4) 617,000
Chief Financial Officer 2011 309,000 - — 31,000 - 22,000(4) 362,000
and Treasurer 2010 300,000 50,000 — 11,000 - 18,000 (4) 379,000
John Hunter 2012 400,000 - - - 100,000 (5) 12,000 (4) 512,000
Chief Operating Officer 2011 400,000 - - - 100,000 (5) 10,000 (4) 510,000
2010 400,000 50,000 - - 100,000 (5) - 550,000
Ellen M. Cotter 2012 335,000 60,000 - - - 25,000 (4) 420,000
Chief Operating Officer 2011 275,000 - - - - 24,000(4) 299,000
Domestic Cinemas 2010 275,000 - - - - 20,000 (4) 295,000
Robert F. Smerling 2012 350,000 50,000 - - 22,000 (4) 422,000
President — Domestic 2011 350,000 25,000 - - 18,000 (4) 393,000
Cinema Operations 2010 350,000 25,000 - - - 18,000 (4) 393,000

(1)Based on closing price of our Class A Nonvoting Common Stock on January 9,2012.

(2)Represents an increase in the actuarial value of Mr. Cotter. Sr.’s SERP at December 31, 2012, as estimated by
Towers Watson in January 2013.  As the SERP is unfunded, this does not represent any cument payment or
contribution by our Company. Rather, it is simply a calculation of the increase in the present value of the formula
benefits provided for in the SERFT, and reflects items such as the timing of cash compensation payments made to
Mr. Cotter, St, and interest rates from time to time. No change has been made to the SERP benefits since its
inception in 2007.

(3)We own a condominium in West Hollywood, California, which is used as an executive meeting place and
office. “All Other Compensation” includes our matching contributions under our 401(k) plan, the incremental
cost to our Company of providing the use of the West Hollywood Condominium to Mt. Cotter, St., the cost ofa
Company automobile used by Mr. Cotter, St., and health club dues paid by the Company.

(4)Represents our employer’s matching contributions under our 401 (k) plan and any car allowances.

(5)Represents increases in the value of pensions for Messts. Matyczynski and Hunter at December 31, 2012, As
these pensions are unfunded, these amounts do not represent any current payment or
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contribution by our Company. Rather, it is simply a calculation of the increase in the value of the benefits
provided for each pension.

Grants of Plan-Based Awards

The following table contains information concerning the stock grants made to our named executive officers for
the year ended December 31,2012: :

All Other Grant Date
Stock Awards: Fair Value of
Number of Stock and
Shares of Option
ame GrantDate  Stock or Units Awards
James J. Cotter, St. 1/9/2012 217,890 (1) $ 950,000

(1)Represents the value, determined by reference to the closing price of our Class A Stock on January 9, 2012, of
shares issued to Mr. Cotter in satisfaction of the stock bonus portion of his compensation package for 2012.
This valuation does not reflect the fact that these shares are restricted and cannot be sold for five years.

Outstanding Equity Awards

The following table contains information conceming the outstanding option and stock awards of our named
executive officers as of December 31, 2012:

Option Awards Stock Awards
Number of Number of Number of Market
Shares Shares Shares or Value of
Underlying Underlying Units of Shares or

Unexercised Unexercised  Option Option Stockthat  Units that
Options Options Exercise Expiration Have Not Have Not

Class Exercisable Unexercisable Price ($) Date Vested Vested ($)
James J. Cotter, Sr. B 100,000 - % 1024 5/8/2017 - -
Andrzej Matyczynski A 35,100 -$ 513 9/12/2020 - -
A - 50,000 $ 602  8/22/2022 - -
Robert F. Smerling A 43,750 -$ 1024 5/9/2017 - -
Ellen M. Cotter A 75,000 —-$ 401  4/22/2013 - -
B 50,000 -$ 1024 5/59/2017 - -

Option Exercises and Stock Vested

The following table contains information for our named executive officers conceming the option awards that
were exercised and stock awards that vested during the year ended December 31, 2012:
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Option Awards Stock Awards
Number of Number of
Shares Shares
Acquiredon  Value Realized Acquiredon  Value Realized
Name Exercise on Exercise (3) Vesting on Vesting (§)
James J. Cotter, Sr. -3 - 217,890 $ 1,309,519
Andrzej Matyczynski 35,000 $ 133,000 -3 -

Pension Benefits

The following table contains information concetning pension plans for each of the named executive officers for
the year ended December 31,2012:

Number of
Years of Present Value of Payments
Credited Accumulated During Last
Name Plan Name Service Benefit ($) Fiscal Year ($)
James J, Cotter, Sr. SERP 25 $ 5,943,000 $ -
John Hunter COO Pension Plan 68 583,000 $ -
Andrzej Matyczynski CFO DCP 38 250,000 $ -

Payments Upon Termination or Change in Control
‘We have entered into the following termination arrangements with the following named executive officers:

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

John Hunter. Under the terms of his employment, Mr. Hunter is entitled to a severance payment equal to 50%
of his annyal base salary if the Company terminates his employment for any reason.

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

Compensation Committee Interlocks and Insider Participation

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

CERTAIN TRANSACTIONS AND RELATED PARTY TRANSACTIONS

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

In 2001, we entered into a transaction with Sutton Hill Capital, LLC (“SHC”) regarding the leasing with an
option to purchase of certain cinemas located in Manhattan. In connection with that transaction, we also agreed to lend
certain amounts to SHC, to provide liquidity in its investment, pending our determination whether or not to exercise our
option to purchase and to manage the 86th Street Cinema on a fee basis. SHC is a limited liability company owned in
equal shares by James J. Cotter, Sr. and Michael Forman and of which Mr. Cotter is the managing member. During 2012,
2011, and 2010, we paid rent to SHC in the amount of $590,000, $590,000, and $547,000, respectively.

On June 29, 2010, we agreed to extend our existing lease from SHC of the Village East Cinema in New York
City by 10 years, with a new termination date of June 30, 2020. The Village East lease includes a sub-lease of the
ground underlying the cinema that is subject to a longer-term ground lease between SHC and an unrelated third party
that expires in June 2031 (the “cinema ground lease™). The extended lease provides for a call option pursuant to which
Reading may purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has
a put option pursuant to which SHC may require Reading to purchase all or a portion of SHC’s interest in the existing
cinema lease and the cinema ground lease at any time between July 1, 2013 and December 4, 2019. SHC’s put option
may be exercised on one or more occasions in increments of not less than $100,000 each. Because our Chairman, Chief
Executive Officer, and controlling sharcholder, Mr, James J. Cotter, Sr., is also the managing member of SHC, RDI and
SHC are considered entities under common control. As a result, we recorded the Village East Cinema building asa
property asset of $4.7 million on our balance sheet based on the cost carry-over basis from an entity under common
control with a comresponding capital lease liability of $5.9 million presented under other liabilities. This resulted ina
deemed equity distribution of $877,000.

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

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement”), our live theater operations are
managed by OBI LLC (“*OBI Management™), which is wholly owned by Ms. Margaret Cotter who is the daughter of
James J. Cotter, Sr. and 2 member of our Board of Directors.

The Management Agreement generally provides that we will pay OBI Management a combination of fixed and
incentive fees, which historically have equated to approximately 21% of the net cash flow received by us from our live
theaters in New York. Since the fixed fees are applicable only during such periods as the New York theaters are booked,
OBI Management receives no compensation with respect to a theater at any time when it is not generating revenue for
vs. This arrangement provides an incentive to OBI Management to kecp the theaters booked with the best available
shows, and mitigates the negative cash flow that would result from having an empty theater. In addition, OBI
Management manages our Royal George live theater complex in Chicago on a fee basis based on theater cash flow. In
2012, OBI Management camed $390,000, which was 19.7% of net cash flows for the year. In 2011, OBI Management
eamned $398,000, which was 19.4% of net cash flows for the year. In 2010, OBI Management eamed $416,000, which
was 24.2% of net cash flows for the year In each year, we reimbursed travel related expenses for OBI Management
personnel with respect to travel between New York City and Chicago in connection with the management of the Royal
George complex.

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

Live Theater Play Investment

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

Shadow View Land and Farming LL.C

During 2012, Mr. James J. Cotter, St, our Chairman, Chief Executive Officer and controlling shareholder,
contributed $2.5 million of cash and $255,000 of his 2011 bonus as his 50% share of the purchase price of a land parcel
in Coachella, California and to cover his 50% share of certain costs associated with that acquisition. This land is held in
Shadow View Land and Farming, LLC, in which Mr. Cotter owns a 50% interest. We are the managing member of
Shadow View Land and Farming, L1.C.

Certain Family Relationships

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

Certain Miscellaneous Transactions

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

Our independent public accountants, Grant Thomton, LLP, have audited our financial statements for the fiscal

year ended December 31, 2012, and are expected to have a representative present at the Annual Meeting who will have
the opportunity to make a statement if he or she desires to do so and is expected to be available to respond to appropriate
questions.
Audit Fees

The aggregate fees for professional services for the audit of our financial statements, audit of intemal controls
related to the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q
provided by Grant Thomton LLP for 2012 and 2011 were approximately $593,000 and $488,000, respectively.
Audit-Related Fees

Grant Thomton, LLP did not provide us any audit related services for both 2012 and 2011.
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Tax Fees

Grant Thomton, LLP did not provide us any products or any services for tax compliance, tax advice, or tax
planning for both 2012 and 2011

All Other Fees
Grant Thomton, LLP did not provide us any other services than as set forth above for both 2012 and 2011.
Pre-Approval Policies and Procedures

Our Audit Committee must pre-approve, to the extent required by applicable law, all audit services and
permissible non-audit services provided by our independent registered public accounting firm, except for any de
minimis non-andit services. Non-audit services are considered de minimis if (i) the aggregate amount of all such non-
audit services constitutes less than 5% of the total amount of revenues we paid to our independent registered public
.accounting firm during the fiscal year in which they are provided; (ii) we did not recognize such services at the time of
the engagement to be non-audit services; and (iii) such services are promptly submitted to our Audit Committee for
approval prior to the completion of the audit by our Audit Committee or any of its member(s) who has authority to give
such approval. Our Audit Committee pre-approved all services provided to us by Grant Thomton LLP for 2012 and
2011. '

STOCKHOLDER COMMUNICATIONS
Annual Report

A copy of our Annual Report on Form 10K for the fiscal year ended December 31, 2012 is being provided
with this Proxy Statement,

Stockholder Communications with Directors

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

Stockholder Proposals and Director Nominations

Any stockholder who, in accordance with and subject to the provisions of the proxy rules ofthe SEC, wishes to
submit a proposal for inclusion in our Proxy Statement for our 2014 Annual Meeting of Stockholders, must deliver such
proposal in writing to the Secretary of the Company at the address of our Company’s principal executive offices at 6100
Center Drive, Suite 900, Los Angeles, California 90045. Unless we change the date of our annual meeting by more than
30 days from the prior year’s meeting, such written proposal must be delivered to us no later than January 6,2014 to be
considered timely. Ifour 2014 Annual Meeting is not within 30 days of the anniversary of our 2013 Annual Meeting, to
be considered timely, stockholder proposals must be received no later than ten days after the earlier of (a) the date on
which notice of the 2014 Annual Meeting is mailed, or (b) the date on which the Company publicly discloses the date
of the 2014 Annual Meeting, including disclosure in an SEC filing or through a press release. If we do not receive
timely notice of a stockholder proposal, the proxies that we hold may confer discretionary authority to vote against such
stockholder proposal, even though such proposal is not discussed in our Proxy Statement for that meeting.

29
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Our Board of Directors will consider written nominations for directors from stockholders. Nominations for the
election of directors made by our stockholders must be made by written notice delivered to our Secretary at our principal
executive offices not less than 120 days prior to the first anniversary of the date that this Proxy Statement is first sent to
stockholders. Such written notice must set forth the name, age, address, and principal occupation or employment of such
nominee, the number of shares of our Company’s common stock that is beneficially owned by such nominee and such
other information required by the proxy rules of the SEC with respect to a nominee of the Board of Directors.

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

OTHER MATTERS

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

DELIVERY OF PROXY MATERIALS TO HOUSEHOLDS

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

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

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

By Order of the Board of Directors,

I

i:imeé J. Cotter, St.,, Chairman
Dated: April 26, 2013

30
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ANNEX A

Article IV ofthe Amended and Restated Articles of Incorporation of the Corporation is hereby amended to add a new
Section 4.7 thereof, as follows:

4.7. Certain Issuances of Preferred Stock: The Corporation shall not, without the approval or ratification of the
holders of a majority of the outstanding shares of Class B Voting Common Stock, engage in any transaction or
series of related transactions, involving the sale, issuance or potential issuance by the Corporation of shares of
any class of Preferred Stock (or securities convertible into or exchangeable for shares of any class of Preferred
Stock) having voting rights, other than voting rights with respect to the approval of any change in the rights,
privileges or preferences of such class of Preferred Stock.

31
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PROXY CARD

Electronic Voting Instructions

You can vote by Internet or telephone!
; s A Available 24 hours a day, 7 days a week!
§§&§§§&% Instpadofmnilingyomproxy, you may choose one of the two voting methods
INTERNATIONAL outlined below to vote your proxy.
VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR
Proxies submitted by the Internet or telephone must be received by 1:00
a.m., Central Time, on May 16, 2013.
Vote by Internet
Log on to the Internet and go to
www.investorvate.com/RDI
Follow the steps outlined on the secured website.
Vote by telephone
Call toll free 1-800-652-VOTE (8683) within the TISA, US territoties &
Canada any time on a touch tone telephone. There is NO CHARGE to you
for the call.
Follow the instructions provided by the recorded message.

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

A Proposals

1.Approval of Proposed Amendment - The Board of Directors recommends a vote FOR approval of the
Proposed Amendment.

For Against ‘Withbold

2.Election of Directors — The Board of Directors recommends a vote FOR all the nominees listed.

Nominees: For Against Withhold For  Apgainst  Withhold For  Agpinst Withhold

01 - James - - 02 - - - 03 —Ellen - =
J. Cotter, James J. M
Sr. Cotter, Cotter

Jt.
04 - - - - 05 - - - - 06 - - - -
Margaret William Edward L.
Cotter D. Kane

Gould
07- - - - 08 - - - - 09 - Alfred - - -
Douglas J. Tim Villasefior
McEachern Starey -

3.0ther Business. In their discretion, the proxies are authorized to vote upon such other business as may
properly come before the meeting and at and with respect to any and all adjournments or postponements
thereof. The Board of Directors at present knows of no other business to be presented by or on behalf of
the Company or the Board of Directors at the meeting.

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

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

Date (mm/dd/yyyy) — Please print Signature 1 — Please keep signature Signature 2 — Please keep signature
date below. within the box. within the box.

I I I I

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

http://nsprod.investis.com/sharediv2/irwizard/sec_item_new jsp?epic=reading_international&cik=0716634&ipage=B8628904D SEQ=&SEQ=&SQDESC= 34/35

278

PA534



92012016 : 6b5f6f2e578341b
Proxy -READING INTERNATIONAL, INC.

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS - TO BE HELD MAY 16, 2013
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints James J. Cotter, Sr. and Andrzej Matyczynski, and each of them, the attomeys, agents,
and proxies of the undersigned, with fill powers of substitution to each, to attend and act as proxy or proxies of the
undersigned at the Annual Meeting of Stockholders of Reading International, Inc. to be held at the offices of Reading
International, Inc., 6100 Center Drive, Suite 900, Los Angeles, California 90045, on Thursday, May 16, 2013 at 11:00
am., local time, and at and with respect to any and all adjournments or postponements thereof, and to vote as specified
herein the number of shares which the undersigned, if personally present, would be entitled to vote.

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

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

PLEASE SIGN AND DATE ON REVERSE SIDE

C.Non-Voting Items
Change of Address - Please print new address below. Meeting Attendance
Mark the box to the right if you
plan to attend the Annual Meeting.

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

Data provided by Mumizgstar Geesment Sesench™ Service provided by
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Latifne SBusk is Resagiiy Frinter Brienstly

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

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act 0f1934

Filed by the Registrant
Filed by a party other than the Registrant [1

Cbeck the appropriate box:
O Preliminasy Proxy Statement
O Confidential, for Use of the Commission Only (as permitted by Rule 142-6(e)(2))
Definitive Proxy Statement
O Definitive Additional Materials
O Soliciting Matetial under Sec. 240.14a-12

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

(Name of Person(s) Filing Proxy Statement, if other than the Registrant}
Payment of Filing Fee (Check the appropriate box):
¥ No fee required

[ Fee computed on table below per Exchange Act Rules 14a-6()(1) and 0-11
(1) Title of each class of securities to which trensaction applies:
(2) Aggregate number of securities to which transaction applies:
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was detenmined):
(4) Proposed maximum aggregate value of transaction:
(5) Total fee paid:

[ Fee paid previously with preliminary materials,

[ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or
the Form or Schedule and the date ofits filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:

(4) Date Filed:
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NEADINS

INYEESRATIGNAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

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

TO THE STOCKHOLDERS:

The 2014 Annual Meeting of Stockholders (the “Annual Meeting”) of Reading Intemational, Inc., a Nevada
corporation, will be held at 6100 Center Drive, Suite 900, Los Angeles, California 90045, on Thursday, May 15, 2014,
at 11:00 am., local time, for the following putposes:

1.To elect nine Directors to our Board of Directors fo serve until the 2015 Annual Meeting of Stockholders;
2. To act on an advisory vote on executive compensation; and

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

A copy of our Annual Report on. Form 10-K for the fiscal year ended December 31, 2013 is enclosed. Only
holders of our cless B voting common stock at the close of business on April 17, 2014 are entitled to notice of and to
vote at the meeting and any adjournment or postponement thereof.

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

By Order of the Board of Directors

N ]

o
James J. Cotter, Sr.
Chairman

April 25, 2014

ELEASE SIGN AND DATE THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN
HE ENCLOSED RETURN ENVELOPE TO ENSURE THAT YOUR VOTES ARE COUNTED.
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NHAN NS

INTEANATIORAL

READING INTERNATIONAL, INC.
6100 Center Drive, Suite 900
Los Angeles, California 90045

PROXY STATEMENT

Annual Meeting of Stockholders
Thursday, May 15,2014

INTRODUCTION

This Proxy Statement is fumished in connection with the solicitation by the Board of Directors of Reading
International, Inc. (the “Company,” “Reading,” “we,” “us,” or “our”) of proxies for use at our 2014 Annual Meeting of
Stockholders (the “Annual Meeting”) to be held on Thursday, May 15, 2014, at 11:00 a.m., local time, at 6100 Center
Drive, Suite 900, Los Angeles, California, and at any adjournment or postponement thereof. This Proxy Statement and
form of proxy are first being sent or given to stockholders on or about April 25, 2014.

At our Annual Meeting, you will be asked to (1) elect nine Directors to our Board of Directors to serve until the
2015 Annual Meeting of Stockholders, (2) act on an advisory vote on executive compensation, and (3) act on any other
business that may properdy come before the Annual Meeting or any adjoumment or postponement of the Annual
Meeting.

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

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS
MEETING TO BE HELD ON MAY 15, 2014 — This Proxy Statement, along with the proxy card, and our Annual
Report to Stockholders on Form 10-K for the year ended December 31, 2013 as filed with the Securities and Exchange
Commission are available at our website, hitp://www.readingrdi.com, under “Tnvestor Information,”
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VOTING AND PROXIES

Am I eligible to vote?

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

What if I own Class A Nonvoting Common Stock?

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

How will my shares be voted if 1 am a stockholder of record?

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

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

IfIam a beneficial owner of shares, can my brokerage firm vote my shares?

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

How do I vote in person?

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

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

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

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

What if I want to revoke my proxy?

You have the right to revoke your proxy at any time before it is voted on your behalfby:

1
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submitting to our Corporete Secretary at our address at 6100 Center Drive, Suite 900, Los Angeles, Califomia
90045, prior to the commencement of the Annual Meeting, a duly executed instrument dated subsequent to
such proxy revoking the same;
+ submitting a duly executed proxy bearing a later date; or
- attending the Annual Meeting and voting in person,
Proxy Solicitation and Expenses

In addition to the solicitation by mail, our employees may solicit proxies in person or by telephone, but no
additional compensation will be paid to them for such services. We will bear all the costs of soliciting proxies on behalf
of our Board of Directors and will reimburse persons holding shares in their own names or in the names of their

nominees, but not owning such shares beneficially, for the expenses of forwarding solicitation materials to the beneficial
owners.

Quorum and Vote Required

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

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

-As to Proposal 1 regarding the election of Directors, yon may vote “FOR” or “WITHHOLD” with respect to all
or any of the nominees.

+As to Proposal 2 regarding the approvel, by non-binding vote, of the compensation of our named executive

officers as disclosed in this proxy statement, you may vote “FOR,” “AGAINST” or “ABSTAIN.” If you elect to
abstain, it will have the same effect as an “AGAINST” vote.

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

Is my vote kept confidential?

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

2
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PROPOSAL 1: ELECTION OF DIRECTORS

Nominees for Election

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

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

Name Age Position

Jaroes J. Cotter, Sr. 76 Chairman of the Board and Chief Executive Officer (1)
James J. Cotter, Jt 44  Vice Chaimman ofthe Board(2)

Ellen M. Cotter 48  Director

Margaret Cotter 46  Director

Guy W. Adams 63  Director

William D, Gould 75  Director (3)

Edward L. Kane 76  Director (1)(2)4X5)

Douglas J. McEachem 62 Director (4)

Tim Storey 56 Director (4)(5)

(1) Member of the Executive Committee.

(2) Member of the Tax Oversight Committee.

(3) Lead Independent Director.

(4) Member of the Audit and Conflicts Committee.
(5) Member of the Compensation Committee.

James J, Cotter, Sr. -

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

M. Cotter, St. is highly qualified to serve on our Board due to his decades of experience as an executive in the
film exhibition and real estate industries, as well as experience in diverse ventures and investments, Mr. Cotter, Sr. has
also served on several Boards of public and private companies, primarily engaged in banking and real estate
activities. Furthermore, as the largest stockholder of the Company, his

3
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interests are generally aligned with those of the other stockholders of the Company, which enhances his value as a
Director. In those situations where there may be a conflict of interest, such matters are referred to our Audit and
Conflicts Committee comprised entirely of independent Directors.

James J. Cotter, Jv.

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

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

Ellen M. Cotter

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

Ms. Cotter brings to the Board her 15 years of experience working in our Company’s cinema operations, both in
the United States and Australia. For the past 12 years, she has served as the senior operating officer of our Company’s
domestic cinema opetations. She has also served as the Chief Executive Officer of Reading’s subsidiary, Consolidated
Entertainment, LLC, which operates substantially all of our cinemsas in Hawaii and California. With her direct
ownership of approximately 674,000 shares of Class A Stock, Ms. Cotter is a significant stake holder in our Company.
Ms. Cotter also holds options to acquire an additional 95,000 shares of Class A Common Stock and 50,000 shares of
Class B Voting Common Stock.

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

Margaret Cotter

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

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

Guy W, Adams

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

Mr. Adams received his Bachelor of Science degree in Petroleum Engineering from Louisiana State Univ