Reading International, Ine, and Sobsidiaries
Notes to Consolidated Financlal Stotements
December31, 2015

NOTE 1 - Description of Business and Segment
Reading ional, Inc., a Novad: joa (“RDI” and vely wilh our i idiarics and corporale the “Comprany,” “Reading™ and “we,” “us,” or “ouc™), was incorporated in 1999, and, following the consummation of a consolidation
fransaction oa December 31, 2001, is now the owner of thy i i and asscts of Reading i Inc. (“RDGE"), Craig Corporation {“CRG"), and Citadel Halding Carporation (“CDL"). Our businesses consist primarily of:

« Develop hip and operation of mulliplex cincmas in the United States, Australia, and New Zealand; and

«  Developnxnt, ownership, and operstion of retail and commeroiol real estate in Australie, New Zealand, and the United Statea

Reparted below are the operating segments of the Campeny for which separsie financial information is available and for which scgment resulls are evaluated regnlarly by the Chief Executive Officer. In addition to the cinemn exhibition and real estate activities, we have
acquircd, and continue (o hold, raw land in urban and suburbaa centers in Ausiralia, New Zealand, and he Uniled States as part of ouc real eslate activitics.

The tables below summarize the resubis of operations far cach of our busiaess segnxnts. Operating capense includes coss sssociated with the day-to-day operations of the cincmas and the mansgement of rental propertics, includiog our live theater assets,

(Doilers In thousands) : Qnema Real Estate Toml Cinems Real Batate, Total Cinema Real Esfae Total

nier-segment climinations relatcs to the intomal charge betweea the two scgments whers the cinemma operates wilhin reel cstate owned wilhin the grovp.
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A reconciliation of segment operating incame (o incame before incame taxes is as follows:

December 31, 2014

Augralta
ezt
“Total asacts b3 375,001 S 401,536 3 386,807

*“1Includes cash and cash equivalents of $19.7million, $50.2 million, and $37.7 million for the years ended Decerber 33, 2015, 2004, and A3, respectively.

The following table scts forth our operating propertics by country:

Aﬁumin houzands) December 31,2015 December 31, 2014 December 31, 2013

New Zealend

Tolst Ning propert
olstopening p kd . 3 210208 s 186889 3 191,660

The table belaw sumumarizes capital expenditures for the three years ended December3 1, 2015:
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NOTE 2 - Smnmary of Signifieant Accounting Policies

Siguifieant Accounting Policies

Basis of Consolidation

Th idated financial Of RD and its whlly-owned subsidiasics includ Ihe accounts of RDGE, CRG, and CDL, Also consolidated are Australia Couniry Cincmas Ply, Limited, a compaay in which we own a 75% interest and whoss enly assels arc our
leaschold cinemas in Townsville and Dubbo, Australis, Sution Hill Propettics, LLC, a campany in which we own a 75% inlerest and whose only asset is the fec interest in the Cinemas 1,2,3, and Shadow Vicw Land and Farming, LLC in which we own a 50 % controlling
‘membership intecest and whose only sssel is a 202- scre land parcel in Conchells, Celifornia

Our investment interests are socounted for 15 unconsolidated joint ventures and eatities, and sccardingly, our unconsolidated joint ventures and entities in 20% to 50% owned companies are sccountcd for on the equity method. These investment intercats include our:

o 25% undivided intcrest in the unincorparated joinl venture thal owns 205-209 East 57th Sireel Associatcs, LLC 8 limiled liability company formed io redevelop our former cinema site at 205 East 57th Sireet in Manhaitan;
e 33.3% undivided inierest in the unincorporated joint venture thal owns the Mt. Gravatl cinema in a subucb of Brisbaoe, Australia;

«  33.3% undivided intercet in Rialto Distribution, an unincarporaled joint venture engaged in the business of distributing art film in New Zcaland and Australia; and

o 50% undivided interest in the unincorporated joint venture that owns Rialto Cinemas.

Accounting Principles
Our consolidated financisl ststemeats have been prepared i scoardance with sccounting principles gencrally socepted in the United States of America (“US GAAP™).
Reclassifications
. Cestaia rclassifications have been made ja the 2014 and 2013 Fnancial statements and notes 1o conformto the 2013 preseatation. These ohanges includc cambining certain Tong:tcrm debt ilems in the 2014 consolidated balance sheet, changing the line item presentation of
“Equily carnings of unconsolidated joiat venturcs and catitics” in the 2014 and 2013 coosolid: of oprations, in amounts in the 2014 idated statement of incom in cucreat deforred tax balancss (ssc

Accounting Pronouscements Adopted and Jssuied During 2015 ) and combining certsin amertizalian llems in the 2014 and 2013 cansolldak:d stalements of cash flows. Thesc changes had 1o impact on our 2014 financial position, ox our 2014 and 2013 resuls of opecations and
cash flows as previously reporicd.

e of Bstimates

The ion of idated Fnancial stat ts jn. ity with US GAAP requires management to make estimates and sssumptions that affect Lhe amounts reported in the consolidated financial statements and footnotes thereto. Significant catimates include
projectians we make regarding the recoverubility of our asscts, valustions of our interest swaps and the recoverubility of our deferred tax assets, Actunl resulta may differ from those estimates.

Cash and Cash Equivalents

We ider all highly liquid i with original maturities of three months or less when purchased io be cash equivalents for which cost approsimales Fair value,

Recelvables

Our receivables balance is composcd primarily of credit card reccivables, representing the purchase price of tickets, coneessions, or coupan books sold o our various businesses, Sales chmg:d on custaner credil cards are collecied when the credil card transactions are
processed. The remaining receivebles balance is primarily made up of the goods and scrvices tax refund roocivable from our Ausiralian laxing and the fec m the managed ci and property danmge insurance recovery proceeds . We

have no history of significant bad debt losses and we have established an allowance Far accounts that we deem uncollectible.

Investment in Marketable Securities

Our jnvestment in Macketsble Securilies inclndes equity instruments that are classified as available for salc and arc recorded at mecket using the spu:lﬁc identification method. Avmlabl: For sale scourities are carried at their Fair market value and any difference between cost
and market value is recorded s unreslized gain or loss, net of income Laxes, and is reporied as other ive income in th statement. lders equity. Premiumms and discounts of any debt instrumenis arc recognized in interest income
using the effective interest method. Realized gaina and losses and declines in value expected tabe other-than-temporary on availsble for sale securitics ere includsd in other expense. We evalusts cur available for sale securities for other than
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tempocary impirments at the cnd of each reporting period. These investments have a cumulative unceatized gain of $12,000 included in other comprehensive income at December 31, 2015. For the years ended December 31, 2015, 2014, and 2013, au net unrealized lossea
were §2,000, $1,000 , and S0 , respeotively. The coat of securities sold is bused on the specific identification method. Interest and dividends on secuvities classificd as available for sale are inchided in interest inoome.

Inventory
Inveatory is composcd of concessian goods used in theater opsralions and is stated at the lower of cost (first-in, Birst-out method) or net realizable valuc.,

Restricted Cash
‘We classify restrictcd cash as those cash accounts for which the use of funds is restricted by comract or bank covenant. At Deccmber 31, 2015 and 2014 , our restricted cash balance was $160,000 and $1,433,000 , respectively.

Fair Value Measurements

Fairvalue is defined s the price that would be received to sell an awset ar paid to transfer a liability in an ardedy tcansaction between market participants at the measurerncnt date. If quotcd prices in an ective market are available, fair value is determined by reference to these
‘prices. If quoled prices are nol available, fair valuc is determined by valustion medels that primarily use, as inpuis, macket-based or independenlly sourced paramelers, including but not limitcd to intercet ralcs, volalilitics, and crcdi curves. Additionally, we may reference
prices for stmilar ipsiruments, quoted prices o recent transactions in less sctive markets, We usc prioes and inpuls that arc current 5 of the measurement datc.

Levet 1: Quotcd (unadjusted) prices in active markets (bat ace accessible at the messurcment date for identical, unrestricted asscts or iabilitics.
Eevel 2: Quotcd prices in active markets for similar assets and liabilitics, or inputs that are obscrvable, cither diccetly or indirectly, for substantially the full term of the asset or liability.
Level 3: Unabscrvablc inputs that are supported by lttlc o no market activity may require significant judgment in acde to determine the fair valu of the assets and liabiltics.

“The usc of observable and unobservable inputs is reflected in the fair value hicrarchy asscssment discloscd in the tables within this document.
Eexurring Fair Value Measurements

Cash Bquivalents
Our cash cquivalents mainly include money market funds and term deposits.

Anvestments in Marketable Securities
in securilies primarily consist of i associaled with the awnership of marketsble securities in U.S. and New Zesland, These investments are valued based on observable market quotes on the last trading date of the reparting period.

Derivatives v
Derivative financial instruments arc valucd based on di cash flow madels that i inputs such as i and yicld curves from the decivative counterpartics. The credit valuation adjustments associated with our non-pecformance risk and
counterpruty credit risk are fncorporated in the Fair volue estimates of our derivatives.

o ing Fair Value Me

Goodwill, Other Intangible Assets, and Long-Lived Assets
Refer to lhe * Goodwill, Other Intangible Assets and Long-Lived Assets” below for a deseription of valuation methodology uscd for fair valuc measurcments of goodwill, intangible asscls and long-lived asscis.

Debt

Deb inoludes our securcd and unsceured notes payable, tnust preferred securitics and other debt insiruments. The borrowings arc valucd bascd on di cash flow modcls that i iate market discount rates. We caloulated (e market discount cate by
abtaining period-end treasury rates for fixcd-ratc debt, or LIBOR far variable-rate debt, for maturitics that corvespand to the smatutities of our dobt, ndding appropriatc credit spreads derived from information obtsined from third-paty financial institutions. These credit
spreads take into account factors such es our credit rte, debt maturity, typea of borrowings, and the losn-to-vslue ratios of the debt.
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Fair Value of Financial Instruments
The carrying umounts of our cash equivalents, scoounts receivable, scoounts payablc and film rent payable approximate fair value due to their short-term maturities.

Derivative Financial Instruments
We carry all derdvalive financial instnuments on our consalidaled balance sheets at faic value. Derivalives arc gencrally execuled for interest ral purposss bul ar oot desi ashedges. Thercfore, chaoges in market vlucs acc revognized in currenl carmings.

Operating property
Operating property consists of land, buildings and improvements, leaschold improvements, fixtures and cquipment which we usc to derive operaling income associated with our two business segments, cinema cxhibition and real cstate, Buildings and jmprovements, leaschold
Impravements, fixturcs and equipment are initially recarded at the lower of cost oc fair markel value and depreciated over the useful lives of the related assets. Land is not depreciated.

Bnvestment and Development Properly

Investment and development propecty coasists of laad, new buildings and impravements under development, aud their asscciated cupilalized inlerest and olher development costs Lhat we are cither helding for curcently ing, or holding for i

appreciation purposss. Thesc propertics are initially recarded at the lawer of cost or fair maket valuc, Within i and property arc building and impe costs dircetly associatcd with the development of potential cinemas (whether for sale or lease),
the developmen t of enteriainment-themed centers ("ETCS™), or other improvements Lo real property. As incurred, we cxpense start-up costs (such as pre-opening cinema sdvertising and iraining expense) and other costs nol dircelly related (o the acquisition and development
of long-tecm asscfs. W cease capitalization an a development property when the property ia complcte and ready Fo its intended usc, or if activitics necessary to get the property ready for its intended use have been substaatially curtailed.

Goadwill, Other Intangible Assets and Long-Lived Assets
We review long-lived sssets, including goodwill and intangibles, for impairment a5 part of cur annual budgeting process, at the beginning of the foucth quarter, and whenever eveats ar changes in circumstances indicate that the carrying amount of the asset may not be fislly
recoverable.

'We review intecnal managermel reports on a moalhly basis s well s moiter curceal and polcatal fiture jtion in film markes for indivations of potential impail We cvaluatc our laog-lived ssscts and finite lived intangible asscts using historical and projected
data of cash flow as our primary indicaor of polcntisl impairment and we take into consi the ity of our busincss. I£ the sum of the estimaled, undiscounted futuce cash Flows is less than the carrying amount of lhe assct, then an impairment is recogaized for the
amount by which the carrying value of the assct exceeds ifs cstimmled fair value based on an eppraisal or a discounted cash flow caleulation.

For certain non-income producing propertics, we obtain appraisals or other evidence to whether there are impail indicatars for these asscts, No impairment lasses were recorded For long-lived and finite lived intangible assets far the years ended December 31,
2015, 2014 o 2013.

Goodwill and intangible s3scts with indefinite useful lives are not amoxtized, but instead, tesied for impsirment et icast annually on a reparting unit basis. The impairment evaluation is based on the peesent value of estimsled future cash flows of the segment plus the expected
terminal value. There ace significant assumptions and eslimates used in determining the future cash flows and terminal value. The most significant assumpticns include our cost of debt and cost of cquity sseumptions that comprise the weighed average cost of capital for cach
reporting unit. Accordingly, actual results could vory materially from such estimates. No impeirment losses were recorded for goodwill and indefinite lived intangible assets for the years ended December 31, 2015, 2014, and 2013.

Variable Interest Entity
The Company enters into relationships or investmeats with other entities that mey be a variable interest cntity (“VIE™). A VIE is consolidated in the financial statements if the Compaay hes the power to direct sctivities that most significantly impact the cconomic performance
of the VIE and has the dbligalion Io absorb losscs or the right Lo receive bencfits fram the VIE that could potentially be significant to the VIE.

Reading Internatioas] Trust Lis a VIE. It is not consolidsicd in our financial statemeals bul instead sccounted Far under th cquity methiod of sccounting because we are not the primary bencficiary. We carry ouc investment ia the Reading Inlemational Trust [ using the cquity
method of accounting because we have the ability Lo cxercise significant influcnce (but not.control) over operating and financis! policics of the entity. We climinate transactions with an equity method entity to the exteat of our awnership in such ua entity. Accardingly, our
share of net income/(loss) oFthis cquity mcthod ctity s inchuded in consolidated nct inccme/(loss). We bave no implicit or xplicit obligation to further fund our investneat in Reading Intcmationsl Trust L.
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Properties Held for Sale
When a property is classified aa held for sale, we present the espective assets and liabilitics relatcd to the property held for sele acparately on the balanoe sheet and cease Lo record depreciation and smortization expense. Propertiea held for sale ar reparted at the lower of their

camying value or their estimated fair value Iess the estimated costs to sell.

Revenue Recognifion
Reveaut from cincima ticket salcs and o sales are ized whea sold. Revemue from gift certificale sales is defemred and recognized whea the certificates are redeemed. Rental revemuc is recognized on a siraight-line basis.

Deferred Lensing/Financing Costs
Direct costs incurred in connection wilh cbtsining lenants end/or financing are emortized over the respective term of the Iease or loan an a straight-line basis. Direct cosls incurred in connection with financing ere mmotized over the respective term of the losn utilizing the

effective inlerest method, or siraight-line method ifthe resull is not materially different. In addition, interest on loans with increasing inierest rutes and scheduled principal pre-payments are also recagnized on the effective intercst method. Net deferred financing costs are
included in prepaid and cther asscts (sce Notc 8 - Prepald and Other Assers )

Advertising Experse
We cxpase our advertising as incwred. The amount of our advertising cxpenss was $2.3 million, $2.1 million, a0d $3.4 million foc the years cnded Decamber 2015, 2014, and 2013, respectively.
Legal Settlement Income/Expense
For the years caded Decamber 31, 2015, 2014, and 2013, we recorded gainsi(losses) on the setflement of litigation of (§495,000), ($83,000) , and ($285,000) , jvely, included in ather i Also included in other income/(expense) for the year ended
December 31, 2013, wes a $1.4 million net gain on scquisition and scttlanent (see Note 4 — Acguisitions, Disposals, and Assets Held for Sale ).
Depreciation and Amortization
Depeeciation and amortization arc provided using the siraight-line method over the estimated usefial lives of the assels. The estimated uscfisl lives ace gencrally as follows:
Building and fmprovements 15-40 years
Leaschold fmprovements Shorter of the life of the lease or useful life of the improvement.
Thealcr equipment Tyears
Fumituce and fixiures 5-10ycars
Translation Policy
The financial and jons of our Australian and New Zealand cincma and real estais operations are reported in their functional currensics, namely Australinn a0d New Zealand dollars, respectively, and are then translated into U.S. dollara. Asscts and lisbilities
of these operations arc inoted in their functionol ies and are then translated et exchange rakes in effect et the balance sheet dute. Reveaue and expenses are iransluted ot the average exchange rate for the reporting period. Translation adjustments are reparted in
“ Other C ive Incame,” of Equity.

The carrying value of our Ausiralian a0d New Zealand asscts flucluales duc to changes in the exchange rate between the U.S. dollar and the Australian and New Zealand dollars, The exchange rates ofihe Ausiralian dollar to the U.S. dollar were $0.7286, $0.8173 and
$0.8929 as of December 31,2015, 2014 and 2013 respectively. The exchange rates of the New Zealand dollar to the U.S. dollar were $0.6842, $0.7796 and $0.8229 as of December 31,2015, 2014 and 2013 respectively.

Income Taxes
We account for income taxes under an assct and lisbility approach. Under the assct and liability method, deferred tax asscls and liabilitics are recognized for the expected future tax consequences attributable to differcnces between the financial statement carrying amounis of
existing asscts and lisbilitics and the respective tax bascs. Deferred tax asscls and liabilitics are measured usiog enacted ta rales cxpected to apply to taxable iocome i (he years in which those tamporary differcnces are expeoted to be recovered or sciticd, and ar olassificd
as nancurreat o the balance sheets in ith current US GAAP (see 4 i Adopted and Issued During 2015 belaw). Valuation allowances are cstablished, whea necsssary, to reduce doferred fax assets (o the amount expeoted to be realized.

{nocame tx expense (beaeSit) s the tux payable (rfundable) for the period and the chaige during the pesiod in deferred t assets and libilitics,

I evaluating our ebility 1o recover our defered tax assels withia the jurisdiction from which they arisc, we consider all available positive and negative evidence, including scheduled reversals of defemed tax liabilities, projestzd fture taxable incame, tax planning strategies
and recent financial operations. In projecting future tmmable income, we begin with histarical results adjusted for the results
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of discontimied operations and changes in accounting policies. We then include assumgptions sbout the smount of projected futre state, federal and foreign pretax opersting income, the reversal of temporary differcnces, and the implementation of feasible and prudent tax
planning strategies. Thesc assumptions require significant judgment sbout the fovecasta of fubre Liaxable income and ace consistent with the plans and cstimates we usc lo manage the underlying businesscs. In cvalunting the objective cvidence that historical resulls provide,
we consider three year of cumulative operuting income/(loss). In the event we weré Lo determine that we sould be sble to realize our deferred income tax esscts in the futuce in excess of their ¢t recerded amount, we would meke an adjustment to the velustion allownnce,
which would reduce the provision for income Laxes.

Atax benelit from an uncertain {ax position may be recognized when it is more likely than not that the position will be sustsincd upon cxamination, including resolutions of any related appeals or litigation processes, bascd on the technical merits.

We recognize tax liabilities for uncertain tax p ositions and adjust thesc liabilitics when our judgment changes 25 a result of the evaluation of new i ion nol previously availsble. Duc to th ity of some of lhese uncertaiatics, the ultimats resolution may result in
o payment that is materially differcnt from our current estimate of the tax lisbilitics. These differencea will be reflected as inoreases or deoreases ta incame tax expense in the periad in which they ere determined,

Earnings Per Share

The Company prescols bolh basic and diluled camings per share amounts. Basic FPS is calculated by dividing oct incoms atirifutable to the Company by the weightcd average number of camunon shares oulstanding during the year. Diluled EPS is based upon the weighted
average number of cammon and cammon equivalent, shares outstanding during the ycar, which is calculat=d using the treasury-stock method for coity-bascd awards. Common cquivalent shures arc cacluded fram the computation of dilutcd EPS in periods for which they have
an aati-dilutive effect, Siock options for which the cxervise price execeds the averags markel price over the period ace anti-dilutive and, sccordingly, are excluded from the cakulation

‘Real Bstate Purchase Price Allocation
We allocate the purchase price Lo tangible asscts of an acquired property (which inchudes land, building and tenant improvements) based on the estimated fair values of thosc tangiblc asscts assuming the building was vaoant. Estimates of fai value for Jand arc bascd on faclors

such a3 comparisons to other properties sold in the same geogmphic arcs adjusted for unique characizristics. Estimates of fair values of buildings and tenant improvements are based on present values ined based upaa the of joal Jcases with market
rates and ierms.

We record sbove-market and below-market in-place lease values for acquired propertics bascd o the prescnt valuc (using am interest ratc which reflects L risks assosiated with the lcases acquired) of the différence between (j) lbe contractual amounts Lo be paid pursuant o
the in-plac leascs and (ii) s cstimate of fair lease rates for th ding in-place Jeases, measured overa period cqual 1o the remaining noo-cancelsble term of the lease. We amortize any capitalized above-market lcase values as a reduction of reatal
facoms over the remaining non-cancelablc ferms of the respective leascs. Ws amortize any capitalized below-market lease valucs ss an inorease to rental income over the inilial tem and any fixcd-rate rencwal periods in the respective leases.

We measure the aggregate value of other intangible asscts acquiced based on the differcnce between (i) the property valued with existing in-place leases adjusted to market rental rales and (i) the property valued s i€ vacant. Management’s estimates of valuc are wade using
methods similar to those used by independent appraisers (¢.g., discounted cash flow analysis), Factors considered by management in its analysis includc an estimate of carrying costs during hypothetical expected leasc-up periods considering. current market conditions, and
costa to execule similar leases. We alk ider i) ion obtained about each B3 a result of cur po isition due diligence, marketing, and leasing sctivities in estimaling the Faic value of the tangible and intangible assets ecquired. In estimating carying cests,
ngement inchudes real eotate taxes, insurance and other operating expenses and cstimates of loot rentals at market rates during the expected lease-up periods. Munsgement. alao edtimates cosls to cxecuts similar Jeases including lcasing cormmissians, legal, and other related
expenses Lo the extent that such costs are not already incurred in ion with o new lease arigination as part of the i

The total amount of ofher intangible assets soquired is fiurther allocated 1o in-place Jease values and customer relationship intangible valucs based on s cvaluation of he specifi istion oF cach tennnt's lease and our overall relationship with that respeotive
teant. C st ideced by i allocaling ihese valucs includs the neture end extent of our cxisting busincss cclalionships with the tnsnt, growth prospects for doveloping new business will the tenzat, the tenant's eredit qualily aod expectations of lease
renewals (including lhoss cxisting undsr the teans of the lcase agrecment), mmong olhier factore.

We amortize the vahu of in-place leascs to capense aver e initial tecm of th rerpective leascs. The valus of customer relationship infangibles is amartized to cxpensc aver the initial term ad my rencwal peciods in the respective Ieases, bul in no event may ic amortization

period for intangible assets exceed the remaining depreciable lifc of the building, Should a tenant terminat its lcase, the unamortized portion of the in-place lease value and customer relationshij lcs would be charged to expense.
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Theae sssesaments have a direct impact on reveane and net incarme. If we assign more far valuc to the in-ploce leases versus buildinga and tenant fmprovements, sssigned costs would generally be depreciated over a shorter petiod, resulting in more depreciation expense and @
lower net incame on an enrusal basis. Likewise, if we estimate that more of our leases in-place at acquisition s on terms believed ta be above the current market rates for similae properties, the caloulated present value of the amount above-market would be amortized
‘monthly as o dircet reduction to reatsl revenuc and ultimately reducc the amount of net income.

Business Acquisition Valuations
The assets and lisbilitics of businesses scquired arc recorded ot theie respective preliminary fuir values as of the acquisition date. Upon the acquisition of real propertics, we sllocate the purchase prioe of such propertics Lo scquired tangible assets, consisting of land and
building, and identified intangible asscts and Jiabilitcs, consisting af the valuc of above-Tmadket and below-market Ieascs and the valuc of in-plece Ieascs, based in cach case on theic fai values, We usc independeot appraisal to assist n the determinalion of the fuic values of
the tangible asscts of an acquired propecty (which inoludes Iand and building). We also pecform valustions snd physical counts of propesty, plant and cquipment, vahations of i and the § of »s ncessary. Coals in excess of the net
fiair valites of nssets and liabilities soquired are recorded as goodwill.

‘We record and amortize above-markel and below-market operating leases assumed in the acquisition of a business in the same way as those under real estate soquisitions.

The Fair values of any other infangible assets acquired are based on the expscled discounted cash flows of the identificd intangible assets. Finite lived intangible assets arc amortized using the straight-line method of amortization over the expeetcd period in which those amcls
ae expeeicd lo contributc to our futuce cask flows. We do not amortiz< indefinite lived intangibles and goodwill

Out-of-Period Adjustment

In the fourth quarter of fiscal year 2015, we recorded oul-of-period adjustments of $514,000 1o decrease our income tax expenses in our i of operations. The adj which increased deferved tax assct by $2, 116 000 , increased addilianal paid in
capital by § 793,000 , increased other comprehensive incame by $1,859,000 and de ercased other nan-current libilities by $1,050,000 , were mads to correct our income tax and related equity and lisbility accouats. Ofthe $514,000 adjustment to deceease the income tax
capense in 2015, $1,286,000 relates to the edjustment that should have beca recorded in 2014, thus reducing our jucome tax beaefit by this amount. The remaining $1,800,000 relates to income Laxes pectaining to years prior to 2014 cumulatively, that would have increased
our deferred tax suset by such amount. We detcrmined that the adjustments did not have a materis] impact to our current or prior period consolidated financiel statements .

Accounting Pronouncements Adopted and Issaed During 2015

Adopted:

On January 1, 2015, the Company adopted changes issued by the Financial Accounting Standards Board’s ("FASB) to reporting di and of dispasals of of an entity. These changes requirc a dispasal of a componeat to meet a
higher threshold in order to be reported as 2 discontinucd operation in s entity’s financial star.:m:nu The threshold is defined as a strategic shlﬂ. that has, ar wul hnvc amajor cffnct on an enlity’s operations and financial results such as a disposal af a major geographical area
or amajor line of business. In addition, the fellowing two criteria have been removed ion of whether meets |b: i for o an: (i) the operstions and cash flawa ufn disposal component have been or will be
eliminaled from the ongoing operations of an entity es a result of the disposal transaction, and (ii) an entity will not have any signi ing i inthe jons of the disposal after the disposal equity method investments

now may qualify for discontimued operations prescotation. The guidance spplics prospectively to new disposals and new olassifications of disposal groups as held for sale sfier the ¢ffeciive date. The adoption of these changes had no material impact oo the consolidated
financial statements.

In November 2015, the FASB issued Accounting Standards Update ("ASU") 2015-17, ncome Taxes (Topic 740) -Balance Sheet Classification of Deferred Taxes, which simplifics lhe prescntation of deferred ncoms taxes by requiring deferred tax aseets and liabilitics be
classified as poncurrent on the balarce shects. The amendments in this ASU arc cffective for financial stalemcats issucd for annual periods beginning after December 15, 2016, and intecim periods within (hose annval peciods. Farly adoption is permitied and the amendmenls
‘may be applied either prospectively to all defeed ta asscts and liabilitics or retrospectively ta all periods prescnled. We carly adopted this ASU as of December 31, 2015 on a retrospective basis and included the currcnt partion of deferred tax assels within the noncurrent
portion of deferred tax asscls within our consolidated balance shects as of December 31, 2015 and 2014, There was no impact on our resuls of operations as a cesult of the adoption of Lhis ASU.

Esued:
On February 25, the FASB relcascd ASU 2016-02, Leases , completing its projoct (o overhaul lense sccounting. The ASU codifics ASC 842, Leases , which will replace the guidance in ASC 840. The new guidance is cffective for public business entitics in fiscal
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years begianing sfter December 15, 2018, Eerly adoption is pecmitted for all entities. The Company is evalusting the impuct of adopting this new ing guidance an th idated financial

I Jauary 2016, the FASB issued ASU 2016-01, Financial dnstruments - Overall (Subtaptc 825-10) - Recognition and Measurement of Financial Assets and Financial Liabilicies , effective for the Campany oa January 1, 2018. The ASU mainly relates to accounting for
equity investments {encept those socounted foc under the equity mnathod or those that result in consolidation of the investee), financial liabilities under the fair value opticn, snd the presentation nnd disclosure requirements for certsin finaccia! instrisnents. In addition, the
FASB clarified guidance relaled Lo the valuation allowance assessment when recognizing deferved tax aseets repulling From unrealized losses on available-for-sale debt secailies. The Campany is evaluating the impact of adopting (his new sccounting guidance on the
cousalidated financial statements.

In September 2015, the FASB issued ASU 2015-16, ifying the for Period Adjt effactive for the Company on January i, 2016, Under the ASUJ, an acquirer in a business cambination transaction must recognize adjustments to provisional
emounis tha ae identifed duricg the meastrement period n the reportng perio in which the odjustment. aiount are determined. The cffect on cumings of hangesin depecoiation or amortizatin, or ther incoms effecta, ifany, 23 a result of the chenge to the provisionat
mnounts, caleulated as if the had b leted 5o of the acquisition date, must be recorded in ihe reporting period in which the adj amounis are rather i The ASU al ires that the acquirer ly on the face.

of the income statement, o disclose in the notes, the partion of the amount recorded in current-period eamings by line item that would have been recarded in previous reporting periods ifthe adjustment to the provisional amounts had been recognized as of the sequisition
date, The adoption of this standard is not expecled lo have a malerial impact on the Comprany’s consolidated financial stalernents.

In Apil 015, the FASB issued ASU 201503, Itersi-tmputaicrs ofIteres (Sabiopic 835-03) - Slmphj:vmg lhz Presentation of Debt Issuance Costs which requires unamorlized debt issusnce cosls to be presented as a reduction of the camesponding debt liabilily rather than

a separate asset. [n August 2015, the FASB issued ASU 2015-15, F f Debt issuance Costs Associated with Line-of-Credit Arrangements . This ASU stales that the Securities and Exchange Carnmission (“SEC") staff would not object
10 an entity deferring and presenting debt issuance costa as an asset and izing deferred debl ratably over the term of Lhe line-of-credit arangement, regandless of whether there are outstanding bocrowings under the line-of-credit arrangement.
These changes became effective for the Company on January 1, 2016. The adoption of these standards is not expeotad to have a material impact on the Company's idoted financial

In May 2014, the PASB issued a new Sandard to achieve istent application of revenue ition within the U.S., resulting in a single revenue mode] to be applied by reporting companies under US GAAP. Under the new model, recognition of revenues occurs when a

custamer obtains cantrol of promised goods or services in an amount that reflects the consideration to which the enlity experis to be entitled in exchange for those goods or services. In addition, the now siandard requires that reporting companies disclose the nature, amouat,
fiming and uncertainty of revenue ad cash flows arising Erom contracts wilh customers, The new standard becomes effective for the Campany o Januacy 1, 2018, Early adoption is permilted but canaot be eaclier than January 1, 2017. The new standard is required to be
applied relrospectively Lo cach prior reporfing period presented or retrospectively with the cumulative cffect of initially applying il recognized at the date of initial application. We have not yet selected a transiti d nor have we ined the impact of the new
standard o our consolidsled financial statements. While we believe the proposed guidance will not have a material impact on our business because our revenue predominantly cames fram movie ticket sales and concession purcheses, we plan to completc the analysis Lo
ensure that we are in campliance prior to the effective date.
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NOTE 3 -Enrmings Per Share

The following table seta farth the corgtation of basio and diluted EPS and a reconcilistion of the weighted avernge number of cammon and cammon equivalent shares outstanding £ o the three years ended December 31, 2015

2015

‘Weighted average shares of common stock — diluted 23,495,618 23,749,221 23,520,271

NOTE 4 — Acquisitions, Disposals, and Assets Held for Saie

2015 Transacions

Doheny Condo, Los Angeles

On February 25, 2015 we sold aur Los Angeles Condo for $3.0 million resulting in a $2.8 million gain on sale.

Taupo, New Zealand

On April 1, 2015, we entered into two definitive purchase and sale agreements to sell our properties in Taupo, New Zesland for a cambined sules price of $2.3 million ( NZ$3.4 million). ‘The first agreement relates to a property with a sales price of $1.6 million ( NZ$2.2
‘million) and a book value of $1.3 million ( NZ$1.8 million), which closed on April 30, 2015 when we received the sales price in full. The other agreement relstes to a property with a sales price of $821,000 ( NZ$1.2 million) and a book value of $421,000 (NZ$615,000 )
with a closing daie of March 31, 2016. This property is classified as held for sale as of December 31, 2015. O aly the first ransaction qualifies as a sale under US GAAP and New Zealund fax.

Newmarkes, Australia

On November 30, 2015, we completed the purchase of an approximately 23,000 square Foot parcel adjacenl io our existing Newmarket shopping center in Brisbane, Australia for a lotal considerstion of ¥5.5 million ( AU$7.6 million). The ncqui;ed land has an existing office

building which was vacant at the fime of purchase campletion. We intend, over time, to intsgrate this property into our. ing our foolprint from approximately 204,000 to 227,000 square feet. The terms and circumstances of this
acquisition were not considered to meet the definition of 3 business cambination in accordance with US GAAP.

Cannon Park, Queensiand, Australia

On December 23, 2015, w a 100% acquisition of two adjoining ETC s in Townsville, Queenstand, Australia for a total of $24.3 million (AU $33.6 million) in cash. The total gross leassble area of the two adjoining properties, the Cannon Park City Centre and the
Cannon Park Discount Centre, is 133,000 square feet. The Cannon Park City Centre is enchored by a Reading Cinems, which is opersizd by Reading Internstioasl’s 75% owned subsidiary , Australia Country Cinemas, in which we have a 75% interest, and has three mini-
ymjor tenants and ten specialty fmily oriented resiaurant tenants. The Cannon Park Discount Centre is anchared by Kingpin Bowling and supported by four other retailers. The properties ace located 4 6 miles from d Towasville, the second largest city in
Queensland, Australia. This cquisition is consistent with ouc business plan to own, whece practical, the land underlying cur entertaimnent sssets.

The scquired assets consist primarily of ihe lund and buildings, which is spproximately 98% leased to existing lenants, Tenancies range from having 9 months to 8 years lefl 1o run on heir Jeases.
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‘The total purchage price was allocated to the identifisble esseis acquired and labilitics assumed based on our preliminary estimstes of their fair values an the acquisition date. The Campany is in the process of finalizing its allocation and this may resull in polential adjustments
within the 1-year period from oequisition dote . These fair value estimates of the land and building assets acquired have been allocated to the acquired tangible assets. We did not identify uny intangible asscts or liabilitice (gbove and below-market leases) at the
dote of acquisition. There was no goadwill recorded as the purchase price did not exceed the fuir value estimates of the net acquired asseta. Our preliminary purchase price allocatian is ns follows:

{Dollars in thousands) US Dollars AU dollars

Property & Equipment:

The revenue and camings from this ncqulslllnn since the ncqulslunn date 03 mclllded in the consolidnted statement of operations for the year ended December 31, 2015, were not significant. Based on the available i i us and after

cfforts to satisfy the pro-formm disclosure business happened at the beginning of the yenr, the Company concluded it to be impracticable lo determine and disclose the full-year pro forma combined revenue and eamings for 2015 and
2014,

2014 Transactions

Burwood, Australia

OnMey 12, 2014, we entered into a cantract (o sell our undeveloped 5.6 acre parcel in Burwaod, Victoris, Australis, to n affiliate of Australand Holdings Limited (aow known es Frasers Property Australia) for a purchase price of §47 . $ million ( AUSS.0 million).

We received $5.9 million ( AUS6.5 million) on Msy 23, 2014. The remaining purchase price of $42. 6 million ( AU$58.5 millian) is due on Decerber 31, 2017, The agreement provides for mandatory pre-payments in the event that any of the land is sold by the tuyer, any
i prepaymtca being i s amount equl o the grcaec of () 90% of b e alcsprios o () the bnlance ofthe purchase price mltiplicd by u frotion e numarator of which i th square footage ofproperty beiag sld by the buyer and the denominatar of which I the
original square fontage of the property being 30ld to the buyer. The agreement does not provide for the paymeat of interest on the belancs owed.

Our book valuc in the property is $38.0 million { AU$52.1 million) and whils the Lmavaction was Lrested a3 @ curreat salc For tax purposes in 2014, it does nol. qualify 95 2 sals undsr US GAAP uati the receipl of the paymsnt of the balance of the purchos pricc duc on
Deceraber 31, 2017 (or carlicr depeading upon whelher any prepayment obligation is triggered). The assct s classificd as long-lean land hild For salc on the cosolidated balance sheets as of Decomber 31, 2015 and 2014,

2013 Transactions

Plano Cinema

On December 31, 2013, we scitled  management fee claim that we had against the owner of the Plano, Texas cincma thal we had managed since 2003 for a cash reccipt of $1.9 million. As pact of the scttlement, we acquired that entity, and through the purchase of that cntity
acquired the underlying cinema's Iease and the associated personal property, equipment, and trade fixtures. Because the fair valuc of the lease, in light of anticipated rent payments, resulted in a lease liability of $320,000 and the acquired net asscts, including cash received in
coanection with the seitlement, were vahied at $1.7 millian, we recorded a net gain on acquisition and settlement of $1.4 million.

Moanes Ponds, Australia

On Qctober 15, 203, we entered inlo a definitive purchase snd sale agreement to sell this property for & sales price of $17.5 million (AUS 23.0 million} payable in full upen closing of the transaction an April 16, 2015. In scoordsnce wilh the requirtments under US GAAP,
we recognized a gain of $8.0 million (AUS 10.3 million) in the second quaricr of 2015 upen the receipt of sale proceeds oa April 16, 2015,
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NOTE 5 - Property and Equipment
Operating Property, Net
Property associaled wilh our operating activitics s summarized as follows:

(ollars in thousands) Decomber 31,2015 December 31, 2014
e . -

Building and impeovements 126622 120913

Opecating propety, net s 210,208 s 186,389

Deprosiation expense for operating property was $13.6 million, $14.4 million, and $14.0 million for 2015, 20 14, and 2013, respectively.
Investment and Development Properfy

and property is ized aa follows:

(Dollars in thousands) December 31, 2015 Decembet 31, 2014

NOTE 6 - Investments in and Advances to Unconsolidaled Joint Ventures and Entities

in and advances idated jois and cotitics arc accounted for under the equity method of iog, except for Rialto Distribution a3 described below. The Lable below iz¢5 our i in idated joinl veaturcs and calilics:

(Dollars in thousands) i Interest

Rialio Cinemes

Totsl investments

We revorded our share of cquity camings From our investmeals in unconsolidated joint venturcs and catifics a8 follaws:

(Dollars in thousands;

2015 2014 2013
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Rialto Distribution
Due to signi losses in years pust, we ined that the goodwill associated with Rialto Didribution's i in the film di fon business was fully impaired. As & result of these losses, as of January 1, 2010, we treat our interest as a cost method interest in an
uoconsclideted joint venture, and record incame based on the distributions we receive. We have aloo fully provided for any losaes that may result from the bank guaranice that has beea given Lo Rialto D istribution.

Rialip Cinemas
‘We own an undivided 50.0% jnterest in the assets and liabilitics of the Riallo Entertainment joint venture that owns and operates 2 movie theaters, with 13 screens in New Zealand.

ML, Gravati
We awn an undivided 33.3% interest in Mt. Gravatt, an unincarporaled joint venture thel owns and opersics a sisteen -screen multiplex cinema in Australia.

Malulani Investments, Limited

On Junc 26, 2006, we scquired for $ 1.8 million, an 18.4 % inlcrest in @ privals real cstalc company. On July 2, 2009, Magooa Acquisition and Development, LLC ("Magoon LLC") and we colered into a setllemeod sgreemeat (lhe “Scttlement Terms™) with repectloa
tawsuit againsL ceriain officers and dircotors of Malulani lsvestments, Limited (“MIL”). Undec the Scttlement Terms, Magoon LLC and we reccived $ 2.5 million ia cash,  § 6.8 million three -ycar 6.25 % scourcd pramissory nots issued by The Malulani Group ("TMG"), aod
alen -yerr “tail inlerest” in MIL a0d TMQ in cxchange for the traasfer of all owncrship inicrests in MIL and TMG held by both Magoon, LLC and RDI and for the relcase of all claims against the defendants in this matter. A gain oa the iransfer of our ownership interest in
MIL of § 268,000 was recognized during 2009 as a resull of this transaction. The tail interest allows us to participate in certain distributions made of reccived by MIL, TMG, and in cerlain cases, the sharcholders of TMG. The Lail interest, however, continues caly for a period
of ten years and we canmol assure that we will ceocive any distributions fram this tail intecest, During 2013, we received § 191,000 in intercst on the pramissory note, and, on Junc 14, 2011, we received § 6.8 million of principal and interest owed on this aote. We belicve that
further amounts are owed under the note and we have begun litigation to collect such mmaunts. Any farther collections will be recognized when received .

NOTE 7 - Goodwill and Iutangible Assels

+The table below summarizes goodwill by busincas segmeat:

(Dollars in thousands) Cinema Real Eslate Tolal

TForeign currency translaion adjustment

2
Foreign currency translation adjustment ' (1.566) - (1,566)

The Company is required fo tost goodwill and other intangible asscts for impairment. on an annual basis and, if current evenls or circumstances require, on an interim basis. To test the impai ‘goudwill, lhe Company comparcs b fair valuc of cach reporting unit lo ils
carying amount, including the goodwill, Lo determine iF there is polcntial goodwill impaioment. A reporting uni is generally one level below the operating segment. The most reoent annual assessment ccourred in the fourth quarter 0f 2015, The assessment resulls indicated
that there is no impairment to our goodwill as of Decenber 31, 2015.

The tables below summarize intangible assets other than goodwill:

December 31, 2015
(Dollars in thousands) Beneficial Leases ‘Trade Name Dther Tntangible Assets - “Total
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December 31, 2004

(Dollars in thousands) Beneliclal Leases Trade Name Other Inl:ﬂyz Assels Total

(@0341)

We amortize our bencficial Icases over the lease period, the longest of which is approximatcly 24 ycars; our irade name using an acoclerated amorization method over its estimaled uscful life of 45 years; and our option fec and olher intangible asscls over 10 years. Fox the
years ended December 31, 2015, 2014, and 2013, cur amortization cxpense was $1.7 million, $2.0 million, and $2.2 million, respectively. As of Decembsr 31, 2015, the cstimated amortization expense in the five succeeding years and thereafter is as follows:

Estimaled Future Amortization Expense

NOTE 8 — Prepaid and Other Assets

Prepaid and olher asscts arc summarized as follows:

(Dollars iz thousands) ' December 31,2015 December 31, 2014

Total prepaid and other current asscts 3 5429 3 3,426
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NOTE$ - Income Taxes

Incame befare income Lax expense includes the following:

2015 2014 ) 2013

H ' s 15916 3 13,983

! expense, nel of Interests
Significant components of the provision for incorme taxes are as follows:
(Dolars in thousands) ) 2015

Deferred incame taxes reflect the “lemporary differences™ betwecn the financiol statement canrying amounts of asssts and liabilities for financial reporting purposes snd the amounts used for income tax purposes, adjusted by the relevant tax rle. The components of the
deferred tax assets and liabilities are as follows:

(Dollars in thousands) December 31, 2015 December 31, 2014

Net aperating loss carry-forwards 13,286

R ; R e R R )
Net deferved fax asset 3 25,649 3 22,261
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We record net deferred Iax assets to the exient we believe these assets will mace Jikely than not be realized. [n moking such determioation, we consider nl) available positive and negalive evidence, including scheduled reveranls of deferred tox lisbilities, projected futuce
texable income, tax planning strategies and recent financiol performance. US GAAP presumes thet a veluation sHowence is required when there is substantia] negative evidence about the realization of deferred Lax sssets, such 83 B patiem of comprehensive losses in recent
years, coupled with fiscts that suggesi such losses may continue. Because such negative evidence is availeble for our Puerto Rico , New Zealand and US state operetions es of December 31, 2015, we recorded & valuation allowance of § 1L . 5 million,

As of December 31, 2015, we had the following carry-forwards:

+  gpproximately § 1.1 millica in U.S. allemative minimum tax credit carry-forwards with no expiration daic ;
»  8pproximately § 1 7. 5 million in available New Zeeland loss carry-farwards with no expiration date;
«  spproximately $45 million in New York loss carryforwnrds expiring in 2034; and,
+  epproximately $40 million in New York city losa carryforwards expiring in 2034.
‘We disposed of our Puerio Rico operations during 2005 and plan no furher investmeal in Pued.o Rico for Lhe fulure. 'We have i $ 14. | million in Puerto Rico loss carry-forwards expiring no laier than 2018. No material fisture 1ax beacfils from

Puerio Rica loss carry-forwards can be recognized by the Company unless it re-enters the Puerio Rico madkel for which the Company has no current plans.
‘We expect no other subsiantial limitstions on the future use of U.S. or fareign 10ss carry-forwards except 83 described above.

The provisioa for incame texes is different fram amounis computed by applying U.S. statulory raies to consolidated losses befare taxes. The significant reasan for these differences is as follows:

(Dollars in thousands) 2015 2014 2013

The undisicbited ermings of the Company’s Australian idi i tobe i itely reinvested. j 0o provision foe U.S. federal and state income lax:s or fareign wnhholdmg taxes has been provided an such undistributed earnings. Detenmination
ofthe potential amount of unrecognized defemred U.S. income tax Liability and forcign ing taxes is i because ofthe ilies associated with a

A3 part of current taxes payable, we have eccrued $2.5 million in connection with federa] and state liebilities arising from the * Tax AudivLidgation ™ mutter which hos now been setiled (see Note 12 — Cammitments and Contingencies ).

‘The following Leble is & summary of he sctivity relsted Lo unrecognized tex benefits, excluding interest and penalties, for the years ended December 31, 2015, 2014, and 2013:

(ollars in thousands) 2015 2014 2013

Gross increases — peior perkod tax provisions

Unrecognized tax benofits — gross ending balance s 11,02 b 3760 5 2160

‘We record interest end penslties related Lo income tax matters i part of income tax expense.

%
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‘We had epproximately $10.8 million and $11.4 milkion of gross tax benefits ns of the ndoption date and December 3 1, 2007, respectively, plus $1.7 million and $2.3 million of tax interest ized on the finanoiol s of each date, ively. The gross tax
benefits mostly refiect opersting loss carry-forwards and the IRS * Tax Audiv/Litigation * case described below in Nobe 12 - Commitments and Contingencies .

During the period Janunry 1, 2013 1o December 31, 2013 we recorded a decrease Lo tax interest of approximately $1.4 million, resulting in a total balance of $1.8 mitlion in interest. During the period January 1, 2014 to December 31, 2014, we recorded pa increase Lo tax
interest of $3.6 millian, resuliing in 8 tolal balance of $5 .4 million in intevest. During the peried January 1, 2015 Lo December 31, 2015 , we recorded 8o increase Lo Lax interest of $0.5 million, resulling ic 8 totel $5 . 9 million in interest,

1t is difficult to predict the timing and resolulion of uncertain tax positions. Based upon the Company’s assessment of many fectors, including past experience and judgments about future evenis, it is probable thal within the next [2 mouths the reserve for uncertain tax.
positions will increase within a range of $500,000 to $1.5 millian. The reasons far such change include but are ot limited to tax positions expected to be tsken during 2016, reveluntion of curent uncertain tax positions, and expiring stahutes of limitations.

Generally, changes to our federal and most sisle income tax returns for the calendar year 2010 and earier are barred by statutes of limilations. Cerigin U.S. subsidiaries filed federal and state tax returms for periods befoce these entities became consolidated with s, These
subsidiaries were examined by IRS for the years 1996 to 1999 und sigpificant tax deficiencies were masessed for those years. Those deficiencies have been seitled, Bs discussed in “ Tax AudivLitigation ,” Note 12— Commitments and Contingencies . New Zesland Lax returms
forthe Reading New Zealand Lax consolidsted group for 2009 and Iater are under examination 8s of December 31, 2015. The income tax returns filed in Ausiralia and Puerio Rico for calendar year 2011 and aflerward generally remain apen for examination as of December 31,
2015.
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NOTE 10 - Debt

The Compeny's barrowings, inchuding the impact of inlercst rte swaps, are surmarized belaw:

December 31, 215

June2,2017
Dt W

NAB Comporate Term Loan (AU)

o, . - ) s A . i : 5 I y 2015,

Decanber 31, 2014

{Dollan in thousandy) X Contraetual Fadilty . Balance

‘Derorithated EY

e e i . E i 19 of Desember 31, 2014,
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Debt denomlinated in USD

Trust Preferred Securities (“TPS")

On February 5, 2007, we faoned § 51.5 million in 20 -year fully subordinated notes to a trust that we control, which in tum issucd § 51.5 millioa in secwitis. OFthe $51.5 million, $ 50.0 million in TPS were issucd to unrclated investors in a privats placement and § 1.5
million of comanan trust sccuritics wers issucd by the tust to Reading called “Investimsnt in Reading lalemational Trust I" on our belance shecls. Effective May 1, 2012, the interest ralc on ou Trust Preferred Sccuritics changed fom a fixed rale of 9.22 %, which wes in
cffect For Five years, lo a variable rale of threc month LIBOR plus 4.00 %, which will resct cach quatter through the end of the loan ualess we excrcise our cight to re-fix the rate of the current market rate at that lime. Effective Oclober 28, 2013, we cotered into a fixed intercst
rate swap of $27.9 million af 1.20% plus the 4.00% margin, cxpiring on October 31, 2017, scc Nolc 15 — Derivative Instruments . Thete arc no principal payments duc until maurity in 2027 whea lhe notes and the trust scourilics ar scheduled to be paid in full. We may pay
offthe debt ater the first five years at 100 % of the principal amount without any penalty. The trust is csscatially a pass through, and the transaction is accounted for on our books as the issvance of fully subordinated notes. The credit facility includes a mumber of affirmative
and negative covenanta designed to monitor our ability to service the debt. The most restrictive cavenant of the fucility requires that we mmust maintzin a fixed charge coverage retio at a certain level. However, on Diecember 31, 2008, we sccured a waiver of all financiel
covenanls with respect to our TPS for a period of nine years (through Deccmber 31, 2017), in consideration of the payment of § 1.6 million, consisting of an initiel payment of $ 1.1 million, a payment of § 270,000 yuade io December 2011, and s payment of $ 270,000 in
December 2014,

During the first quarter of 2009, we took advantage of the then curreal market illiquidity for sccuritics such as our TPS to repucehase $22.9 million in face value of those scouritics through an cachenge of $11.5 million worth of marketable securitics purchased during the
period for the express purpose of executing this exchange transaction with the third party holder of these TPS. During the twelve moaths ended 2009, we amortized $106,000 of discount to intercst incame assooiated with the holding of thesc sccuritics prior Lo their
extingnishment. On April 30, 2009, we catinguished $22.8 million of these TPS, which resulted in a gain aa reliremeat of subordinated debt (TPS) of $10.7 millicn net of loss on the associaled write-off of deferred losn costs of $749,000 and a reduction in our Investment in
Reading Intemational Trust | from $1.5 million ta $838,000 .

During 2015, 2014, and 2013, we paid $1.4 million, $1.4 million, and $1. 2 million, respectively, in preferred dividends to the unrelated investors that are inchided in interest expense. At December 31,2015 end 2014, we hed preferred dividenda payable of $198,000 and
$194,000 , respectively, Tnicrest payments for this Joan are required every three months.

Bank of dmerica Credit Facility
In November 2014, our Bank of America Credit Facility was rofinanced from $35.0 millian Lo $55.0 million, bearing an interest rate of LIBOR plus an spplicable margin rate (ranging from 3.0% fo 2.5%) adjusted quartecly and maturing an Noverober 28, 2019 .

Bank of America Line of Credit
In Qetober 2012, Bank of America renewed and increased our existing § 3.0 millio line of credit (“LOC™) to $ 5.0 million. The LOC bears an inicrest rate of 309 sbove LIBOR plus g 0.03% unused line fee and will mature on Oclober 31, 2017.

Cinemas 1,2,3 Term Loan and Ling af Credit
In June 2014, our controlled subsidiary Sutton Hill Propertics, LLC, refinanced its existing $15.0 million term loan with Sovercign Bank and obtained an additional $6.0 millien LOC for the polential scquisition of air rights to add additional density to any redevelopment of
the property (collectively, “New Loun™). The New Loan ia collateralized by our Cinera 1,2,3 property and any sir rights that we may acquire, The New Loan bears an intercst rate of 3.5% sbove LIBOR and maturcs an July 1, 2016.

Minetia and Orpheum Theatres Loan
o May 2013, we refinanced our Liberty Thealers loan with a $7.5 millicn loan, sccured by our Minelta and Orpheu theatres, thus releasing the Royal George from the security and lcaving il unencumbered. This new loan has a maturity dalc of June 1, 2018 , and an intereal
rate of 2.75% above LIBOR. We have an inlerest rale cap in place lo limit the interest rale on the debtal 6.75% . Sce Nole LS — Derivative Instruments .

Union Square Theatre Line of Credit
On June 2, 2015, we replaced our Union Square Term Loan with an $8.0 million “aon-revolving” LOC with East West Bank, collateralized by our Union Square property. The LOC bears an interest rate of 2.95% above the 90-day LIBOR and matures on Junc 2, 2017, with
an option Lo cxtend for one additional year.

Debt it in foreign

Avsiralian NAB Corporate Term Loan and Revolver
On December 23, 2015, we amended our Reading Entertainment Austrolia Term Loas and Cocporste Credit Focility with NAB, from a three-tiered facility camprised af (1) the Bank Bill Discount Facility with a facility limit of AU $61.3 million, en intecesL rate of
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2.35% sbove the BBSY, and amortization at AU $2.0 million per year; (2) the Bill Discount Facility ~ Revolving with & facility limit of AU $10.0 million end an interest rate of 1.50% above the BBSY on any undrawn portian; and (3) the Bank Guaranice Facility with a

fecility Jimit of AU $5.0 million, into 8 corresponding $48.5 millien (AU $66.5 million) Revelving Corparate Marketo Loan facility. The new fecility has an intereat rale of 0.95% above BBSY on any ond an maturity date of Junc 30, 2019
. In addition, we will iocur a facility fee of 0.95% per annum. We also have a $3.6 million (AU §5.0 million) Bank Guaranice fucility at o rate of £.90% per annum. The modifications of this particular term lona were not cansidered o be ial in with US
GAAP.

On Junc 27,2014, we d our then existi ticred credit Facility with NAB. It compcised of (1) the Bank Bill Discount Facility with a facility limit of AU§ 6 1.3 million, an interest rate of 2.35 % above the BBSY, and amordization at AU $2.0 million per year; (2)

the Bill Discount Facility - Revolving with a Facility limit of AU $10.0 million and an interesl rate of §.50% above the BBSY on any undrawn partion; and (3) the Bank Guaranies Facility with & facility limit of AU $5.0 million. Al three ha d an expiry dale of Junc 30,2019 .

New Zealand Corporate Credit Facility

On May 21, 2015, we refinunced our eisting New Zealand Carporate Credit Fucility with 8 $34. 2 million (NZ$50.0 millian) fucility with the same bank (Westpac Bank) , bearing an interest rate of 1.75% sbove Bank Bill Bid Rate and mauring on Murch 31, 2018, The
facility is broken into two tranches, aac a $23.9 million ( NZ§35.0 million) credit facility and the sceond tranche for a $10.3 million ( NZ$15.0 millien) facility to be used for construction funding. No amounts have been drawn under the sscond tranche to be used for
coastruction funding.

As of December 31, 2015, our aggregate amount of fufure principal debt payments is cstimated as follows:

(ollars in thousands)
T

The cstimaled amount of fibure principal payments in U.S. dollars is subject to change becauss lhe payments ia U.S. dotlars on the debt denominsicd in foreign currcncics, which repeescnls a significant portion of cue Lotal ding debt balagce, will flushalc bascd o the
applicable forcign curcency cachang rates.

NOTE 11 - Pension and Other Liabilities

Other ligbilities including peasion are summarized as follows:

(Dollars in thousands} December 31, 2015 December 31, 2014

" Stright-line rent Linbility

Acqguired leases Bé6 1,265

Other Yabilities 3 30,062 3 33,561

#Represents the leass lisbility of the option associatod with the ground lease.purchase of the Village East Cineme. Sec below for mors Information.
A Represants the peasion liability n3soclated velth the Supplemental Execudve Retirement Plan explained belosy.
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Lease Lisbility - Village East Purchase Option

On June 29, 2010, we egreed Lo extend our existing lense from SHC of the Village East Cinema in New York City by 10 yeurs, with a new termination dae of June 30, 2020 . The Viltage East lense includes 8 sub-lease of the ground underlying the cinema that ig subject to
Ionger-term ground lease between SHC and an ucrelated third party that expires June 1, 2031 (the “cinema ground lease™). The extended lease provides for s call option pursuant Lo which Reading may purchuse the cinema ground lease for $5.9 million at the end of the lease
term. Additioually, the lease has a put option pursuant to whicts SHC may require Reading Lo purchase all of a portion of SHC's interest i lhe existing cinema lease and the cinems ground lease st any time between July 1,2013 and December 4, 2019. SHC’s put option may
be exercised on one o more occasions in increments of not less than $100,000 each, Becauss our Jate Chairman, Chief Executive Officer, and controlling shareholder, Mr. James J. Cotter, St. was also the managing member of SHC, RD{ and SHC are considered entities under
common caatrol. As a result, we hiave recordzd the Viltage East Cinema building as a property asset of § 4.7 millian on ouc balancs sheet based o the cost carry-aver basis fram an entity under conmnan control wilh a correspanding lease liability of § 5.9 million presented
under other lishilities which acoreted up o the $5.9 millian lisbility till July 1, 2013 (see Note 18~ Related Parties and Transactions ). As the option i3 eble to be exercised by SHC starting on July 1, 2013, the lease lisbility ha s been classified as part of other current
Tinbilities .

Pension Liability - Supplemental Executive Retirement Plan

On August 29, 2014, the Supplemenlal Execulive Relirement Plan (“SERP") that was effective sinoe March 1, 2007, was ended and replaced with a new pension anmity. As a result of the lerminstion of the SERP program, the acorued pension liability of $7.6 million was
reversed and replaced with a new pension annvity lisbility of$7.5 millian. The valustion of the liability is based on the present value of $10.3 million discounted 3t 4.25% overa LS -year lerm, resulting in 2 monthly payment of $56,944 payable to the estate of Mr. Jim Cotter
Sr. The discount rate of 4.25% has been applied since 2014 to determine the net periodic benefit cost and plan benefit obligation and is expected to be used in future years. The discounted value of $2. 5 millioa (which is the difference between the estimated payout of §10.3
million and the present value of $7.8 million) will b amortized and expensed based on the 15-year tenm. [n addition, the accumulated actuarial lass of $3.1 million recorded, ss part of ather camprehensive income, will also be amortized based an the 15 - y eac lerm.

As a result of the above, included in our other current pnd non-current lisbilities are sccrued pension costs of $7.8 million end $7.6 million as of December 31, 2015 and 2014, respectively. The benefits of our pension plans are filly vested and therefore no service costa were
recognized 2015 and 2014. Our pension plans are unfunded.

‘The change in the SERP pensian benefil cbligation and the funded status sre as follows:

(Dollzrs in thousands) December 31, 2015 Deeember 31, 2014

Inlerest oost

Am ounts recognized in the balance sheet consists of:

(Dollars in thovsands) December 31, 2015 December 31, 2004
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‘The components of the net periodic benefit cost and other mounta recognized in other comprehensive income ore as follows:

(Dollars in thousands) December 31, 2015 December 31, 2014

Amoriization ol net actuaria| gain 207 426

‘Total recoguized It net periodle benefit cost and other comprehensive Income. 3 180 5 151

Ttems nol et recognized as a component of nel perfodic pension cost consist of the following:

Decembcer 31, 2015 December 31, 2014

(Dollars in thousands)

_ W
Accummulated other comprehensive loss H 2,848 H

3,055

‘The cstimated unamortized actuarial loss for the defined benefit pension plan that will be amartized from accumulated other comprehensive income inko net periodic benefit cost ov er the next Bscal year will bs  $207,000 .

The following table peesenta estimated fisure benefit pryments foc the next five years and thercofier as of December 31, 201S:

(Dollars in thousands)

Lease Make-Good Provision

The Company recogni igations for future make-good casta relating o its leased premises. Each lease s unique o the negatiated conditions wilh the lessor, but in general most leases require for the cemovel of cinems-related sssels and improvements, There are no
assets specifically restricled Lo scitle this obligation.
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A reconeilistion of the beginning and ending carrying amounts of the Jease make-good provision is prescnted in the table:

As of and for the year ended December 31, 2015 As of and for the year ended December 31, 2014

Ending balance 3 5,228 3 4,385

NOTE 12 - Commitments and Contingencies
LEASE COMMITMENTS

“The Company has entered into vorious leases for out cinema cxhibition segment because most of our cinemas operate in leased focilitica. We olso Jeose office spuce and equipment under non-cancelable operating lenses. As of December 31, 2015, the remaining terms of these
Ieascs, inclusive of options, range from L 1o 3 5 years. All of our Icascs arc accounted for at operatiog lcascs and we do nol have any capital leascs a5 of December 31, 2015,

We delermine the annual basc rent cxpense of our cincmas by amontizing total minimum lease cbligetians on a straight-line basis over the lease terms. Certain of our cinema leascs provide for contingeot rentals based upon a specificd percentage ofcinema revenuc with a
guarantced minimum. Substantially all of our leascs require the payment of property laxes, insurance, and olhce costs applicable to the property. The basc rent and confingent rental expenses are ized as follows:

2015 2014

(Dollars in thousande)

Contingent rental expenss 1,848 122 1302

Fulure minimum lease payments by year and, in the aggregate, under non-cancelable operating leases consisted of Lhe following:

Minimim Lease Payments at December 31, 2015
(Dollars in thousands) Ground Lease Promises Lease Equipment Lease Total

- 23,3

‘We expect the amount of minimum lease payments will fluciuete depending on the forcign currency exchange ralcs of the Australian dollar to the U. S . doller and the New Zealand dollar o the U .. S . dollar, mainly because a significant portion of our cinema exhibition
business is conducied in Australia and New Zealand. See Nols 18 — Relared Parties and Transaciions For the amouat of [enses associated with any related party leases.
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LITIGATION

‘We are currently involved in certin legal proceedings and, os required, have acerued eimntes of probable ond estimeble Jasses for £ he resolution of these claima.

‘Where we are the pleintifls, we expense all legal fees on an on-going basis and make no provision for any potential setilement amaunts uatil received. In Australis, the prevailing pecty is usually enitled Lo recaver ils sitomeys' fees, which recoveries iypically work oul to be
Bppraximalely 60% of Lhe amo unis actiually spent where first- class legal colnsel is engaged at cuslomary rates, Where we are a plaintiff, we have likewise made no provision for the libility for the defendant’s atlomeys' Fees in the event we are determined not Lo be the
prevailing party.

‘Where we ore the defendants, we scerue for probable dumages that insurence may not cover gs they become known and can be reasonobly estimnted. In our opinion, any claims and litigaticn in which we are currently involved are not reasonsbly likely to have a material
adverse effect on our business, restlls of operations, financial position, or liquidity. It is possible, however, that future results of the operations for any particular quarterly or anoual period could be materially affected by the ultimete outcome of the legal proce edings.

From time-to- time, we are involved with claims and lnwsits arising in the ordinary course of aur business that may include contracttal cbligations, insurance claims, tax claims, employment matters, and anti-irust issues, among other matters .

All of these matiecs requice Lhet we make judgments based aa the facts known to us., These judgments are inherently uncerisin and can change significantly when addilionsl ficts became known. We provide socruals for maiters that are either probebly or reasonably possible
and can be properly estimated as 1o their expecied negative cutcome. We do not record expected gains until the proceeds are received by us

TAX AUDIT/LITIGATION

‘The Internsl Revenue Service (the “IRS") examined the tax return of Craig Corporetion (“CRG") for its tax year ended June 30, 1997. CRG was b stand-alone eatity in the year of sudit but is now a whally-owned subsidiary of the Campeny. In Tax Cout, CRG end the IRS
ngreed to compramise the claims mode by the IRS eguinst CRG, and the couct acder was entered on January 6, 2011. As of December 31, 2015, the remaining federal tax obligation was $2.5 million, reflecting edditional interest sccrued during the term of the fonr year
installment plan. For edditional informaticn, see Note 9 — frcome Taxes .

ENVIRONMENTAL AND ASBETOS CLAIMS

Certain of our subsidiaries were historically involved in railroad ions, coel mining, and ing. Also, cedain of (hese subsidiaries eppeerin Lhe chain-of{itle of properties that mey suffer from polllluon A i cerinin of these sidiaries have, from time-
lo-time, been narned in and may in the fiture be named in vamvus sctions brought under spplicable environmentsl laws. Also, we are in ihe real estale development business and may encounter from time-b e it diti ies that we
have sequired for “These envis di can increase the cost of such peajects Bnd adversely effect the value and potentiel for profit of stich projects. We do not currently believe that our exposure under Bpplicsble eavirommental laws is malerial in
amount.

‘Fram fime-to-time, we hove claims brought against us relating ko the exposure of former employees of our reilroad operatians Lo nsbestos and coal dust. These 6rce genernlly covered by an insurance settlement reached in September 1990 with our insurance carders. However,
ihis insurance setilement does nat cover lifigntioa by peaple who were not our employees and wha vty claim second-hand exposure to ashestos, conl dust and/ar other chemicols or elements now recognized ns potentinlly cousing cancer in inmmans. Our known exposure lo
these types of claims, asserted or probible of being nsseried, is not materisl.

DERIVATIVE LITIGATION AND JAMES J. COTTER, JR. ARBITRATION

On Juae 12, 2015, the Board of Directors terminated Yames J. Cotter, Jr. as the President and Chief Executive Officer of cur Company. That sume day, Mr. Coiter, Jr. filed b lswsuit, styled as both an individual and a derivative ection, and titled “James J. Cotter, Jr.,
individually aod derivalively on behalf of Reading Internationai, [nc, vs. Margaret Cotter, et al.” Case No,: A-15-719860-V, Dept XI (the *Coiter Jr. Derivative Action” aud thz *Colter, Jr. Complaint " respectively) against the C ompany and each of our other the a sitting
Directors (Ellen Cotter, Margacet Colter, Guy Adams, William Gould, Edwerd Kanc, Douglas McEachem, and Tim Starey, the "Defendant Directars”) ia the Eighth Judicial District Court of the Statc of Neveda for Clark County (the “Nevada District Court”). On Getober 22,
2015, Mr. Cotter, Ir., amended his camplaint to drop his individual claims (lhe “Amended Coter Jr. Derivative Complaint™), Accordingly, the Amended Cotter, Ir. Coroplaint presently plirparts to assert only pucportedly derivative claims and to seek remedies anly on behalf
of the Company. The lawsuit cucrently alleges, among other things, that the Defendant Directors breached their fiduciary duties to the Company by lecminaling Mr, Cotier, Jr. s President and Chicf Excoutive Officer,
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continuing to meke use of the Exccutive Committee that hea been in place for more than the past ten years, raaking nllegedly potentially mislcading stetements in ifs press releases and Flings with the Securities and Exchange Commission (“SEC"), paying certain
compensation lo Me. Ellen Cotter, and allowing the Cotter Estate to make use of Class A Cammon Stock 10 pay For the exercise of certain long outstanding stock options held of record by the Catier Estate. He sccks reingtatement as President and CEO and slleges o5 damoges
Hluctustions in the price for cur Campany’s shares after the announcement of his termination as Preaident and CEO and certain unspeoified dumages to aur Company's repuiation.

In a derivative action, Lhic stockholder plaintiff secks damages or other relick for the bencfit of ihe Company, and ol for the stockholder pleintifF's individual bencfit. Accordingly, the Company is, al least in thcory, only a naminal defendant in such a derivalive

action. However, as a practical matler, because Mr. Coller, Jr. is also secking, among other things, an arder that our Board®s determination Lo lecminate Mr. Coftter Jr. was incffective and that he be reinstated as the President and CEQ of the Camnprny 2nd also disbanding our
Board's Excoutive Committce (an injucctive remedy that, iF grantcd, would be bindiog on the Company), and as he ssscts potentially mislcading statements in certain press releases and filings with the SEC, the Campany is incurring : slgmﬁcant cost and expense defeading the
decisian to terminate M. Cotter, Jr. as President and Chicf Exccutive Officer, its board committec structure, and the adequacy of thosc press relcasca and flings. Also, the Company continues 1o incur casts and demands and satisfying
indernnity abligations to the Defendant Directors.

Our directors and officers liability insuree io providing insurance coverage, subject to 3 $500,000 deductible (which has now been exhausied) and its standard reservation of rights, with respect to the defense of the Director Defendants. Our new Directars, Dr. Judy Codding
and Mr. Michacl Wrotnizk, are nol named in the Cotter Jr. Derivative Aclion a9 they wers not Directors at the time of the breaches of fiduciary duty alleged by Mr. Cotter, Jr.

Pursuant io ihe tens of Mr. Cotter Jr."s employment sgrecment with the Company, dispules relating to his employment ace (o be arbitrated. Accordingly, on July 14, 2015, the Campany filed an arbilration demand with the American Arbitration Asscciation sgainst Mr.
Cotter, Jr. The demand sccks declaratory relicf, among other things, that Mr, Cotter, Jc’s cmployment and cmployment agreement with the Company have becn validly teominated and that the Board of Dircotors validly removed him feaom his positioos as Chicf Exceutive
Officer and Presideat of the Campany and positions with the Company’s subsidiarics.

Mr. Colter, Jr. has filed a counter-camplaint in the arbitrati ing claims for breach of his coatract, relief, and ificatioa, M. Cotter, Jr.’s counsel has advised that Mr. Coter is s:dnng 2 vnn:ty of demages, including
consequential damages, and that such claimed damages total not less than $1,000,000 . On Apeil 19, 2016, Mr. Cotter, Jr. filed an aciion in the District Court, Clack County, Nevada sccking to recover his coats of s ph damnges and
interest at the maximum legal rate.

On August 6, 2015, the Company received notice that a Motion to Intervens in the Cotter Jr Derivative Action and that a proposed derivative complaint had becn filed in the Nevada District Court captioncd T2 Partners Management, LP, 3 Delaware limiled partucrsbip, doing
business as Kase Capital Management; T2 Accredited Fund, P, a Delaware limited partnership, doing business 2s Kase Fund; T2 Qualified Fund, LP, a Delaware limited partnership, doing business as Kase Qualificd Fund; Tilson Ofshore Fund, Ltd, a Cayman Islands
cacmpicd campany; T2 Partners Management [, LLC, a Delaware limpited liability company, doing business as Kase Managemcnt: T2 Partncrs Management. Group, LLC, 2 Delaware limitcd liability company, doing business es Kase Group; JMG Capital Management, LLC, 2
Delawore fmited lsbilty company, Poifio Crpital Managemeat, LLC, o Delasvae limited liability oompany, derivatively on behulf of Readiog Interationa, Ioe. vs. Macgcet. Coter, Ellen Catier, Gy Adums, Edward Kane, Dauglas McEschiro, Timothy Storcy, Wiliam
Gaould end Does 1 through 100, inclusive, 2s defendants, and, Resding ional, Inc., a N 3 Nominal Defendant (the “T2 Derivative Actian™ ). On August 11, 2015, the Court granted the molion of T2 Pactners Management, L ct. al. (the T2
Plaintif&™), allowing these plaintiffs to file their complaiat (the “T2 Derivative Complaint”).

On Scptember 9, 2015, certsin of the Defendant Directars filed 8 Motian 1o Dismiss the T2 Derivative Comploint. The Company joined this Molion to Dismiss on September 14, 2015. The hearing on this Motion to Dismiso was vacated as the T2 Plaintiffs volunterily
withdrew the T2 Derivative Complaint, with the partics agrecing that T2 Plaintiffs would have leave to amend the Campleint. On Febcuary 12, 2016, The T2 plaintifF filed en amended T2 Derivative Complaint (tbe “Amended T2 Derivative Camplaint”™).
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The T2 Plaiotiffs allege in their Amended T2 Derivative Camplaint various violations of fiduciary duty, sbuse of contral, gress mismanagement and corporate waste by the Defendant Directors. Mare specifically the T2 Derivative Complaint secks the reinstatement of James
I. Colter, Jr. as President and Chief Executive Officer and ceriain menclary damages, 8s well as equitable injunctive celicf, attomey fees and cots of suit. Once again, the Company has been pamed as s nominal defendant. However, becauae the T2 Derivative Camplaiot also
sccks the reinatatement of M. Cotter, Jr., a8 our President and CEO, it is being defended by the Campany. [n addition, the Company continues Lo incur cosis pramulgating and reaponding to discovery dexnands and safisfying indemnity obligntians Lo the Defendant

Dircclom, The Defendant Dircctors arc the sams as named in the Coliee Jr. Derivative Aclion as well as ourtwo new Directara Dr, Judy Codding and Michael Wrotniak and Company legal counsel, Craig Tompkins. The cost of the defense of Dircelars Codding and Wrolniak
is likewise being covered by our Dircctors and officer’s liability insurance carricr with the same rescrvations of right as in the Cotter Jr, Derivative Action, but without any sceparate deductible. The cost of the defenss ofMr, Tampkins is being cavered by the Company under
its indemnity agrecment with him.

The Amended T2 Derivative Complaint bas delctcd its request for an order disbanding our Exccutive Committec and for an order “collapsing the Class A and B stock structure into a single class of voting stock.” The Amended T2 Camplaint has added a request for an order
sctling eside the election results from the 2015 Annual Meeting of Stockholders, based on an alicgation that Ellen Cotter snd Mergaret Cotisr wers not entitled to vaie the shares of Class B Common Stock held by the Cotter Estate and the Cotter Trust. The Company and the
other defendanis contest the allcgations of the T2 Pleintiffs, The Company followed applicablc Nevada law in recogaizing that Ellen Cotter and Margaret Cotter had the legal right and power to vote the shares of Class B Common Stock held of record by the Cotter Eatate and
the Cotter Trust, aud the independent Inspectar of Elections has certificd the rosults of thal clection.. Furthermore, cvea if lhe cleotion results wexe Lo be overtumed o voided, this would have nio impact on the curreat composition of our Board ar any actien laken by our Board
sins our 2015 Aanual Mecting of Stockhiolders, a3 all of the nominees were slanding for re-clection and ingly rotain their di igs util theic are clecled, The Company will vigorously conisst any assctians by the T2 Plainliffe challcngiog the voting
atthe 2015 Annusl Mecting of Stockholders and believes that the court will rule for the Company should his issus cver reach the court. The case is current set for trial in November, 2016, The T2 Plaintiffs have not sought any expedited ruling from the Court wilh respect
to their asscrtions that Ellcn Cotter and Margarsl Colter did not have the right and powcr Lo vote the shares of Class B Common Stock held of record by the Cotter Estate and the Clofter Trust.

The Company believes that the claims set. farth in the Amended Cotzer Jr. Derivative Complaint and the Amended T2 Decivative Camplaint are caticely without merit and seck equitable remedics for which no relisfona be given. The Corpany intends to defend vigorously
against any claims against our officers and direciors and against any atiempt to reinstate M. Cotter, Jr. as President and Chief Executive Officer or to effect any changes in the rights of our Company®s stockholders.

‘THE STOMP ARBITRATION

In Apeil 2015, Liberty Theatres, LLC {“Liberty”), a wholly owncd subsidiacy of the Comgany, a0 Amcrican Atbitration Assaciation atbitration ing (Case No.:0(-15-0003-3728) against The Stomp Company Limnited Parinership (the “Producer”) in
response to the Producer’s purported termination of thel liccnse agreemen ¢ with Liberty relating to the long playing show STOMP. Liberty sought specific performance, injunctive and declaratory relicf and demages. The Producer counterclaimed for unspecified damages,
allcging that Liberty has intesfeced with the Producer’s cadeavors to mave the show to another OF-Broadway thater. The Producer based its purpocted termination of the license agreement upon the slleged deficient condition of the Orpheurs Theater, in which STOMP bas
been playing for more than the past 20 years.

On Decomber 18, 2015, the Asbitrator issucd his Pactisl Finel Award of Arbitration, providing for, amang other things (i) the istuance of @ pecanent injunction probibiting the Producer fom “transfeering or taking sctions lo market, promote, or otherwise fucilitate any
tranafer of, STOMP to another thealre in New York City baving fewer than 500 scats wilhoul Libecty’s prior writicn consent”, ii) the Producer’s Nolice of Tennination purpariedly lerminating the pariies” license agrecment was invalid, null and void and the License
Agreement remains ia full Fares and cffect, aud (3 the awned Lo Liberty of its rensonsble altomeys” fees in an amoual to be delcrmined by the Arbitrator. The Campany expects the final award of aitomeys” fess to be decided during e sccond quarter of 2016.

In eapleining his devision to award Liberty its reasonable attomeys® fecs, lhe Arbitralor stated s follows: “Libecty is catitled to suct an award [of altorneys” Fecs] not ouly because it is the prevailing party in this praceeding, bul because [the Producer] unfairly disparaged the
Orphown and caused Liberty Lo incur altomeys” fees in order to address and resolve [the Producer's] groundicss and frivolous allegations wilh respect (o the Orpheunn’s condition, Liberty’s uader the License and Stamp's reasons for secking to
transfcr STOMEP to a larger theatre.™
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NOTE 13 — Noncontrolling interests

As of December 31, 2015, the ling interests in our I idiaries are ised of the following:

+  Ausiralia Country Cinemas Pty Ltd. -- 25% noncanirolling interest owned by Panorama Cinemas for the 2Lat Centary Piy Lid.
«  Shadow View Land aod Fanning, LLC — 50% noncoalrolling membership interest owned by the estate of Mr, James J. Coller, St.; and
«  Sutton Hill Properties, LLC — 25% noncontrolling interest owned by Suitan Hill Capital, LLC.

The components of noncontrolling interest are as fotlows:

(Dollars in thousands) . December 31, 2015 December 31, 2014

Ausimlian Country Cineas, Pty Lid 118 410

The components of income /(loss) altributable ta nencontrolling imerests are as follows:

(Dollacs in thousarkis) 2015 2014 2013

Sutton Hill Propertics, LLC 128 136) (146)

ARCLLCA ion of ing Interest

On Juge 28, 2013 , we aoquired the interest in AFC ILC that we did nal already own in consideration of the release of certain cloims we held against the owner of thal interest under » guaranty agreement. The removal of the AFC LLC nonsontrolling jaterest balance at
December 31, 2013 was reflected aa & change in cur additional paid in capitsl.

Shadow View Land ond Furming, LLC

‘This land is held in Shadow View Land and Farmning, LLC, in which the Cotter Estate ot the Cotter Trust now owns  50% interest. We are the managiog meber of Shadow View Land ond Farming, LLC. W e consolidate the Cotter Estate’s and/or the Cotler Trust’s interest
in the property nad its expenses wit h that of our interesi and show their interest as 8 noncoutrolling interest. Nole 4 - Acquisitions, Disposals, and Assets Held for Sale .

Sutton Hill Properties

On June 18, 2013, our co-investor, having a 25% interest in our Sutton Hill Properties subsidiary, contributed $2.25 million toward the payoff of our SHC Note 2 for $9.0 million, resulting in a $2.25 million contribution of capital to Sutton Hill Propecties (See Not= 10 —Debt
)
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NOTE 1 4-Equity and Stock-Based Compensation
Former Exeentive Stock Based Campensation
As part of his compensation package, Mr. Jamea J. Coller, Sr. , ournow decensed fonner Chairman of the Board and Chicf Exccutive Officer, was granted restricled Class A Non-voting Cammmon Stock (*Class A Siock”) for 2014 and 2013 . Mr. Coticr, St.'s stack

compensation was granted fully vested with a five -year reslriction on sale and the applicable compensation cxpense was recorded in the year of grant . The 2014 slock grants were issued in the first quarier of 2015, The table below summarizes the Fair value on grant date
recognized as compensation , the nurmber of shares granted, and the fair value of stock per share for the years ended December 31,2014 20d 201 3

Fair Value Number of Shares Fair Valuo Pa Share

2013 T750,000 125209 599

‘Emplayee and Direetor Stock Option Plan

The Company may grant stock opticns and other share-based payment awards of cur Class A Stock to eligible employees, D irectars, and consultants under the 2010 Stock Inccutive Plan, The aggregate total number of shares of the Class A Noavoting Conmoan Stock
authorized for issuance under our 2010 Stock Incentive Plan is 1,250,000 . As of December 31, 2015, we had 551,800 sheres remaining for futre issuances,

Stock optioas are gencrally granted at cxcrvise prives cqual to the grant-date market prices and cxpire no Jates than ten yours from the grant date. In recent. periods, w have typically limited he cxcreise period of grantcd options to five years, At the discretion of our
Campeasation and Stock Options Commiltee, the vesting period of stock options ranges from zero Lo foue years. At the time that options are cxerciscd, at the discretion of management, we will cither issue trcasury sharcs of make a new issuance of shares to the option holder.

We cstimatc the grani-date fair valuc of our options using the Black-Scholes option-valuation model, which Lakes into account assumptions such s the dividend yicld, the risk-ficc interesl rate, the expected stock peioe volatlity, and the expected life of the options. We
expense the estimated grant-date fuic values of optians over the vesting period on a straight-linc basis. Based on our histarical cxperience and the relative market price to strike price of the options, we have not hercto estimated any forfEitures of vested or unvested options,

T he weighted average assumptians used in Lhe option-valuslion model were as foliows:

2015 2014 2013

Eap

Expected option lify in years

Woighted average ait value 5 18 3 s

We recorded compensation expensc of $282,308, $146,000, and $199,000 for 2015, 2014, and 2013, respectively. At December 31, 2015 , the total ized cstimated i related Lo 1cd stock options was $576,248 which is cxpected to be

recognized over a weightcd average vesling period of 1.83 years. Cash and other consideration reccived from optian excroiscs during 2015, 2014, and 2013 fotalcd $3.0 million, § 978,000, a0d § 248,000, respectively.
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‘The following is a summary of the stafus of RDI's cutstanding stock aptions <

Onutstaudlng Stock Optlens

Welghited Average Remalning Years
Number of Optlons Welghted Average Exerclse Price of Confractual Life Aggregate Intrinsle Valde

Class A QussB CQass A QasB Class A&B Qs ALB

Onistanding - December 31, 2013 3 6.66 H 290 4.70 3 938,503

Ouistanding - December 31,2014

Ontstanding - December 31,2015 3 8.68 3 = 28% 3§ 2,188,011

The following is a summary of the status of RDI’s vested stock options :

Vesied Stock Opilons

Weighttd Average Remalning Years of
Number of Options Welghted Average Exerclse Price Contraciusl Life Aggrepate Inlrinslc Value
A Class AGB Qas ALB

Common Stock Repurchase

OnMay 16, 2014, the Campany's Board of D irectors authorized management, ot its discretion, to spead up to an aggregate of $10.0 milkion to scquire shares of the Company’s ¢ ammon s tock. This approved stock plan and effectively cancels the pr
ogram that was approved by the B oard of Directors on May 14, 2004, which allowed management to purchass up to 350,000 shares of Reading’s ¢ ommon s tock.

‘The repurchese program allows Reading its shares in with the of the SEC oa the open market, in block irades and in privately negotiated fransactions, depending on markel conditions and other factors. All purchases aze subject to the
availability of shares at prices that arc table Lo Reading, and i as: can be given as Lo the Liming or munber of sharcs that may ullimately be acquired pussuant to this authorization.

The Campany repurchased its cammon stock as follows :

Shares Acqulred Share Price Total Paid (in thousands)

PA2440



Accumulated Other Comprehensive Ineome

The following teble izes the ch ineach af ather ive incame stiril 10 RDL:

Unrealized Gain (Losses) on Avallable.for-
(Dollars in thousands) Foregn Currency lMems Sale Investments Aecrued Pension Service Costs Totst

Net current-period other comprehensive income (16,442) 2 207 (16,233)

NOTE 1 5-Derivative Instruments

‘We cater inlo intercst ralc derivalive insinnments (o hedge the interest rate risk thal resulls from the characteristics of our foating-rate borrowings. Our use of derivative lransactions is inlended lo reduce lang-tenn fluclualions in cash flows caused by market movementa. All
derivative instruments are recorded on the balance shect s at fair value with changes in Fair value recorded to interest cxpense in the © ansolidated § talement s of o perations. As of December 31 , 2015, we have not desi d any of our derivatives as ing hedge:

The Company's derivative positians measured st fair valuc arc surmmarized in the following tables:

December 31, 2015

(Dollars in thousands) Notlona) Current Asscts Other Assels Other Curtent Lisbilitles Other Loug-Term Liabilities

Interest rate cap

December 31, 2014

{Dollars in thousands) Notlonat Current Assels Other Assels Other Current Liablililes Other Long-Term Lisbilltles

‘Inferest rate cap 7500 - - Pl ! -

The Following tablc summarizes the unrealized gains ot Iosses due to changes in fair values of the derivatives that are recorded in inlerest expense in the © onsolidaled s tatement 5 of o peratians, for 2015, 2014, and 2013 =

{Dollars in thousands) 2015 2014 2013
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N OTE 16 — Fair Value Measoremen t
R ecnrring Fair Value Measnrement

The following (ables summarize our finaccial aseets and financial Tiabilitics measured st fair value an a reeurring basis by Ievel within the fair veluc hicrarchy. Financial asscts and financial liabilities are classificd in their enlircty bascd on the lowest level of input that is
sigoificant te the fair valus measurement .

Recurring Fair Value Measurement at December 31, 2015

(Dollars in thousands) Level 1 Level 2 Leveld Total

Total recorded at fair vahie 3 51 3 (155) 3 -- 5 (104)

Recurring Fulr Value Measarement a¢ December 31, 2014
(Dollarg in thousands) Level 1 Levd 2 Level 1 “Total

3 R g 3 : AZL
‘Total recarded at fair value H 54 3 2,179 3 - 3 (2,123)

Nonr ecarring Fair Value Measorement

The following tables provide information about financial asscts and liabilitice not catried at fair value on a non recurring basis in our ¢ onsalidated b alance s heets :

Falr Valoe Measarement at December 31, 2015
{Dollars in thousands) Carrylng Valae Level 1 Level2 Leved 3 Tolsl

Subordinated debl 21,913 - 13,338 13338
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Falr Value Measnrement st December 31, 2014
(Dollars in thousands) Cartying Value Levd 1 Level 2 Level 3 Total

Subordinated debt 27913 10,096 10,096

NOTE 17- Future Minimum Rental Income

Real estate revenue amounted to $15.0 million, $16.9 million, 2nd $18.8
Tollows ;

llion, for the years ended December 31, 2015, 2014, and 2013, respectively, As of December 31, 2015, £ utire minfmum reatal incame under all contractual operaling leases is summarized as

(Dollars in thousands) Fulore Minimam Rental Income.

NOTE 18 — Related Parties and Transactions

Sutton Hill Capital

In 2001, we entered into a transaction with Sutton Hill Capital, LLC (“SHC™) regacding the master leasing , with an option to purchase , of certain cinemas located in Manhettan including our Village East and Cinemas 1,2,3 theatera. In connection with that transaction, we
also agreed (i) to lend certain smousils to SHC, Lo provide liquidity in its investment, pending our determination whether or not to excroise our option to purchase ead (i) to rannge the 86th Strect Cinema on a fee besis. SHC is a limited linbility company owaed in equal
sharss by the Cotler Estalc or the Colter Trust and a third pacty.

As previously reportcd, over the years, two of the cincmas subject to the master casing agresment have beea redeveloped 2nd onc (the Cincmas 1, 2 &3 discussed below) has been acquired. ‘The Village East is the only cinema that remains subject to this master leass, We
paid 2n anmual rent of $590,000 for this cinema to SHC in cach of 2015, 2014, and 2013 . Duiring this same period, we received management Fees from the 86 *Strect Cinema of $151,000, $123,000 and $183,000 .

n 2005, we acquired (i) From a third pacty the fec interest undeclying the Cinemas 1,2,3 and (i) from SHC its intercst in the ground least estale ing and the fmpr ituting the Cincmes 1,2,3. The ground lease cstalc and the improvements scquired from
SHC were originally a part of the master Icasc transaction, discussed abave. [n conncetion with that transaction, we granted to SHC an option lo acquire st cost a 25% interes! in the special pucpose eatity (Sutton Hill Propertics, LLC) formed to acquire these fec, lcaschold
and improvements interests . On June 28, 2007, SHC excrcised this option, paying $3.0 million and essuming a proportionats share of SH's lisbilitica. At the fime of the option exercise and the closing of the acquisition af the 25% intereat, SHP had debt of $26 9 million,
including a $2.9 million, non-interest bearing inlercompany loan from the Company. As af December 31, 2015, SHP had debt of $19.4 million (again, including the intercarapany loan). Sinee the scquisition by SHC of its 25% interest, SHP has covered its operating cosls
and debt scrvice through cash flow from the Cinema 1,23, (i) borrawings from third parties, and (iif) pro-
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rals contributions from the members. We receive & n annual management fee equalto 5% of SHP s gross income for managing the einema and the property, amountiog to $153,000, $123,000 and  $183,000 in 2015, 2014 and 2013 respectively. This management fee was
‘modified in 2015, as discussed below, reteoactive to Decermber 1, 2014.

On Junc 29, 2010, we agrecd (o extend our cxisting lease from SHC of the Village East Cincma by 10 years, wilh a new lenmination dste of June 30, 2020 . This emcadment was revicwed and approved by our Audit and Conflicts Commitice. The Village East lesse includes a
sub-lease of the ground underlyiog the cincna that is subject to a longer-term ground lease between SHC and an uarelated third party that cxpires in Junc 2031 (the “cincma ground lease™), The extended lease provides for s call option pursuant to which Reading way
purchase the cinema ground leasc for $5.9 million at the end afthe lease term. Additionslly, the Ieasc bas a put option pursuant to which SHC may require Reading to purchas all or a portion of SHC's interest in the existing cinema leasc and the cincma ground lease at any
time between July 1, 2013 and December 4, 2019. SHC’s put option may be cxcroised an ane ar more ccasions in increments of not less than $100,000 each. W e recarded the Village Eest Cinema bailding s & property asact of $4.7 million an our balance sheet based on
the cost carry-over basis from an entity under commean coatrol with a corresponding capital lease Linbility of $5.9 million presented under other ligbilities (sec Note L1 — Pension and Other Liabllities ).

I February 2015, we ond SHP entered into o smendment to the mensgement agreement dsted 83 of June 27, 2007 betwecn us ond SHP. The sendment, which waa retroactive to Deoember L, 2014, memorialized our undertaking to SHP with respect to $750,000 (tae
“Renovation Funding Amount™) of renovations to Cincmas I, 2 & 3 funded ur to be funded by us. In consideration of our funding of the our fec under the ‘was increased ing January 1, 2015 by an amount
equivalent to 100% of any incremental pesitive cash flow of Cinemss L, 2, 3 over the average annual positive cash (ow of the Cincmas 1,2,3 over the threc -year peciod ended December 31, 2014 (aol to exeeed s cummulative aggregale amount cqual to the Reaovation Fundiag
Amount), plus a 15% annual cash-on-cash retum oc the balanos cuistanding from time totime of the Renovation Funding Amoust, paysbic at the tine of the paymeat of the anmal managerent fec. Undec the ameaded managemmcat agrecment, we arc cnttled 1o retain

hip of (and any right any fumiture, fixtures and equipment purchased by us in cannection with such renovation and have the right (but not the obligation) Lo remove all such fumiture, fixtures and cquipment (at our own cost and expense) from the
CinemBs upan the termination of the The ides that, during the tecm of the SHP will be ible for the cost of repair and maintenance ofthe renovations. In 2015, we received a mansgement fec of
$153,000, This amendiment was approved by SHC and by the Audit and Conflicts Cummlltc: of our Board of Directors.
OBI Management Agreement
Pursuant to a Theater A (th A "), aur live thealer operations were, until recently, managed by Off Broadway Iavestmenis, LLC (“OBI Mansgancnl”), which is wholly owncd by Ms. Margaret Colter who's he daughier of the
late Mr. Jamnces J. Cotler, St the sister of Ellcn Cotter and James Cotter, Jr., and a member of our Board of Dircctors. That ‘was cffective March 10, 2016 in cannection with the retention by our Company of Margaret Cotterasa full lime
employee.

The Theater Management Agreement generally provided for the payment of a cambination of fixed and incentive fees for the management of our four live theaters. Histarioslly, these fees have cquted to appraximately 21% of the net cash flow generted by these
propertics. We currently estimate that fecs to be paid to OB for 2015 will be approximately § 5 89,000 . We poid $397,000 and $401,000 in fees with respect to 2014, and 2013, respectively. We also reimbursed GBI foc certein travel expenses, shared the coot of an
administrative sssistaol and provided office epace at our New York offices. The inorcasc in the payment to OB for 2015 was atiribuisble to work doae by Margarct Coticr, working through OBI with respect Lo the development of our Union Square and Cincmas 1,283

propertics.

OBl Manageraent historically canducted its operstions from our offics Facilitics on a rent-free basis, and we share d the cost of ne administrative cmployee of OBI We rei travel relaled expenscs for OBI Managmem personnel with respect to ravel
between New York City and Chicago in councclion with Ihe ranagement of the Royal George complex. Olker thea thse expsnses, OB Management wa & respansible forall of ils costs and expenses rolated lo the functions. The

Agree ment renewed automatically cach year unless either party gives at least six moaths' prior notice of its inatian Lo allow the to expirc. In addition, we could lenninate the Manag:mcntAgrtcm:ul at any lims for cmuse.

Effective March 10 , 2016, Margarct Cottcr became a full time emplayec of the Company and the A was termi As Excoutive Vice-Presideat Real Estate and D - NYC, Ms. Cofter will continuc to be respansible for the

smnagement of our five theater asscts, will cantinue her role heading up the pre-redevelopment of our New Yark Propertics and will became our scaior exeoutive respansibl for the actusl redevelopmenl of our New York propertics. Pursuant to the termination agreement
{which is currently being finalized as of the datc of the audit report) , Ms. Cofter willbe piving up any right she might otherwise have, through OBI to incame from STOME.
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Ms. Cotter’s ion a3 Executive Vi i was set as part of an extensive execntive compensation process. Far 2016, Ms. Cotier’s hase salary will be $350,000 , she will have a short lerm incentive target banus opportunity of $105,000 ( 30% of her base salary),
ond she was granted a long term incentive of & stock option for 19,921 shares of Class A common siock and 4,184 resiricled stock units under the Company’s 2010 Stock Incentive Plan, as amended, which long term incentives vest over & four year period.

Live Theater Play fnvestment

From time to Lime, our officers and Direclard may invest in plays that lease our live theaters, The play STOMP has been playing in cur Orpheum Theaire since prior to the lime we acquired the thealer in 2001, The Coiter Esiate or the Colter Trusl and Mr. Michael Forman
own an spproximately 5% interest in that play, an interest that they have held since prior o our scquisition of the theater, Refer Lo Item 3 — Legal Proceedings for more information about ihe show STOM.

Shodow View Land and Farming LLC

During 2012, Mr. James J, Cofier, Sr., our then Chairman, Chief Executive Officer and i il $2.5 milli h and $255,000 of his 201 1 bonus as his 50% share of the purchase price of a land parcel in Coachella, Celifornia and to cover his 50%
share of centain costs associated with that acquisition. This land is held in Shadow View Land and Forming, LLC, in which the Cotter Estate or the Coiter Trut owns a 50% interesi. We are the mansging member of Shudow View Land and Farming, LLC (see Note 13 -
Noncontrolling Interests ). The properly is held debt fee, and operating and holding cosis are covered by member contributions. The Audit and Conflicts Commitiee of the Board of Directors is charged with responsibility for oversight of our management of the management
of Shadow View. !

Docament Storage Agreement

In consideration of the payment of $100 per month, our Company has agreed to allow Ellen Cotter and Margaret Cotier to keep ceriain files relaled Lo the Colter Estate and/or the Cotier Trust at our Los Angeles Corparate Headquarters.

NOTE 19 — Cosuslty Loss

On July 21, 2013, Wellington, New Zealand experienced 3 strong earlhquake that damaged o‘lll' parking structure adjzc ent to our Courtenay Centeal ET C. The parking struchure reopened in November 2014. As of December 31, 2015, the car padk has been repaired and
strengthened to its pre-earih quake strength of 35% of code and wark coatinues Lo bring Lhis up 1o 70% of code .

NOTE 2 0 - Unandited Quarterly Financial Information

First
(Dollars in thousands, except pet share dats) Quarter: Second Quarter ! Third Quarter Fourth Quarter

Revenue 3 60,584 3 7, 3 57,788 3 66,149

Dihuted eamings (loss) per sbare (0.01) 020 o1 on
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NOTE 2 1- Subsequent Events

Bank of Amerlca Credit Facility
On March 3, 2016, we amended cux §55,000,000 Banik of Amecica credit forility to peanil eal property sauisition loan subjectto the proviso thal he consolidated leverage ratio would be reduesd by 0.25 from the cstablishied Ievelsin he credit fcility during the p:nod of
such borrowing subjeet fucther to a repayment of such borrawings on the carlicr of the eighlecn months from the date of such borrowing or the maturity date of the credil sgreciment, Such jon is not tobe lin with US

isition of New Corporate in Los Angeles
On April 1L, 2016, we pwohase d for § 112 milliona 24,000 square foot Clas B office building with 72 pocking spnces located at 5995 Sepulveda Boulevard in Culver City, California, We intend to use spproximately 50% of the leasable arca for our headquarters offices
and Lo lease the remainder Lo unaffilisted third partics. We naticipate, when the move is complete and the exosss space is leased, we will be sble Lo reduce our ipancy costby imatcly $350,000 per anmum. The Compaay is in the process of obtaining a
‘modgage on this office building,

Updates fo the Redevelopment Project of Union Square New York

On March 22, 2016, we mocived the unanimous approval of the Board of Standards and Appeals of our zpplication for the variances needed to redevelop our Union Square propert y for retall and office uses. This is lhc last major regnlatory burdle to commencement of
construction. While our plans still m ust b approved by the New York City Department of Buildings, we do not currently anticipate encountering any material issucs. On March 28, 2016, we entered into s agrecment ion serv ices
with an effiliste of CNY.
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Item 9 — Change in aod Di: with A an A ing and Financial Disclosnre
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ke 94 — Contrals and Procedarey

nagement’s Report on Internal Control Over Finaneial Rej in,

Our is ible for cstablishing and maintsining adequalc i I canirol aver finanoial reporting, 35 such term is defined in Securities Eachange Act Rules 13a-15(7) and 154-15(f), including mainlenance of (i) records that in reasonable detail accurately and
fairly reflect the transactions and dispositicns of our asscts, and (i) policies and procedures that provide reasonable assurance lhal (a) transactions arc recorded as necessary to permit of financial in with i mmmlu generally
secepted in the United States of America, (b) our receipts and expenditnres arc being made only in with of und our Board of Dircctors and (¢) we will prevent or timely detect i isition, use, o ition of our assets

that could have a material cffect on Lhe financiol statements.

Internal contro! over financial repocting cannal provide absolute assurance of achieving financial repotting objectives because of the inherent limitations of any system of internal control. Internal control over financial reporting is a process that involves humnn diligence and
compliance and is subject to lapses of judgment and breakdowns resulting from human failares, Internal caatrol over financial reporting also can be circumvented by collusion or improper overriding of cantrols. As  result of such Jimitations, there is risk that matctial
‘misstatcments may not be prevented or delected an a timely basis by intemal control over financial reporting, However, these inherent limitations are known features ofthe financial reporting process, Therefoce, it is possible to design into the process safeguards Io reduce,
though not eliminate, thia riak.

Under the ision and with the icipalion of our including our Chicf Exccutive Officer and Chief Financial Officer, ducted an cvaluation of the i of our intcrnal coatrol over financial roparting bascd on the eriteria established in 2013
Internal Comtrol—lntegrated Framewerk issued by the Cammiltee of Sponsoring Organizations (COSO) of the Treadway Cammission. As reported in our September 30, 2014 10-Q fiting and further noted in our December 31, 2014 10-K fiting, our management identificd 2
material wealness in our iniemal control over ﬁmnclal reporting in the area of incame taxes based on our discovery that our audited consolidated financial statcments for the fiscal year caded December 31, 2013 eroncously omitted a $1.4 million lax cffoct of a 2013 year-
end transactian by one of our Reading Australia iaries. As a mecans of iating the material weakness in 2014 and improving our controls and procedures, we engaged tax advisors from a Big 4 intemational public accounting firm in 7.015 lo provide technical
guidance and 1o provide tax accounting advisory services as of Decaber 31, 2015, which we considered as part of aur an annual control s related to income taxcs . 'We, together with our Lax advisors, have an exicns ive intax & i ional tax and
are assisted by seniar team members in the U.S., Ausiralia & New Zealand. O ur management belicves that we have not yet fully remediated the material weakness in our intemal coatrol over financial reporting for income taxes (relating to certain book-tax basis diffcrences
mostly eriginating in peioe years). As a result of our review, we noted adjustments to our 2014 reaults as follows: Decrease in Tax Expenses of $514,000, Incrense in Deferred Tax Assets of $ 2, 116,000, Increase in Adjus led Paid-in Capital of § 793,000, Inercase in
Other Comprehen sive Income of $1,859,000 and o De crease in Other Non-Curgent Liabilities of $1,050,000. OFthe $514,000 adjustment to decrease the income tax expense in 2015, §1,286,000 relates to the adjustment that should have been recorded in 2014, thus
reducing our incame tax benefit by this amount. The remaining $1,800,000 relatcs lo incame taxes pertaining Lo years priar to 2014 cumulatively, that would have increased our deferred tax asset s by such amount.  These adjustments have been incorporated into our 2015
financial stataments as they did not have a matcrial effect an our financial positian ar results of operatians s reflected jn our 2014 financial statements.

In light of the farcgoing, our that our i trols over £ inancial reporting were not effective a8 ofDaocmber 31,2015 , As ameans of fully remedisting the yomteriol weaknesses identified in 2014 and 2015 and improve our controlo and

procedures around Lhe income taxes acea, we will add persoancl ,  technology, and lechnical resources Lo our tax ly in the Lax isioning process and we will conlinuc to engage qualificd tax advisom Lo provide timely technical guidance and oversight in
the income fax arca. As ihe remediation cfforts arc angoing, the material weakness disclosure remains in place uatil we have sufficicat cfficacy of such remediation.

The effectiveness of our inlcrmal control over financial reporting as of December 31, 2015 has been audited by Grant Thomtoa LLP, an indcpendent regisicced public accounting firm, s stated in their report, which is inchuded herein.

Diselosare Contrglg snd Procedurey

‘We have formally adopled a policy for discl ls and d h ides guidance an the evaluation of disclosure controis and procedures and is designed Lo ensure that all corpomte disclosure is complete and accurete in all material respects and that all

information required o be disclased in the periodic reports submitizd by us under the Securitics Exchange Act of 1934 is recarded, processed, summarized and reported within the time periods and in the manner specificd in the Sceuritics aod Exchange Commission’s rules

and forms, Disclosure controls and procedures include, without limitetion, controls and procedures designed lo
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ensure that information required Lo be disclosed by an issuer in the reports that it files or subraits under the Act ia end i to the issuer's inoluding its principal executive and principal financial officers, or persons performing similac
functions, as appropriate to allow timely decisions regarding required disclosure. As ofthe end of the penodwv:red by thie report, we carried out an evaluation, under the supervision and with the pacicipation of our Chief Executive Officer and Chief Financial Officer, of the
effectiveness of aur disclosure cantrols and dures. A disclosure consisting of the pxil officer, and senior officers of each significant business line and olher select employees assisted the Chief Execulive Officer and the Chief Financial Officer
in this evaluztion, Based upon cur evaluation that the controls over income baxes need Lo be further enhanced during 2016, our Chief Execulive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were nol effective as requiced by the
Securities Exchange Act Rule 132-15(e) and 15d — |5(e) as of the end of the period covered by ihis report.

ﬂmmmlmmm_cmmmr.mmmmnﬁm .
Th deseribed abave, s relating to tax provisioning as part of the fation ofthe material weslkness existing at December 31, 2015, are the oaly chaoges in intemsl coatrol over financial reporting that have occurred during the quarter
ended December 31, 2015 that have materially affected, or are likely 1o matecially affect, our intecnal contcol over financial reporing.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Direclors and Stockholders
Rending International, Tnc.

‘We have audited the internal control over financial reporting of Reading Intecnetional, Inc. unrl sulmdmnes (lhe “Company”) 8 of December 31, 2015, based on criterie established in the 2013 fnternal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Tesadway Commission (COSO), The Company’s is cHfective intemal conirol over financial reporting and for its assestment of the effectiveness of intemnal control over financiel reporting, included in the
sccampanying Management’s Report oa Intemal Control Over Financiel Repodting. Ourmpon:'bnhly i8 10 express an opinjon on the Company’s internai coatrol over financial reporting based on our sudit .

‘We conducied our audit in secardance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require thet we plen and perform the sudit to obtain reasonsble ssurance ebout whether effective inlemns] control over financiel
teporting wes maintained in all materisl respects. Our audit included obtaining an understanding of internal control over financiel reposting, Rssessing the risk that a material weakness exists, testing and evalugting the design and opersting effectiveness of interml coatrol
based on the assessed risk, and ing such other BS we i necessary in the circumstances, We believe thal our sudil provides a reasonable basis for our opinioa.

A company’s internal coatro) over financial reporting is a process designed to provide reasonsble assurance regarding the relisbility of financial reporting end the prepargtion of financial statements for extzmal purposes in sccordance with gencrally sccepted accounting
principles. A company’s intems control over fintncial reporting includes those policies and that (1) pemnn 1o the mai ofrecoeds that, in reasonable detsil, socurately and fairly reflect the transactions and dispositions of the nssets of the conapany; (2)
provide rensonable assurance that trananctions are recorded as necessary to perymil ion of financial with generally ncccptzrl nmmntmg principles, nad that receipts and expenditures of the compny are being rmde only in accardance with
mutharizations of manegement and directocs of the company; and (3) provide reasonable assurance regarding prevenum or timely detectioa of use, or disposition ofthe company’s assets that could have a meterial effect an the financial statements .

‘Because of its inherent limitalions, internal contro] over financial repoding may oot preveat or delsck mi Also, projections of any evaluation of i 1o future periods are subject to the risk thal coatrols may become inadequate because of changes in
conditions, orthat the degree of compliance with the policies or procedures may deteriorate .

A materin) weskness is a i ination of control iencies, in internal control aver finencial reporting, such that there is a reasanshle poasibility that 8 material misstitement of the company’s aanusl oc imerim financiel statements will not be prevented or
detected on a timely basis. The I‘nlluwmgmmnul weakness has been identified and included in managemeat’s aasessment.

The Compuay identified a matecial weakness related to the internol coatrols over the sccounting and reporting for income taxes. In our opinion, because of the effect of the material weakness described on the achievement of the objectives of the cootrol criterfa, the Campany
has ool maintsined effective internal cootrol over financial reporting es of December 31, 2015, based on criterin established in the 2013 [ulermal Control—Inicgroled Framework issued by COSO.

‘We also have audited, in sccordance with the standards of the Public Company Accounting Oversight Board (United Siates), the consolidated finencial statements of the Campany as of and for the yeer ended December 31, 2015. The malerial weekaess identified above was
considered in determining the niture, timing, and extent of sdit tests applied in cur oudit of the 2015 cansolidated financial statements, and this report does not affect oue report deted April 29, 2016 which expressed an unqualified opinion on thase financial stxiements.
‘We do not express an opinion or any other farm of assurance an plan for lintion of the shove: i ‘nteriol weakness.

s/ GRANT THORNTON LLP
Los Angeles, California
April 29, 2016
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PART IIT

Ttem 10 — Directors ive Officers nnd C te Governance

Direclors
‘We have nine Direclors. The names of our Directors, together with cestain informaticn regarding Lhem, are as follows:

Name Age

1
65 Dircctor (1) (2)

(1) Member of the Executive Commiltee.
(2) Meanber of the Compasation and Stock Options Cammittec.
(3) Membxr of the Tax Oversight Committee.

(4) Lead independent Director.

(5) Member of the Audit and Conflicts Commiitee.

Elica M. Cotter hias been amember of our Board of Directors since March 13, 2013, and currently scrves as a member of our Exccutive Commitice. M. Cotter was appoinizd Chairperson of our Board an August 7, 2014 and scrved as oo interim
President nd Chis Bxooutive Offcer rom Juae 12, 2015 until Janmary 8, 2016, when she wes appointed our permaneat President and Chicf Exccutive Officer and President. She joined the Company in March 1998. Ms. Cotter is 8 graduste of Smith College and holds a
Juris Dostor fram Georgetown Law Schoal. Prior to joining the Compaay, Ms. Colter spent four years in private proctice 25 a corporate aitomey with the law firm of White & Case in New York City. Ms. Cotler is the sister of Margaret Cotter and Jumes J. Cotter, Jr. For
‘more than the pastten years, Mo, Calter served s the Chief Operating Officer (*COO™) of our domestio cinema operations, in which capacity she had, among other things, ility for the sequisition and merkefing and operation of our cincmas in the
United States. Prio to her appeintment as COO of Domestio Cinemas, she spent a year in Australia and New Zealand, working to develop our cinema and real estate nsses in those countries, M. Coter is the Co-Executor of her father’s estate, which is the record owner of
427,808 shares of our Class B Stock (reproscuting 25.5% of such Class B Stock). Ms, Cotier s also a Co-Trustes of the James J. Cotter, Sr. Trust, which is the record owner of 696,080 sharcs of Class B Stock (pressating an additionzl 44.0% of such Class B Stock).
.

Ms. Cotler brings to our Buard her 18 years of axperience working in our Campany’s cincraa operations, both in the Uniled Statcs and Australia, She has also served as he Chief Exceutive Officer of Reading’s subsidiary, Consalidatcd ? LLC, which
opecatcs substantially all of our cincmas ia Hawail aad California. La addition, with her direot owncrship of 799,765 sirares of Class A Stock and 50,000 sbares of Class B Stock and her positions as Co-Exceutor of her father’s (James J. Cotter, 5. estate and Co-Trusiee of the
James J. Catter, St. Trust, Ms. Cottec is a significant stakeholder in our Company. Ms. Cotter is well recognized in and s valuable liaison to the film industry. In ition of her 1o the fibm industey, Ms. Cotter was awarded the first Gotham
Appreciation Award at the 2015 Gotham Independent ¥ilm Awards. She was also inducted that same year into the ShowEast Hall of Fame.

Coy W, Adams . Guy W. Adams has becn a Director of the Company since January 14, 2014, and curreatly scrves as the chair of our Exceutive Committec and is 2 member of o Compensation and Steck Options Commnittee (the “Compensation Committec™) . For
yore than the past ten years, he has been a Managing Member of GWA Cepital Partners, LLC, & registered investment adviser managing GWA Investments, LLC, a fund favesting in various publicly traded seourities . Over the past fifteen years, Mr, Adams has served aa an
independent director on the boards of dircctors of Loat Star Steakbouse & Saloon, Meroer International, Exar Carporation and Vitesse Semiconductor . At these companics, he hs held a varicty of board pasitions, including lead director, sudit committee chair and
campensation commitice chsir . . He has spoken on corporate governance topics before such groups 13 the Council of Institutional Investoss, the USC Corpovate Govemance Summit and the University of Delaware Distinguished Speakers Program. Mr. Adams provides
fovestment dvics Lo private clicats and curreatly iavests his owa capital in
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public and privete equity transactions . He hes served a3 an advisor to Tames J, Cotter, Sr. and cantinues to provide professionsl advisary services to various enterprises now owned by either the James J. Cotter, St. Estate or the James J. Cofter, Sr. Trust. Mr. Adams recejved
his Bachelor of Science degree in Petroleum Engineering from Louisiana Stele University and his Masters of Business Adminisiration fram Hurvard Graduate School of Business Administration.

Mr. Adams brings many years of fence serving s an i director on public company boards, and in investing and providing financial edvice with respect to investments in public campanies.

Dt Judy Codding. Dr. Judy Codding has been a Disector of our Company since Octaber 5, 2015, and curently serves s a member of our Compensation Commitiee.  Dr. Coddiog has been a Director of aur Company since Oclober 5, 2015, De. Codding is a
globally respected education leader. From October 2010 untit October 2015 she served as the Managing Director of “Ihe System of Courses,” a division of Pearson, PLC (NYSE: PSO), ihe largest education company in the werld that provides educalion products and services
o instituticas, goveraments and direct to individual leamers. Prior (o that time, Dr, Codding served as the Chief Executive Officer and President of America’s Choks, Inc., which she founded in 1998, and which was acquired by Pearson in 2010. America’s Choice, Inc. was
1 leading education campany offering camprehensive, proven solutians to the comple problems educators face in the em of sccountsbility. Dr. Codding has 1 Doctacste in Education from University of at Amherst, and completed work and served
as a tenching pssociate in Education at Harvard Univecsity where she taught gradusle level courses focused on moral leadership. Dr. Codding hins secved on various boards, inchiding the Board of Trustees of Curtis School, Los Angeles, CA (2011 to present) and the Board of
Trustees of Educationa} Development Center, In¢. (EDC) since 2012. Through family entities, Dr. Codding has been and contimues 1o be involved in the real estate business, through the ownership of holels, shopping centers and buildings in Florida and the exploration of
‘mineral, oil and gas rights in Marylaod and Kentucky.

Dr. Codding brings Lo our Board her experience s an enlrepreneur, us an author, advisor and i the areas of leadershi

initig and decision-making as well as her experience in lhe real estate business.

Jammes J, Calter, Jr, James J. Cotter, Jr. has been a Director of our Company since March 21, 2002, and currently serves as amember of our Tax Oversight Commitiee, The Tax Oversight Cammittee has been inactive since November 2, 2015, in anticipation that its
functions will move to the Audit and Conflicts Committee (the “Audit Commitiee”) under its new charter, Mr. Cotter, Ir., served as our Viee Chaimperson from June 2007 uatil August 7, 2014. Mr. Cotter, Jr. served as our President from June 1, 2013 through June 12, 2015
and s ouc Chief Executive Officer rom August 7, 2014 through June 12, 2015. He is currently the lead director of Cecelia Packing Corporation (a Cotter Family -owngd citrus grower, packer and marketer) and served as the Chief Executive Officer of that campany from
July 2004 until 2013. Mr. Cotter, Jr. served as a Director of Ceoelia Packing Corporation from February 1996 (o September 1997 and as a Directar of Gish Biomedieal ffam September 1999 to March 2002. He was an attomey ia the law firm of Winston & Strawn (and its

law, from 1997 to May 2004. M. Cofter, Jr. is the brother of Margaret Cotter 208 Ellen M. Catter. M. Cotte, Jr. has advised the Company that he is a Co-Trusiee of the James J. Coller, Sr, Trust, which is the record owner
of 696,080 shares of Ciass B Stock (representing 44.0% of such Class B Stock). The Company understands thit Mr. Coter’s siatus a3  trustee of the James 1. Cotte, Sr. Trust fs disputed by his sisters, Ellen M. Cotter and Margaret Cotier. See Hem3 ~ Legal Proceedings for
additional information.

James J. Calter, Jr. brings to our Board his experience as a business professional and corparale attorney, as well a3 his many years of experience in, and knowledge of, the Company’s business and affairs. In addition, with his direct ownership of 859,286 shares of
our Company's Class A Common Siock and his position as Co-Trustee of the Tames J. Cotter, Sr. Trust, Mr. Cotter, Jr. is a significant stakeholder in cur Campany. Further, depending on the outcame of ongoing Trust Litigation, in the future Mr. Cotter, Jr. say be a
controlling stockholder in the Compary,

Margaret Cotter, Margaret Cotter has been a Directot of our Campany since Seplember 27, 2002, and n August 7, 2014 was appoiated Vice Chairperson of our Board and currently serves as 2 member of our Executive Cammittee. On Merch 10, 2016, our Board
appoinied Ms. Cotter as Executive Vics Presidct Real Estae and Development-NYC. In this position, Ms. Cotter is resposible For the management of our live theater properties and operations, including aversight of the development of our Union Square and
Cinemas 1,2, 3 properties. M. Cotter is the owner and President of OBI, LLC (“OBI"), which, from 2002 until her appoiatment us Executive Vice President — Real Estate Management and Developmeat, NYC, managed our live-theater operations under
agreement. Pursuant lo the OBI management agreement, Ms. Cotter also served s the President of Liberty Theaters, LLC, the subsidiary through which we own our live theaters. The OBT was terminated with M. Cotter’s appo s Executive
Vice President Real Estate and D NYC. Ms. Cotter is also a theatrical producer who has produced shows in Chicago and New Yock and is a board member of the League of Of-Broadway Theaters and Producers. Ms. Cotter, 3 former Assistant
District Attomey for Kings County in Brooklyn, New Yodk, gradusted from Georgetowa University and Geocgetown University Law Ceater. She is the sister of Ellen M. Cotter and James J. Cotter, Jr. Ms, Margacet Catteris a Co-Executor af her father's estate, which is the
record ewner of 427,808 shares of our Class B Stock (representing 25.5% of such Class B Stock). Ma. Margaret Cotter is also n Co-Trustee of the James 1. Cotter, Sr. Trust, which is the record owner of 696,080 shares of Class B Voting Comman Stock (representing en
additianal 414% of such Class B Stack).
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M. Cotter brings to the Board her experience a3 a live theater producer, theater operator and an solive member of the New York theatre community, which gives her insight into live theater business trends that affect our business in this sector. Operating and
overseeing these properties for over 17 years, Ms. Cotter contribules Lo the strategic direction for our developments. [n addition, with her direct awnership of 804,173 sheres of Class A Stock snd 35,100 shares of Class B Stock and her positions as Co-Executor of her father's
esiate and Co-Trustee of the James J. Cotter, Sr. Trust, Ms, Cotter is s significant stakeholder in our Compary.

William D, Gould, William D. Gould has beea a Direcior of our Company since October 15, 2004, and currently secves as our Lead Independent Director. Mr. Gould hes been a ‘membec of the law firm of TroyGould PC since 1986, Previously, he was a partner of
the law ficm of O'Melveny & Myers. We have from time fo Lime reisined TroyGould PC for legal advice. Total fees payable to Mr. Gould's Taw fiom for [calendar year} 2015 were $61,000.84. Mr. Gould is an author and lecturer on the subjects of corporale governance and
‘mergers and acquisitions. Mr. Gould brings Lo our Board more than fifty years of experience a3 a corporale lawyer and advisor focusing on corporate govemance, mergers and acquisitions, .

Edwerd L, Kape . Edward L Kane hes been a Director of aur Company since October 15, 2004, Mr. Kane was olso a Director of our Company from 1985 ta 1998, and served a3 President from 1987 to 1988. Mr. Kane currently secve o3 the chair of our
Compensation Cammittee , and uatil its disbandment in January 2016, as cheir of our Tax Oversight Camittee. He also secves as a member of our Executive Commitiee and our Audit Commitiee. The Tax Oversight Cormittee has been inective since November 2, 2015, in
anicipation that ils finctions will move to the Audit Commiliee under its new charter, Mr, Kane practiced 29 a tax attomey for many years jo San Diego, Califoria. Since 1996, Mr. Kane has acted a3 a consultant and advisor o the health care indusicy, serving a3 the
President and sole sharcholder of High Avenue Consulting, a healthcare consulting firm, and as the head of ils successor proprielorship, During the 1990s, Mr. Kane also served a9 the Chairman and CEO of ASMG Oulpatient Surgical Centers in southern California, and he
served as u director of BDI [nvestment Corp., which was a regulated investment company, based in San Diego. For over a decade, he was the Chairman of Kaae Miller Boaks, an award-winning publisher of children’s boaks. 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 Thomss Jefferson School of Law, and prior thereto at California Western School of Law.

In addition to his varied business experience, Mr. Kane brings to our Board his many years a3 a tax aitomney and lew professar. Mr. Kane also brings his experience as a past Presideat of Craig Corporation and of Reading Company, two of aur corparale predecessors,
a9 well aa his experience a5 a former member of the boards of directors of several publicly held corporations.

Douglas J. McEachern . Douglas J. McEachern hos been a Diector of our Compaay since May 17, 2012 and Cheir of our Audit Committee since August |, 2012 . He has served 83 a member of the board and of the audit and compensation committee for Willdun
Geoup, s NASDAQ listed engineering company, since 2009, From June 2011 until Octaber 2015, Mr. McEschetm was a director of Community Bank in Pasadena, Californin and a member of its audit committee. Mr. MoEechern served o3 the chair of the board of
Community Bank from Octobar 2013 until October 2015 . He also is a member of the finance cammittes of the Methodist Hospital of Arvadia. From September 2009 to December 2015, Mr. McEachern served 29 an insirucior of auditing and accountancy st Claremont.
MoKenna College . Mr. McEachern was an audit partner from July 1985 to May 2009 with the audit firm of Deloitle and Touche, LLP, with cli ons in financial inslitslions and real estate . Mr. was alsoa. i ing Feliow with the
Federal Home Loan Bank board in Washingtan DC, from June 1983 1o July 1985 . From Junc 1976 to June 1983, Mr. McEachem was a siaff member and subscquently a ‘manager with the audit Firm of Touche Ros3 & Co. (predecessar Lo Deloitte & Touche, LLP} .
Mr. McEsachern received a B.S. in Business Administratian in 1974 from the Ugiversity of California, Berkeley, and an MB.A. in 1976 from Lhe University of Souther California.

Mr. McEachem brings to our Board his more then 38 years' experience meeting the accounting and auditing needs of financial institutions and real estate olients, ineluding our Companmy . Mr. hem alao bringgs his i reporting as an i mditor
to the boards of direclors of a variety of public reporting companies and as a board member himse)f for vacious companies and not-forprofit organizntions.

k. Michael Wrotniak hes been s Directar of cur Compnay since October 12, 2015, and has served as 8 member of our Audit Commitice since October 25, 2015. Since 2009, Mr. Wrotniak has been the Chief Executive Officer of Aminco Resources,
1LC (“Aminco”), s privately held intemational commodities trading firm. Mr. Wrotniak joined Aminco in 1991 and is credited with expanding Aminco's sciivities in Europe end Asia. By establishing a joint venture with a Swiss engineering campany, as well ati
ips with Asia-based busi Mk Wrotniak iversified Aminco’s product portfolio. Mr. Wrotniak became a partner of Aminco in 2002, Mr. Wrolniak has been for mare than the past six years, a trustee of St. Joseph’s Church in Broaxville, New
York, and is a member of the Board of Advisers of the Little Sisters of the Poar st their nursing home in the Bronx, New York sice approximately 2004. Mr. Wrolniak graduated fram Georgelown University in 1989 with a B.S. in Business Administration (cur laude).

Mr. Wrotniak is 8 Specialist in forcigr trade, and brings Lo cur Board his consi ence ia i onal business, includiog foreign exchange risk mitigation.
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James I, Colter. St Trugt. Plense see footnole 12 of the Beneficial Ownership of Securilics table for information regurding ihe election of Ellen M. Coiter, Margacet Cotter and James I. Cotter, Jr. to the Board.
Executive Officers
The following Lable scls forth information regarding our cxecutive officers, other !hmEﬂmM. Collcr and Margaret Colter, whose informalion is sel forth above under *Direclors.”
Age

President - Domestic Cinemas

" Andrzej J. Matyczynski 6 Executive Vice Presilent — Giohal Opemations

Devasis (“Dev™) Ghose . Dev Ghose was appointed Chief Financial Officer and Treasuree on May L1, 2015, Exccutive Vice Presideat on March 10, 2016 and Corparate Sccretary on Apeil 28, 2016. Over the past 25 years, Mr. Ghoss served as Exeoutive Vice
Presidsnt and Chicf Figancial Offiosr in  macbet of senior financs roles wilh thrcs NY SE-Jisid compranics: Skilled Healhoars Group (s health servioss oamgany, niow partof Genesio HealthCae) rom 2008 (o 2013, Shurgacd Storage Canters, Loc. (an inlernational company
focuscd on the acqui and operation of sclf-storage centers in the US and Europe: now pact of Public Starage) from 2004 to 2006, and HCP, Inc., (which invests primarily in real estat scrving the healtheare industey) from 1986 to 2003, and ss Managing
Director-Intematioasl for Geeen Street Advisors (2n independent research and trading firm concentrating on publicly traded real estate cocpacal sceurilies in the US & Eucope) from 2006 10 2007. Prier therelo, Mr. Ghose wocked far 10 years for PricewalerhouscCoopers in
the U.S. from 1975 to 1985, and KPMG in the UK. He qualificd as 2 Certified Public Accountant in the 1., and a Chartcred Accountaat i the UK., and holds an Honers Degrec in Physics fram the University of Delhi, India aad an Exccutive M.B.A. from the University of
Caifornis, Los Angelea.

. RoberL . Smerling his served as President of our domestic cinema operations since 1994, Mr. Smerling has been in the cinema industry for 58 years and, immediotely before joining our Company, served as the President of Loews Theatrea
Munagement Corporation.

Wayne D, Smith,. Wayne D, Smilh joincd our Company in Apeil 2004 as our Managing Dircclor - Ausiralia and New Zeatand, after 23 years wilh Hoyls Ciacmas. During his time with Hoyts, he was a key driver, as Head of Property, in growing thal company’s
Australian and New Zealaod operations via o AUD$250 millon crpansion to moce than 50 sites and 400 screens. While al Hoyls, bis carcer included beading up the group's ca parking company, cincima operations, represcating Hoyts 2 8 dicctor en various joiot venture
interests, and coordinsting many ilions and disposals the compeny made.

Andrzei J, Matverynski . On March 10, 2016, Mr, Matyczynski was appointed as our Exeoutive Vice President—Global Operations. From May LI, 2015 until March 10, 2016, Andczsj J. Matyczynski avted as the Strategio Comparate Advisor to the Company. M.
Matyozynski scrved as our Chief Financial Officer and Treasurer from November 1999 until May 11, 2015 and as Corparate Scoretary from May 10, 2011 1o October 20, 2014, Pricr to joining our Company, he speat 20 years in various seior roles throughout the world at
Beckman Coulter Inc., a U.S. based multi-naticnal. Mr. Matyczynski camed a Masters Degree in Business Administration from the University of Southem California.

Sestion 16(s) ial O ip i i

Seotion 16(s) of the Exchange Act equires our executive officers and Directors, and persons who awn more than 0% of aur common stock, to fle reports regarding wnership of, and transactions in, aur sccixilies wilth the Securities and Exchange Commission (he
“SEC™) and to provide us with copies of those flings. Bused solely on o review of ihe copics mocived by us and on the written repeesentations of ccrlain reporting peraons, we believe that the following Forms 3 and 4 for transactions that ccourred in 2015 were not filed o
led Jater than is required under Section 16(a) of the Securities Exchiange Act of 1934:

‘November 11, 2015
]

T_Coller Living Trust Scptamber 13, D14 Ocicber 9, 2015
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Qotwber 9, 2015
R 5215,

March 15, 2016
“Dosgitee 1; 2015,

16,20 S35
June 30, 20157 Jaly 16,2015

Toly 16,2015, Taly 31,2015

(1) This tronsaciion was reporied on Form S on April 22, 2016, whioh lo later then sequired 6(a) of Exchange Actof 1934,
() This transastion was seported on Form S an March 17,2015, w]l.luhhIn‘x!hlntel\llredund:rSaeman(l)oflheSnnnﬁuE(chugeAmoleM.
{3) This transaciion wes seporied an Form 5 an Maxch 12, 2014, which is later than required under Seotion. 16(a) of the Secusities Exchange Act of 1934,
&) Ths ansucon was eported o Farm S en Tebruary 15 2016, which s later than reqired undex Swmnlﬁ(n)nf'.h: Su:\mhuB Actof 1934,
() Anadditionsl Form 4 for Mr, Cotier Jr. wee reported wi arar in ‘s December 1, 2012, but shauld have been reported a December 1, 2015. This Form 4 was timely filed on December 3, 2015,
{6) Pursuant ta Yomn 4/A filed August 24, 2015, oo acllea Irnsctiot le was ehanged Bom uly 1, \2015 10 Jan 30, 015,

{7) Punsvant io Fomm 4/A filed November 17, 2015, the carllet transaction dste was changed from July 1,2015 m June 4, 2015.

In addition Lo the above, the following Forms § for transactions that cccumed in 2013, 2014 and 2015 were filed later than is required under Section 16(a) of the Securities Exchange Acl of 1934,
Transaction Date

i : : : 3 RHEE O
‘Mark Cuban. 5 November 11, 200

Insofar as we are aware, all required filings have now been made.

Code of Ethies
We have adopted a Code of Ehics designed Lo help our Directors and employees resolve cihical issucs, Onr Code of Elhics applics 1o all Dircctors and employses, including the Chicf Exceutive Officer, the Chief Financial Officer, principal sccouating officer,
controller and persons performing stmilar functions. Our Code of Ethics is posted on our website at hlig:/, seadingdi, Degaraats .

; sy rendingrdi

The Board has established 8 means for employees to repoxt a violotien ar suspected violation of the Code of Ethics anomymously. In sddition, we have edopted a “Whistleblower Policy,” which is posted on our website, at
Dozamenis , that establishes a process by which employees may anonymously disclose to the Audit Commitiee alleged fraud or violations of sccounting, internal sccounting coatrols or suditing matters.

Audit Commitice
The Audit Commiltee cperates pursuant Lo Charter adopied by our Board that is available on our website at hitps/ferw, readinerdi.com/Cpmmiltee-Charders . The Audit Commitice reviews, considere, negoliales and approves or disappeoves related party Lransaolions

(sce the discussion in the scction entitled “Certain Relationships and Related Party T jons™ below). In addition, the Audit Commitice is responsible for, among other things, (i) reviewing and discussing with management Ihe Campany’s financial statements, camings
press relcascs and sll intemal cantrols reports, (i) appoiot ing and ing the work d by the Company’s independent auditors, and (i) revicwing with the indepeadeat auditors the findings oftheir audits.

Item 11 — Executive Compensation
Compensation Discussion and Analysia

Role and Autharity of the Campensatian Commitiee

Our Board has established a standing Compensation Committee cansisting of three of our non-emplayee Directors, As a Controlled Company, we are exempt from the NASDAQ Listing Rules regarding the ination of excotiv fon solely by
independeat directors. Notwilhstanding such exemption, we adopizd s Compensstion Commities charter on March 10, 2016
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requiring our Compensation Committee members to meet the independence rules and regulations of the Securilies Exchange Commission and the Nasdaq Stack Market.

Prior Lo the adoption of our Compeosalion Committee Chater an March 10, 2016, it was our peactice thal the C on Committee would tothe full Bosrd the compensation of our Chiéf Executive Officer sand of the other Catter family merbers
who serve 6 afficers of our Campaay. Our Board, with the Cotter family Directors abstaining, typically acoepted without modification the i ions of the C ion Committee, but resorved the right to modify the recommendations ar take other
compensation sctions of ils own, Prior to his resigaalion as our Chief Executive Officer, Mr, James J, Cotter, Sr. was delegated responsibility by our Bourd for delennining the compensation of our executive officers other than himself and his amily members. The Board
exercised oversight of Mr, Cattar, Sr.'s executive compensation decisions as a pact of his pecformance as our former Chief Executive Officer.

Earlier this year, our Board adopted a number of actions intended to bring certain of our govemnance practices into line with best practices, including substantial steps in the area of Executive Compensalion, which are discussed below under "2016 and Future
Campensation Structure ™ Firat, this di ion will address our i ion for 2015.

2015 EXECUTIVE COMPENSATION

The individuals named in the Summary C. fon Table, below, are referred lo s the “named exscutive officers.”
CBO Compensation
As 2 matter of general practice peior to 2016, the Compensation Committes recommended to aur Board the anual compensation of our Chicf Executive Officér, based primarily upon the Campensation Commitiee's annual review of peec group praclices and the

advice of an independent third-party compensation consultant engaged annually to assist the C: ion Cammittee, The Cc ion Cammittee 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 cur Chief Executive Officer for his or her pecformance and leadership.

The Compensation Commiltse engaged executive compensatian consultants Willis Towers Watson (now known as Willis Tower Watson) in 2012 to analyze our Chief Executive Officer’s total direct campensation compared to a peer group of companies. In
‘preparing that analysis, Willis Towers Watson, in consullation with our management, including James J. Cotier, Sr., identified u peer group of companies in the real estste and cinema exhibition industries, our two business segments, based on market value, indusizy, and
business description.

Prior to the work cammmenced in early 2016, Willis Towers Watsan had most recently updated its analysis of our Chief Executive Officers compensation in 2014, when Mr. Cotter, St. held that position. The Willis Towers Watson analysis focusad on the
competitiveness of Mr. Cotter, Sr."s anaual base salary, total cash ioa and total dicect jon ( i.e ., total cash campensation phus expecled value oflong-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 philoaophy, which was to target Mr. Cofter, Sr.’s total direct compensation to the 66th percentile of the peer gmup, The peer group consisted of the following 17 compenies:

Acadia Realty Trust Inland Res] Estate Cocp.
Amalgzmatad Holdings Lid. Kite Realty Group Trust

Associated Estates Realty Corp LTC Properties Inc.

Carmike Cinemas Inc. Ramco-Gershenson Propecties Trust.
Cedar Shopping Centers Inc. Regal Entertainment Group
Cinemark Holdings nc. The Marcus Corporation
Enteriairmnent Properlies Trust Urstadt Biddle Properties Inc.
Glimoher Realty Trust Village Roadshow Lid.

IMAX Corporation

Following his appointment on August 7, 2014 as our Chief Executive Officer and until his termination fram that position oo June L2, 2015, James J. Cotter, Jr. continued to receive the same bese salary of $335,000 that he had previously been receiving in his capacity
a3 our President. Mr. Cotier, Ir. was not awarded a discretionary cash bonus for 2014 or 2015.

On June 12, 2015, our Board sppointed Ellen M. Cotter 83 our interim President and Chief Executive Officer. No new compensalory errangements were entered into with Ma. Cotter in connection with her sppointment as inerim President and Chief Exccutive
Officer, and she contimued to recsive the same base salary of $402,000 thet she received at the time of her appoiniment.
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In cardy 2016, the Campensation Commilice, with (he assistance of Willis Towers Watson and Ms. Cotter, adopted regarding officer ion. As a parl thereof, unlike prior years, the Campensation Cammltuc evaluated the pcrfnnnnnce of our
Chief Excculive Officer and our named executive officers and determined their 2015 cash bonus awnrds. Having hag the benefit of further annlysis of the Company's ¢xecutive cormpensation and revisions of the Company’s the C
Committes approved a $250,000 bonus for Ellen M. Cotter for her 2015 perfonmance 23 interim President and Chief Executive Officer.

Total Direct Compensation

In 2015, we and our Compensation Committee had no policy regarding the amount o salary and cash bonus paid to our Chicf Executive Officer ot other named excentive officers in on to their total dircct

Compensation of Other Named Execufive Officers

Until the reassessment of compensation practices in early 2016, the campensation of the Cotler Fmily members as cxecutive offieers of aur Campany was determined by the Compensation Committee based on the same on phi used to
M. Cofer, Sr.'s compensation prior Lo his refirement. The Cotter family membecs” respective compensation packages each consisted of a base cash salary, discretionary cash boms and, on occasion, discretionary grants of stock options.

Historically, our Chicf Executive Officer delermined the base salarics of our exeoutive officers other than himsclf and members of his family. Our Chicf Execulive Officer considered the following guidelines in selling ihe type and amount of cxccutive compensation:
1. Executive compensation should primarily be used to:

«  attract and retain taleated excoutives;

¢ reward cxecutives appropriately for their individual efforts and job performance; and

o afford execulives sppropriate incentives o achicve the short-term and long:term buginess ohjectives eatsblished by management and our Board.
2. In suppont of the forcgoing, the Lotal compensation paid o oue named executive officers should be:

[air, both o our Company and Lo the named exsoutive officers;
e reasonablc in nature and amount; and
o competitive with markel compensation ratss.
Personal and Company pesformances were just two factors historically considered in cstablishing basc salatics. We had no pre-cstablished policy or target for allocating total cxcoutive compensation between base and discretionary or inccntive compensation, o
between cash and stock-based incentive compensation, Historically, including in 2015, a mejarity of total compensation Lo our named execulive afficers has besn in the form of anmn} base salaries and discretioaary oash bonuses, although stock bonuses have been granted
fram time to fime under special circumstances.

These elements of our excoutive campensation are discussed Further below.

: Annual basc salary was intended to compensate named executive officers for services rendered duriog the fiscal year in the ordinary course of| i job ilities. Factors considered in sctting the base salaries priorto 2015 included (i) the
negotinted terms of each executive’s employment agreement or the original temms of employment, (i) the individual’s position and level of responsibility with our Company, (iii) periodic review of the executive’s compensatian, both individually and relative to our other
named cxceutive officers, and (iv) a subjective evaluation of individual job pecformance of the executive.

Cash Bonua : Hisorically, we had awarded annual cash bonuses to supplement iic base salarics of our named executive officers, and our Board delegated to our Former Chicf Executive Officer, M. Cotier, S., the autharity to deteamine ia his diserctioa the annual
cash boauses, if aay, to be paid Lo our excoutive officers offier than the Cotter family excoutives.

In cardy 2016, following the of the Company’s jon structure discussed below, the Compensation Committee, mecting in executive scasion, approved a 2015 performance boaus for the Chicf Exceutive Officer as well as our other named
cxecutive officsrs,

Stock Bopuy : Equity incentive bonuscs were available for award to align our ves® long: i jation in valuc avertime. Historically awards heve not beea geanted oa any fixed schedule, but instead were granted from time to
time o new hircs and for the recognition and retention of executives.
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IFwarded, it has generally been our policy to value stock options and restricted stock at the cloaing price of our common stock ss reparted on the NASDAQ Stock Market. oa the date the award was approved or on the dute of hire, if the stock is granted as a
reoruitment incentive. When stock was granted aa boaus jon fora pacicular transnction, the award mey huve becn based on thc marketpriec on @ dal calculsted from the olasing s of the relevent rnssclion. Siock options grnted fo aur employce gencrally
e a five year term and vest over four years in equal i upon the annual ies of th dote of the gront, subject to cantinued employment upon cach vesting date. Awards 1uay sloo bave been subject to vesting and fimitations on voting or other rights.

As disoussed betow, our Board substantially changed these praclices for 2016 and futurs years.
Other than James Cotter, Jr.'s role as Chicf Exccutive Officer and Lhereafier, Ms. Ellen M. Cotier’s rolc as Chicf Excentive Officer, nonc of aur executive officers played a role in determining the compensation of our named cxecutive officers during 2015.
2615 Bave Salaries and Bonuses

We have historicolly established base salaries and mrget disorctionary cash boauses for our named executive afficers through negotiations with the individual named executive officer, generally at the time the named executive officer cammenced employment with us,
subject to sdditional increases from time totime based on performance and tenure, with the intent of providing sunual cosh compensation at a level sufficient to shtract and retsin talented and expericooed individuale,

Our Campensation Commilics recommended and our Board approved the following base salarics for M, Cotier, Je. and Ellen M. Caofier for 2015:

(3):
402,000

(1) Ellen M. Cotter was sppoluted Iniesim President and Chief Executive Officer on fune 12,2015 and Presldent and Chlef Encoutive Offieer on January 8, 2016.
() JamesJ. Cotwr, Jr. eerved as Presideni from June 1,2013 through Juae 12, 2015, and Chief Executive Offices fram August 7, 2014 through June 12, 2015. Mr. Cotter, Jr. had an anmiel base salary of 2015, When his ended, Mr. Coner, Jr. camned & prorated base salary of $195,417 for
2015, which inchides his severanee payment peid through the end of July 2015,

With the exception of M. Ghose, who was appointed Chicf Financial Officst oo May 11, 2015, Mr. Matyczynski, whosc basc salary was $324,000 in 2015, and M. Smith, whosc basc salary was $274,897, the basc salarics of our other named creoutive officers
gencrally remained at the Jevels established for 2014, 23 shown in the following table:

2014 Base Salary 2015 Base Salsry
Name ) 8)

0
Andrzej J. Matyczynski ® 309,000 324,000
ik

(1), Devasis Qhose was lppolnwd Chief Financial Officer and Treasurer or May 11,2015, For 2015, Mr. Ghose camed » promted base salary of $257,692.

(@ Andrzf). i, our former Chi 38l Offioer, Treastrer and Corparatc Scaretay, has u wiitten agresment with our Campany that provides eertain severanos and deferred compensmtion beaefits. Mr. Matyezynski reslgned 23 Carporale Seareury on October 20, 2014 and aa our Clijof Finaucis] Officer
e Treasrer efeaive May 11, 2015, bowever b coninte 85 un irployes o e n th transiian ofour ew Chief Financial Offics,and waa sppoinked Excautive Vise Prsident-Olobal Operaionson March 10, 2016 Under Mr. Matyconaki'semploymeat conact, Upon Ms ey ad prosided ther
s oen oo termioation for cause, he will besmme cnfflcd under i sgrosmeat 1o & zp o o under his deferred below in thls sectlon.

(3)  Willlam Hilis submiticd hls resignation oa February 18, 2016, effeciive March 11, 201& Far 2014, M, Bllis earned a prorated base salary of $71,795.
(4) Mr. Smith’s salary wes paid In Ausiralinn Dollars in the smounts of AUD$359,250 in 2014 (shown in the Wble in U.S. Dollars using exchange rate 0,9027), and AUD$365,360 in 2015 (shown in the table in U.S. Dollars using exchange rate 0.7524).
Prior to 2016, all named executive officers were cligible to receive a discretionary annual cash bonus. Cash bonuses are typieally prorated to reflect a partial year of service.
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In ion with caasiderstian of 2015 baauses for members of management, the Chief Executive Officer prepared and submitted recommendations for each of the executive and management team members, other than herself. [n considering these
recommendstions, the Compansation Committee had the benefit of its extensive deliberations os well as the data provided by Willis Towers Watsan, [n executive scssion, the Compensation Cammittee considered and opproved 2 2015 performance boous for the Chicf
Excctitive Officer. The proposed banus amounts were reviewed and approved by the Board in February 2016. The Board approval covered the named exccutive officers set forih below, as well as sclect olher officers and executives.

‘The following are the 2015 Performance Bonuses approved pursuant to the above process:

2015 Performance Bomus
Name

0
Dev Ghose 75,000

(1) Pursvant © hit 1n.2015 Mr. $60,000, and a3 suoh, it was 1ol subject to the process above, Mr. Flils eubmlieed hle resigration on February 18, 2016.
(2 Mr. Smith’s banus wes pald in Austmllan Dollars ln'.henmwnlofAUD”S,OOO {(ahowa In the table in U.S. Dollax uslng exchenge rate 0.7524).

In the past, we have offered stock options and stock awards to our cmaployees, iocluding pamed cxecutive officers, as lhe long-term incentive of ouc jon program. We imcs granted, cquity awards Lo new hires upon their commenciag
employment wilh us and from time Lo time thereaficr. Our stock opfions allow cmployees io purchase shares of our common stock at a price per share cqual to the fair market value of our common stock on the dale of grant and may or may not be intended 10 qualify as
“incentive stock options™ for U.S. federal income tax purposes. Generally, the stack options we granted to our employces vest aver four years in equal instaliments upon the annual anniversaries of the date of grant, subject to their continued emplayment with us on each
vesting date.

Employment Apreemenis

James 3, Cotter, Jr . On Junc 12, 2015, the Board teominated the employmeat of James J. Colter, Jr. a5 our President and Chicf Exccutive Officer. Under M. Cotier, Jr.’s cimploymsnt agrecment with he Company, he is cntitled to the compensation and bensits he
was receiving at the time of  tenmination without cause for a period of twetve months from notics of teminatian. At the time of lermination, Mr. Cotter Jr.'s anaual salary wes $335,000, and the Company paid Mr, Cotter Jr. scverance payments in the amount of $43,750, A
dispule has ariscn between the Company and M. Colter as to whether the Company is required 1o continue to make these payments, which disputc is curcently subject Lo arbitration.

Doy Ghose.. On Agril 20, 2015, we catered into an employmeat agrecmcat with Mr., Dev Ghose, pursuant to which he agreed to secve as our Chicf Financial Officer for a ons-year term commencing on May 11, 2015, The employment agrecment provides that
Mr. Ghosc is to reccive an annuel basc salary of $400,000, with an annual tacget bonus of $200,000, and cmployce bencfits in line with thosc received by our other scniar execattives. Mr. Ghose was also granted stock options to purchase 100,000 shatcs of Class A Stock atan
exercise price equal to the closing price of our Class A Stock on the date of grant and which will vest in cqual anmual increments over a four.year period, subject to his remaising in ovr continuous employ through cach anmual vesting date.

‘Under his employment agreement, we may terminate Mr. Ghose’s employment with or without. cause (as defined) at any time. lfwe unmnuu his employment wnhuut cause or fail to renew his employment agreement upoe expiration without canse, Mr. Ghose will
be entitled to receive severance in an smount equal to the sslary and bencfita he waa receiving for a period of 12 months following such or . If the ion is in ion with @ “change of control” (as defined), Mr. Ghose would be eatitled to
severance in en amount equal to the compensation he would have received for a period two yearn from such termination.

William D, Elis . On October 20, 2014, we eniered into an cmployment agrecment with Mr. William D. Ellis, which was amendsd in Scplember 2015, pursuant io which he agrecd to serve as our General Counsel for & Lorm of thrce years. The employnzal
agrcement pravided that M. Ellis was 10 receive an annusl basc salary of $350,000, with an annual guarantsed bonus of at least $60,000. In addition, Mr. Ellis was granied stock options to purchase 60,000 shares of Class A Stock al an exereise price equal Lo the closing prive
of aur Class A Stock on the date of grant and which will vest in cqual annual increments over a three-year period, subject to his rempining in our continuous employ through each annual vesling date.
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On February 18, 2016, William D. Ellis submitted his resignation as our Genersl Counse] and Corporate Scoretary. On March 11, 2016, we entered into an sgreement with Mr. Willjam D. Ellis, pursuant to which, i consideration of the payment to Me. Ellis of
$205,010 (1o be paid in 19 cqual semi-moatbly instalkments of $10,790) and the vesting of opfions to ncquire 20,000 shaces of our Clas A Commeon Steck on October £5, 2016, Mr. Ellis hes agreed to be available to advise us on matters on which be previously worked until
December 31, 2016. M. Ellie’ last day of emplayment was March L1, 2016,

Andezei 1, Matvezynski, Mr. Matyvzymski, our Former Chicf Financial Officer, Treasurer and Corporate Secectary, has @ writen agrscmeat with our Company lhat peovides for n hang-sum severanie paymeat of $30,000, provided e bus been o terminatian for
cause and subject 1o certain offscts, and lo the payment of his vesied benefil under his deferred compensation plan discussed belaw in the scetion entitled “Other Elements of C " Mr. i resigned as our Corporate Sccrclary on October 20, 2014 and as

our Chief Financial Officer and Tressuree cffective May L1, 2015, but conlinued a3 an employee in order Lo assist in the transition of our new Chicf Financial Officer. He was sppointed EVP-Global Operations in March 2016.
2016 AND FUTURE COMPENSATION STRUCTURE

Background
In cady 2016, ouc Cx ion Coumittee condueted a thorough cvalualion of cur ion policy for exceutive officers and outside dircclors Lo cstablish a plan that cncompessca bes corporate practices cansistent with our best interests. Our Compensation
Committec undexiock Lo review, cvaluale, revise and the adaptian of | i for our excoutive and management officers and culside direclors. In January 2016, our Compensation Cammittce retsined the intsmational compensation

consulting firm of Willis Tawers 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 adnpted the Charter of the Compensation Committse, or the Compensation Commitiee Charter. Tn keeping with our intent to i best practices, the C\ fon Committce Charter delegated the follawing responsibilitics Lo
our Compsnsation Committee:

« in ion with our acnior to catablish our fon phi and objecti

« 10 rovicw and spprove all compensation, including salary, bonus, incsntive and cquity campensation, for our CEO and our exceutive officers, provided that our CEO sy mol be prescat during voting o ions on his or ber

« o approveall severnce change in control provisions and agreements and any spevial or supplemental benefils applicable to our CEO and ofher executive officers;

« 1o approve and adopt, a behalF of our Board, ineentive compensation and eqpity-based compensation plans, ex, in the case of plaus requiring approval, to review and such plan to the

«  toreview and discuss with ouc management and our counsel und suditars, the di raade fn C Discussion and Analysis and advise our Board whether, in the view of the Commitice, the Compensation Discussion and Analysis is, in form and

substance, satisfactory for inchision in our annusl report on Form 10-K and proxy statement fox the anmial meeting of siockhalders;
«  to prepare an annual compensation commitice report for inclusion in our proxy statement for the annual meeting of stockholders in secordance with Lhe applicable rufes of the Securities and Exchange Cammission (™ SEC™);
. lo p:nodmally review and reassess the ndequacy of this charter and recommend any proposed changes to the Board for approval;

. our equity-bi jion plans, including Lhe grant of stock optiens and other equily ewards under such plans, the excrcise of uny diseretion accorded to the administratar of sll such plans and the interpretation of the provisions of such plans
Bnd the terms of any awards made under the plans; and
Lo consider the resulls of the most recent der advisory vole on excouti jon required by Scolion 14A of the Securilies Exchange Act of 1934 when determining compensation policics and making decisions on cxccutive compeasation.

Under the Compeasalion Commitics Charter, “cxecutive offioer” is defined to mean Ihe chicf exceutive officer, presideat, chicf finanvial officer, chicf apcrating officer, general counsel, princigal accounting officer, any eaccutive vioe president of ihe Campany and
any Managing Dircclor of Reading Entertainment Australia Pty Lid and/or Reading New Zealand, Ltd.; provided that any compensstion determinations pertaining o Ellen M. Cotter and Margaret Cofter will be subject to revicw and approval by our Board.

As uoted sbove, the Compensation Commmittcs Charter was adopled as part of our Board's fmplemeatation of additional corporate best praclices measurcs, The Compensation Commitice Charter will apply for the remainder of 2016 and the futuce, subject
o
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to further amendments and modificatians by aur Board, The Cempensation Committee charter is available on our website at readingrdi cai/Conmies-Charters,

The C: ion Commiltee revi ion policies and prectices cffecting employcces in addition to theee spplicable to executive officers. The Campensation Committee has ined that it is nol likely that our policies and

practices for its employees would have o malcriol adverse ¢ffect an our Campany.

Executive Compensation

In cady 2016, cur Compensation Cormittee met with Willis Towers Watson, our ChicE Exceutive Officer, aad our legal counsel, to review the Company s wlq)cnsnunn Izv:]a, programs and practices. As pun of its cngagement, Willis Towers Watson reviewed our
compensation paid to executive and management officers by pasitian, in light of each person’s dutics and responsibi positions to () ion paid by 8 peer group and (i) twa
surveys, the 2015 Willis Towers Watson Data Services Top Management Sucvey Report and the 2015 Meroer MBD Executive Compensation Survey, in each case, identified by oﬂicc position and duties performed by the officer. The peer group utilized by Willis Towers
‘Watson inchided the following 15 companies:

Arcadia Really Trust Inland Real Estate Corp.

Assccialed Estatcs Realty Corp. Kite Realty Group Trust

Carmike Cinemas Ine. Marcus Carporation

Cedar Realty Trust Inc. Pennsylvania Real Estate [nvestment Trust

Cherter Hall Group Ramco-Gershenson Propertics Trust.

EPR Properties ‘Urstadt Biddle Properties Inc.

Vicinity Centres Villege Roadshow Lid.

IMAX Corpacation

Willis Towers Watson sclectzd the sbove peer group becsuse (i) the companies included were based in the T1.S. and Australia, reflecting cur 1l tions and (ii) the i tous besed on revemi.

The exccutive pay asscssment prepared by Willis Tawers Wateon meusured cur executive and jon egsinst jon paid by peer group jes and th ies listed in the two surveys based on the 25th, 50th and 75th percentile of
such peer group and surveyed companics. The SOth percentile was ihe median compensation paid by such peer group and surveyed jes to i similar ilitics and dutics.

The Willis Towers Watson assessment compared the basc salary, the short teom incentive (cash banus) and long Lerm incentive (equity awards) of the peer and surveyed companics to the base salary, short term incentive and Jong Lerm inceative provided to our
executives, The sssessment cancluded that, except in a few positians, we were generally competitive in base salary, however, we were not competitive when short-term incentives and long term inceatives were included in Lhe total compensation paid to our executives and
management.

As aresult of the forcgoing faclors, Willis Tawsrs Walson recommmended that we:
o Implement a formal annnal incentive oppartunity for all excoutives; and

«  TDmoplement a regular anous] geant program for long-lerm incentives.
Our C ion Cormmitice and our Beard subsequently adopted, a compensation philosophy for our management tesm members to:

o Atirct and retain talented and dedicated menagement team members;
»  Provide overall compenssation that is campelitive in ils indusicy;
Concelate annual cash incentives to the achicvement of its business and financial objectives; and

.
+ Provide mnsgemcat teom members with appropriste longtecm incentives aligacd with stockholder valuc.
As part of the our o focus will be Lo (1) drive our sirategic plan on growth, (2) align with the interests of our stockholders, and (3) encourage retention of our officem and management Leam
members.
In furtherance of the campensation policy and as a resull of the extensive jons, including consideration of the Willis Towers Watson recommendations, our Compensation Committec adopted an executive and management officer compensation structuce for
2016 consisting of:

«  Ahbase salary comparable with job description and indusiry standard.
1
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« A shotterm incentive plan based an a combination of factors inchiding overall corporats and divisian petformence as well as individus| performance with a target banus opparlunity ko be denominated 8s = percent of bese salary with spesifio gosls
weightings and pay-out ranges; sad )
o Aloogem incentive or equity awards ia line with job description, performance, and industry standards.
Our Compensstion Commilice’s intention is that the campeasation struchure approved for 2016 will remain in place indefinitely. However, it will review performance and results afier the first year and theceafier and evaluals fram tim o time whether cobencemeats,
changes or other compeasation struchires ace in our and our stockholders best intcrests.

Reflecting the new approach, our Compensation Commitice cstablished (i) 2016 annual basc salarics at levels (hat it belicved (bascd heavily on the data pravided by Willis Towers Watson) are genceally compctitive wilh exccutives in our pesr group aad in ather
comparable publicly-held campanics as described in the cxcculive pay asscssment preparcd by Willis Towers Watson, (i) short term incentives in the form of discretionary ranuel cash boauses based on the achicvement of identificd goals and benchmarks, and (ii) long-term
incentives in the form of employee stock options and resricted stock unita will be used as & retention tool and as § means Lo further align an cxecutive’s long-term intercsta with those of owr stockholders, with the ultimte objective of affarding our executives an appropriste
incentive to help drive increases in stockholder value.

Our Compensation Commmiltes will cvaluas both cxcoutive performancs and compensation to maiatsin our ability to atiract and retain bighly-qualificd cxccutives in key positions aad to assure that ion provided to ives remains itive when
compared lo the prid to similady situsted ives of ics with wham we compete for executive talen or ha we coasider comparable to our company.

Role of Chief Executive Officer in Campensation Decisions

In ion with Lhe i; ion of the new on structure, our Cs jon Co it ducted the thorough review of executive campensation discussed above, Our Campensation Commaittee engaged in extensive discussions with and
considered with great weight the recommendations of the Chief Executive Officer s 1o compensstion for executive and management team members other than for the Chief Executive Officer.

Q:r Compensation Committee expects to perform an annual review of execulive compensation, gencrally in the first quarter of the year following lbe year in review, with a prescatation by the Chief Excoutive Officer regarding each element of the executive
Al our C ian Commiltee’s direction, our Chicf Exccutive Officer prepared an croculive campensation review for esch cxecutive officer (other than the Chicf Exeoulive Officer), as well as the full excculive team, which included

recommendations far.

+  2016Basc Saluy
« A pxoposcd year-cnd shoct -term incentive in the Form of a target cash boaus based ou the achicvemsnt of certain objectives; and
« A long-term incentive in the form of stock opticas and restricted stock unils For the year under review.
As pert of the compensation review, ouc Chief Executive Officcr may alao recommend other changes to an exceutive’s compensation arrangements such ns a change in the executive’s ibilities. Our C jon Committce will evaluate the Chicf Exceutive
Office’s recammendations and, in its discrction, may scospt of reject the resommendations, subject to L terms of any written cmplayment agreements.

Our Compensation Conmittee met in executive session wuhuur. our Chief Exccutive Officer to consider the Chief Executive Officer's campensation, including base salary, cash boaus and equity award, if any. Prior to such executive sessions, our Compensation
Omunm.e: interviewed our Chicf Executive Officer to obiain a better of factors ta the Chief Execative Officer’s corpensation. With the exception of these executive sessions of our Campensation Cominittee, as a ule, our Chief Executive Officer

in all delil ions of the C ion Cammittee relaling lo it ton. However, our Ci ion Committe also asked our Chief Excoulive Officer to be excused for certsin deliberaiions with respect Lo the compensation recommended for
Margarct Colter, the sisicr of our Chicf Executive Officer.

In conjunclion with lbe year-cnd annual compeasation review, or as soon as practicable afler the year-cad, our Chicf Excoutive Offiver will recommend 1o our Campensation Cammittss our objectives and other crilecia to be utilized for purposcs of delenmining cash
bomuses for ocsiain scoiar cxecutive officer, Our Compensation Commitizs, inits discrction, may revise the Chicf Excoutive Offiecr’s recommendations. At the end of the year, our Campensation Commillce, in consultation with our Chicf Exceutive Officer, will review cach

perfarmance goal and detecmine the extent to which the officer achicved such goals. In establ goals, qur C ion Committec cxpects to consider whether the goals could possibly result in an incentive for any exccutives to take unwarranted risks in our
Company's business and intend to seck to avoid creating any such incentives.
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Base Salaries

Our Compensstion Commitize reviewed Lhe exeeutive pay assessment prepared by Willis Towers Watson and other Factors and engaged in exiensive deliberntion and thea recammended the foflowing 2016 base salaries (the 2015 bmse salaries are shown for
comparison purposcs) for the Following officers. Our Board approved the recommendations of our Compensation Commitice on dMarch 10, 2016 for the President and Chief Executive Officer, Chicf Financial Officer and our named executive officers other than William D.
Ellie and our prior ChicfExcoutive Officers Jamss J. Coller, St. and Jaracs J. Coller, Jr.

Name Title 2015 Bage Salary * 2016 Base Salary *

X an
Treasurer and Corporate
Secretary

Rabert F. Smecling President, US Cinemas 350,000 375,000

(1) Mllen M. Cotier was appointed Interim President and Chief Fixeoutive Officer on June 12,2015 and Presldent and Chief Exceutive Officer on Jamuary 8, 2016,
(2) Devasis Ghosc sas sppointed Chief Financial Officer and Treasurer on May 11,2015, For 2015, Mr. ({ose carned 2 prorated base salary of $257,692.

Andizcj 8. Maryczyasks was the Compeys Chief inaacial Officr nd Trcasurcr unil May 11,2015 and thereafter b actd as Srategls Corporats Advizr o the Company. Ho wss sppointcd EVP-Glotal Opcrafons onMn\:h 10, 2016.12 2015, Mr, Smith was paid in Australian dellers in the amount of AUDS365,360
(show in .S, Dollar in th table sbave, using fh¢ conversian sate 0f 0.7524). 1n 2016, Mz. Smith will be paid in Ausirlien dollars n (s £0.76349).

Short Term Incentives

The Shoct Term Incentives suthorized by our Compenstion Cammittee and our Bosed provides our executive officers and other management (eam members, who are selected to partioipate, with an appoctunity to cam an annusl cash bonus based upon the
achievement of certain company financial goals, division gosls and individual gosls, established by our Chicf Executive Officer and appraved by our Compensation Cammittee and our Board (in future years, under the Compensation Committee Charter approved by our Board
on Mareh 10, 2016, our Compensation Committee will have full authority Lo spprove these matters). Specifically, a participant in the shoet-term Incentive phan will be advised of his or her annual potentia] target bonus expressed a3 a percentage of Lhe participant's busc salary
and by dollar ameunt. The participant will be eligible for a short-term incentive banus once the participant achicves goals identificd at the beginning of the year for a threshold target, the potential target or potenfial maximum target borus apportunity. The bonus will very
depending upon the achievementa made by the individual participants, the division and the corporation. Carporate goals foc 2016 will include levels of earnings befare fnterest, depreciation, tzxes and amartization (“aon-GAAP Operating Income”) and property development
milestoncs. Division gauls for 2016 will include lovels of division cash flow and division milestones and individual goals will inchude spesific unique pecformance goals specific 1o the individual"s position with us. Each of the corporats, division and individusl gasls carries a
differcal percentage weight in determining the officer’s or other team member's bonus for the year.

Ms. Elien M. Cotter, our Pecsident and Chicf Exccutive Officer, has a polcutial larget bots opporctunity of 95% of Base Safacy, or $427,500 at target based on Ms. Cotter's achi her goals and over achi of corporate goals discusscd
sbove. Of ity, a threshold bonus of $213,750 may be achicved Ms. Colter's achis of certain goals and our achi of i P goals, and a potential maximun lacgel of $641,250 is based cn
schicving sdditionsl performance goals. Ms. Cotier's aggregsle annual boms opporiunity can range from $0 to $641,250. M. Dev Ghose, aur EVP, Chicf Financisl Officer, Tressucer aod Comporats Secrelacy, has a poleatial tacget banws opportunity of 50% of Basc Salacy, or
$200,000 at target, which is based an achi ofhis goals and our of corporale goals, as discussed sbove. Mr. Ghosc’s aggregate annual bonus oppartunity can range fram $0 to $300,000 {the mammmn polcatial tacget if additional p:rfonmncc
goals are met by Mr. Ghose). Mr. Andrzej J. Matyczynski, our EVP - Global Operations, has a target boaus opportunity of 50% of Base Salary, or $168,000 at target, which is bascd on achi of his goals, our goals and
divisional goals. Mr. Matyczynski's aggregaie anmn] boms opportunity can range from $0 to $252,000 (the maximum polential target if additional performonce goals are met by Mr, Matyczyaski). Mr. Robert Smerling, President, US Cinemas, bas a target boous oppaertunity
of 30% of base pry, or $112,500 at target,
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which is based on nchi ofhis goals, our schi corporste gosls and certain divisional goals. M. Smerling's aggregate annual bonus opportunity can range from $0 to $168,750 (the maximum potential target if additions] pecformance goals are

et by Mr, Smerling). Mr. Woyne Smith, Menaging Dircctar, Australia New Zenload, hos o target bonus opporiunity of 40% of Base Salary, or A$148,000 at target, which is based an ochie of hie goals, our ochi of corporate goals and certain
divisional goals. Mr. Smith’s aggregate annual bonus oppommlly cen range fram A$0 10 A$222,000 (the maximum pnu:nml target if additional performance gouls are met by Mr. Smith). The positions of other management Leam members have target bonua opporiunities
ranging from 20% Lo 30% of Base Salary bascd an rizin goals. The highest level of achis mmay be cligible to reccive up Lo a maximum of 150% of his ot hertarget bonus amount.

Long-Term Incentives

Long-Term incentives will utilizs the cquity-based plan under our 2010 Incentive Stock Plan, 35 ameaded (tbe “2010 Plan®), Far 2016, cxecutive and management team participants will reccive awards in the following forms: 50% fime-based resiricted stock units and
50% non-statutary stook options. The grants of restricted slock units and options will vest ratably over s four (4) year period with 1/4th vesting oo each anniversary date of the grant date.

On March 10, 2018, the following grants were made:

Dollar Amount of Dollar Amount of Non~
Name Restricted Stock Unlts___ Statutory Stock Optlons (1)

Devadis Ghose® "BVF, Chlef Finanelal Offiots, [} [}
urer and Corporste Searctary

(1) The numbsr of shsres of swck to be lamucd will be calvulared using the Black Sclotes pricing model as of the daic of grant of the swvard.
(2) Mr. Devasi Ghone was awarded 100,000 ron-stafutory slock options vesting over s 4-year period on g on Mr. Ghosc's rat day of May 11,2015,
(3) Although Mr. Smith was paid 50% of § 75,000 in Ausiralinn Dollars, the emouat shown shove s quoted in U.S. Dollar.

All long-term incentive awards will be subject to other terms and conditians sct forth in the 2010 Plan and award grant.
Other Elaments of Compensation
Retirement Plans

W maintain 3 40 1(k) retirement sevings plan that allows cligible cmployecs to defer a portion of their compeasation, within limits prescribed by the Internal Revemuc Code, on 2 pre-tax basis through coatributions to the plan. Our named executive officers other
than Mr. Smith, wha is a non-cesident of the U.S., are eligible to pucticipate in the 401(k) plan on the same terma as other full-time employees generlly. Curreatly, we maich contsibutions made by participants in the 401(k) plen up 1o 8 specified percentage, and these
‘mtohing coniributions are fully vested as of the date on which the comtributian is made. We belicve that providing a vehicle for tax-deferred retirement savings though our 401(k) plan, snd making fully vested matching contributions, adds to the overall desirability of our
eRcoutive compensation packege and further incentivizes our cmployess, including aur named exesutive officars, in sccardance with our compeusation policics.

Orther Redrement Plans

During 2012, Mr. Matyozynski was granted an unfunded, nonqualified deferred compensation plaa (“DCP”) that was partially vested and was to veat fixther so long as he remained in our continuous employ. "The DCP allowed M. Matyozynski to defer part of the
cash paction of his compensation, subjeot to anaual limils set fortk in the DCP. ‘The funds held pursuant to the DCP are ot scgregated and do nol accruc interest ar olher cammings, [EMr. i were lo be d for cause, thcn the total vested aovt would be
redired Lo zero. Tho incromenta! smouat vesicd cach year was mmde subject Lo review and spproval by ous Buard. Please sec (e * Nongualified Deferred Compensation  table for additiooa! information. In addilian, Mr. Matyczynski is cntiflcd to a
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lump-sum severance payment of §50,000, peovided there bas been no tecmination for cause and subject to cartain offacta, upon his refirement.

Upon the termination of Mr. P's he will also be entitled under the DCP agreement ko payment. of the vested benefits nder his DCP in anmual installments following the later of (a) 30 days fnl]uwmng Matyozynski's 65th birthday or (b) aix
‘months after his separation from service for reason other than his death or termination for cause. The DCP was to vest over 7 years and with full vesting to cccur in 2019 st $1,000,000 iu de ferced compensation. Hawever, in canncetion with bis changed employment to EVE
- Glabal Operations, the Company and M. Matyozynski sgreed that the Company would ceasc making contributions to the DCE o April 15, 2016 and that the final contributivas by the Campany ta the DCP would be $150,000 o 2015, and $21,875 for 2016, satisfying the
Company’s Lotsl contribution obligations under the DCP 3t an amount of $621,875.

The DCP is an unfunded contractual obligation of the Company. DCP bencfits are paid from the general assets of the Campany. Howcver, the Company rescrves the right to establish a grantor trust from which DCP bencfits may be paid.

In March 2016, the Compensation Commitice approved a one-time retirement benefit for Robert Smerling, President, Cinema Operatians, due 1o his significant loag tecm secvice to the Company. The retirement benefit an amount equal to the avernge of the two
highest total cash compensation (base snlary plus cash barus) years paid to Mr. Smerding in the Lthen most recently completed five year period.

We currently smintain no oiher cetirement plan for our namsd exeoutive officers.
Key Person Insurance

We maintin lifc insurance on certain individuals who we beficve to be key to ourmanagement. In 2015, these individuals included Jamea J. Cotter, Ji. (through September 13, 2015), Ellen M. Cotter, Margarct Colicr, William Ellis, Dev Ghose, Andrzej
Mityczynski, Robert Smerling, Craig Tompkins and Wayne Smith. [fsuch individual ceases to be our employee, Dircctor or independent contractar, as the case xmy be, she o he is permitted, by assuming responsibility for sll future premium paymeots, to replace eur
Company s the bencficiary under such palicy. ‘These policies allaw each such individual (o purchase up tn an equal araount of insuranee for such individual's own benefit. In the case of aur emplayees, the pecmium for both the insurance us to which we are the bencficisry
and the insurmnce as to which our employee is the beneficiary, is paid by us, In the cose of named executive officers, the premium paid by us far the benefit of such individual ia reflected in the Compensation Table in the column captioned “All Other Compensation.”
Employee Benefiss and Perguisites

Ournamed cxecutive officers arc cligible to participate in our health and welfare plas to the same extent as all full-ime eruployees generally, We da not gencrally provide ournam=d cacautive officers with perquisites or other personal bencfits. Historically, many

of our other named exccutive officers also received an automobile allowance. The isble below shows car allowances granted to certain officers under theic o Fram fime to time, we may provide other perquisiles to ons or mare of our
other named cxecutive officers.
Officer Apnual Allowanee (§)

(b2
Robert F. Smerling 18,000

(1) M. Bllis and Mr. Cotier, J7. are 1o longer emplayees of the Company.

Tax and Accounting Considerations

Deductibifity of Executive

Subject to an cxocption for “performance-bascd campensatian,” Scction 162(m} of the fntcrmal Revenue Code gencrally probibils publicly held carporations rom deducting for federal incoms tax purposes aonual compensation paid to any senior cxceative officer lo
e extent that such annual compensation cxcceds $1.0 million. Ouc Compensation Committee and our Board consider Lhe
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limits an deductibility under Section 162(m) in establishing cxccutive campensatian, but retain the discretion to authorizs the payment of campensation that exceeds the limit on deductibility uoder this Section.

Nangualified Deferred Compensatian

We belicve we ars upsrating, where applicable, in campliancs with the tax rulcs applicable { lificd deferred
Say on Pay

At our Annual Meeling of Stockholdecs held on May 15, 2014, we held an advisocy vole on cxcontive compensation. Our stockholders voled in favor of our Company’s excoutive ion. The C ion Commiltee reviewed the results of the advisory
vote on cxeculive campensation in 2014 and did not make any changes to our campensation based an the results of the vole. We cxpect that ouir next advisecy vote of our on excentive jon will be al our 2017 Annua! Mecting of Stockholders.
Executive Compensation

This section discusscs the malerial compancats ofthe campensalion progrem for our cxcoutive officers pamed ia the 2015 Summary Compeasation Tabls below. In 2015, ou named excoutive officers and their positians were as follows:

Ellen M. Colter, Chairperson of the Board, President and Chicf Executive Officer, interim President and Chicf Excontive Officer, Chicf Operaling Officer ~ Donxstic Cinemas and Chicf Exccutive Officer of Consotidated Entertainment, LLC,
Dev Ghose, EVP, Chicf Financial Officer and Treasucr.

William Ellis, General Counsel and Corporale Secrefary

Robert F. Smerling, President — Damestic Cinema Operations.

Wayne Swith, Managing Dircctor - Australin and New Zealand.

James J. Cotter, Jr., former Vies Chaioman, President and Chief Exeoutive Officer.

Andrzsj J. Matyezynsk, former Chief Financisl OFficer, Treasurer and Corporate Secretary.

e e s e s e

Sumimary Compensation Table

The following table shows the compensation paid or actcued during the last three fiscal years ended December 31, 2015 to (i) Mr. James J. Cotter, Jt., who served s ouc principal excoutive officer until Juac 12, 2015, (if) Elle M. Cotter, who scrved as our interim
principal cxcoutive officer from June 12, 2015 through December 31, 2015, (iif) Mr. Andrzej 3. Matyczynski, who scrved as our Chicf Financial Officer and Treasurer until May 11, 2015, (iv) Mr. Dev Ghose, wheo served as our Chicf Financial Officer starting May 11, 2015,
and (v) the other three most highly campensated persons who served as crecative officers in 2015. The following executives are herein eeferred to as our “named executive officers.”

Change In Penston
‘Value and
Stock Opfion  Nongualified Deferred
Awards (8)  Awards (8) Compensation All Other
Year Salary (5) Bonos (5) [(}] (3 Earning (5) Compennation (S) Total {$)
Ellen M. Cotter ' 2015 402,000 250,000 - - - 25,465 677465
‘Tnterim Presideat sad . - - - L
ChicF live Officer, 2014 335,000 75,190 - 410,190
Chicf Openting OFicer - 2013 335000 - - - - 24,915 359915
TDomestlo Cinemas
James J. Cottes, Jr %0 215 195417 - - som- - 16161 261,605
Fomer Presideat and 014 335,000 - - S0mT. - 26051 411,078
Chlef Executive Ofieer 2013 195417 - - 29,182 - 9,396 7 233,945
Devasis Ohote® 15 257,69 75,000 382,334 - 1570 407,005
Chicf Financial Officer 2014 - - - - PR - -
and Treasurer 2013 _ ~ " » oo . _
Anrzg] . Matyczynski 215 324000 33010 150000 (8 27,040 * 534,150
Former Chicf Financie) 2014 308,640 13010 150,000 (%) 26320 © 518,030
Offioer and Treaswrer -
2003 308,640 35,000 - 33,010 50,000 (B 25,755 452405
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‘William Ellis 2015 350,000 60,000 57,194 28330 ® 495524
Gearral Counscl

" 2014 71,795 10,000 9,532 2500 * 93,827
2013 - . - - - - -
Robent ¥, Smerling 2015 350,000 75,000 - - - 7899 * 447,399
Presldent - Domestic _ _ - »
o 2014 350,000 65,000 z4n ° 437421
Opersd 2013 350,000 25,000 - - - 21,981 396,981
Weyne Samith 0 2015 274,897 71478 - - = 2600 ° 348975
‘Maiaging Dires 2014 4,295 326 - - - 2300 398,851
Australia uﬂNwlZu]md 2013 340,393 48,420 - - - 2015 ° 390,888
1) Amonty epicca e spgpegal grant datc B valucf s computod in cootdance sith ASC-Tople 718, cxclutiog M ffts of any caimaed Brfiiture. T fions wed in S01 of th s d ] Note 3] fo our Snancial stotemeats. Amounts do not include the value
of reatiioted stock unlts thes will not vestwithln wd.y- folhwlng e dtisofw s o don s provided.
) M. Bllen M. Cotter was eppo intesi five Officer an fune 12, 2015,
) matching employer B , the imputed tax of key perzon insurance, sodt any ile allow Aside From the. ly the fons fior the 401{X) pien exceeded $10,000, sce. table below, See the table in the secton entitled Fmployes Benefits
and Pezquisltes for (he amotar of each individual’s ear allowence.
“Toployes Contribution for 401(K) Flen
015 2014 2013
() Includes & $50,000 tux pross-up for taxes incurred 53 a result of the exerri i Gions that were inteaded 1o be issucd a8 incentive stoek options

(5) Mz. Cotter, I, sexved a2 our Chicf Exccutive OFicer untt Juic 12, 2015. In the cassaf Mr, Catler Jr., the “All Other Compensation™ couma inchidea $43,750 in scverance payments paid pursuant fo Mr. Colter fr's cmploymenl egrecment. Of this amouat, the Campany has a elalm against Mr. Catiee I, for
apprexmesely S 18,000 , which, If the Company Is successful in thls elaim, mey be recovered from Mr. Cotter Jr. For add|tonal nformation, sce the Informetion set forth In Jtem 3, Legaf Pracezdings .

(6 Mr. Ghoss beesme Chief Finanalal Officer and Treasurer on My 11, 2015, a3 such, he wes paid 8 proraled ¥ for2015.
1) Mr. Matyazynski reslgned 85 our Chief Finandls] Officer and Treasiurer on May 11,2015, and acted as qur Strtegle Corporam. Advleor until March 10, 2016,
(8) Represents the increase i the vested beacit of the DCP for Mr. i. Payment of the- wirler his DCP will be rade in ecardzace with the teems of the DCE.

{9) Mr. Cotter, Jr. had an annual basc aalay of 335,000 for 2015. As his employment eaded in Juns 2015, Mr. Cotter, Ir. carned  prorated bese salary of $195,417 for 2015, which Inchudes Kis eeveranse paymenk prid through the. end of July 2015.

{10) Mr. Blils b G | Counsd and Ce October 20, 2014 es such he was peld a prosated amount of hjs $350,000 salary tn 2014. Mr. Ellls submitied hls reslgnation on Fehruary 18, 206.
{11) Mr. Siilh is paid in Australian Dollars. Amounls in the tzble sbove are shown in U.S. Dollwry, using the canversion rilee of 09684 far 2013,0.9027 for 2014and 0.7524 for 2015.
Grants of Plan-Based Awards

The following table containg infacmalion conceming (e slock grants wade to our named executive officers for the year ended December 31, 2015:
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‘Estimated Futarca Payouts AllOther
Eslimaied Furure Payouts Under  Under Equity Incealive 1) Ojher
Nop-Euity Incalive Fian A wards Plan Awards Siock | Awards
Bl Avards:  Numberof
Number of Ifn'j‘:l';:s Exerciscor Grant Dale Fair
Sharesof BasePriceof Valueof Siodk.
Thoslold  Tope  Maxtmum Thresbod Targel Mabmum Opion  Optiag Award  and Option,
HNome GumntDage (%) (5 5 W] (V] (U] U.mu mm 2)  (Sishare) (3) Awards (R)i4)

{§) Mr, Weyno Smith was issued an swerd of restivied Class A Camtmon Slock, which vests in equal installments on Msy 13, 2015 sad May 13, 2016. The clusingprice per share for the Clazs A Gorman Stock on the date of grant was $14.00. The awards issued o Mr. Wayse Smith ase related i bis prior-year
peformance.

@) M. Dev Ghose was i an opton o purchase of Class A Stock ot the. Yis wwhich sward vests n four cqual installments.
03) Options are granied with an cqual m i share on the date of gmat
(4) Repreacats the watal option value esfimated as per ASC 718

Nonquglified Deferred Compensation

Execntive Reglstrant Aggregate A_:g"ll" Aggregate balance at December 31,
Name 2015 2015 o gy o 20 o
). R

Sce Tiem | 1 - Other Retirement Plans for a description of the DCP.

2010 Equity Incentive Plan
OnMay 13, 2010, our stockholders approved the Plan at the ansusl mecting of in with the ion of tic Board of Diccctors of the Company. The Plan provides for awacds of stock options, restricled stock, bonus stock, and stock
on rights fo cligible employecs, Directors, and The Board of Directors apptvv:d an amendment o the Plan to pepmit the award of restricted stock units on March 10, 2016. The Plan permits issuance of  maximun of 1,250,000 shaces of Class A

Stock. The Plan expires automatically on March L1, 2020.

Equity incentive bonuses may be awarded to align our ives® loag-term ionto iation in aluc over time and, so long as such grants are within the of the Plan, histori weee entirely discreti on the part of Mr.
Cotter, Sr. Other stock grants are suhject to Board approval. Equity awards may include stock options, resiricted stock, bonus stock, or stock npprecial.im- rights.

If awarded, it is gencrally autpuhcy to vnlue stock ophuns sand restricted stock at the closing price of our common slack as reparted on the NASDAQ Stock Market an the date Lhe sward is approved or on the date of hire, if the stock is granted as a recruitment
incentive. When stock is gramted as bonu: for a particular ion, the award may be bused en the market price on a date caleulated from the closing dat¢ of the relevant transaction. Awards may also be subject Lo vesting and limitations on voting or other
rights,

Outstanding Equity Awards

The following table scis forth oulstanding quity awards Leld by our named exscutive officers as of December 31, 2015 under the Plan:

Oustanding Equity Awards at Year Ended
December 31, 2015
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Optlon Awarda Stock Awards

Nuomber of Number of Number of
Shares Shares Shares or
Underlylng Underlylug Unlts of Market Value of
Unexerelsed Unexerclsed Option Optlon Stoek that Shares or Unfts
Options Optlons Exerdse Explration Have Not that Have Not
Qlass Exerclsable Unexerclsable Price ($) Date Vested Vested (5)

o M Gottr Jc bas sttt hzhnunvuln‘lupnon: 10 50quire 50,000 shares of Class A Stock sl xn cxereise price of $6.31 por share, cxpiing February 6, 2018, of un original abck option prant of 100,000 Clsss A Stock. Mr. Cotter, Jv exercizad 50,000 elack options In June.2015. The Company’s position Is lhat
1 the 1. Cotter, The melter is under review by the Compeny.

@ Lo En-mngwx <Teaive Morch 11, 2106, Alpnnnfhl: separation agreemens, 20,000 of the 40,000 remaialag unvested sharea will veat on October 20, 2016 Thereafier, no sddlonal opions vl veat,

(3) 25,000 of Mr. Gloac's options will veat on May 11,2016,

@) Mr. Smith wes grantcd 6,000 resricted shares of Class A stock an Suly 16, 2015, which vest over two years in annual installments.

Option Exercises and Stock Vested

The following table contains information For our named exccutive officers concerning the option awards that were exerciscd and stock awards thet vested during the year ended December 31, 2015:

Option Awards Stock Awards
Class Namber of Nomber of
Shares Sharea
Acquircdon  ValueRealled  Acquived on Valne Reallzed
Name Exerelse on Exerclse {§) Vesling on Veslng (S)

315,500

(1) Mz Cotter, Jr. has stafed that he has unvested oplions 1o acquire 50,000 shares of Class A Stock at an excreisc pricc of $6.3) per shere, cxpiring February €, 2018, of an original swock opfion grank of 100,000 Class A Stock. Mr. Cofter, Jt. exercised 50,000 atock options in. june 2015. The Company’s positon is that
all unvesta options expired upon the fermination of M. Cottes, Jr.'s cmmploymext. The matter is under rovicw by the Company.

Pension Benefits

The following table conteins information conceming pension plans foc each of the named executive officers far the year ended December 31, 2015:

Present Value of

Numberof Yearsof  Accumulated Benefitss  Payments During Last
Nume Plan Name Creuited Service of 12/3112015 (5) ¥lseal Year (5)
Andrze] T, Matyczynsi Dee 6 600,000 H -
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Potentisl Payments upon Termination of Employment or Change in Control

“The following parngraphs provide infocmation regarding polcatisl psyments to each of our named executive officers in connection with certain termination events, including a terminaticn related to a change of control of the Company, a3 of December 31, 2015:

Mo, Dey Ghose = Termigaion withut Case . Under hiv exployment sgseemen, we may tecminale Mr. Ghise’s cploymeat wilh o withoul causs (s defncd) s any lirae . 1Fwe tsrmiaate bis cmployment without cause ex il o senw bis cmployment agreemet
upon expiration without causc, Mr. Ghose will be catitled to receive scverance in an amount cqual Lo the salary and bencfits he was recsiving for a period of 12 months following such termi o . IEthe termination is in ion with a “change of control”

(as defined), Mr. Ghose would be entitled 1o severance in an amount cqual to the compensation he would have received for a period two years from such termination .

M. William Ellis - Termination withou Canse . . Mr. Ellis resigned his cmployment cffective March 11, 2016. We have entered into s separation agreement with Mr. Ellis which provides, among other things, that, in consideration of the payment lo Mr. Ellis of
$205,010 (1o be pald in 19 equal semi-monthly installments of $10,790) and the vesting of options to soquire 20,000 sheres of ou Class A Common Stock on October 15, 2016, Mr. Hllia hos agreed to be availsble ta advise us on metlers on which he previously worked ntl
December 31, 2016, Mr. Ellis® ° ion clause that did not cxtend beyond his termination.

Mr, Wayne Smith — Tenrination of for Failing to Mect P Standsrds . [FME. Smith’s s lorminated by the Board for failing Lo mect the slandards of his anticipated pecfomance, Mr. Smith will be catitled Lo a scverance payment
of six manths® base salacy.

Mr. Andeze I, Matvezynski - Deforred Compensation Benefils,. During 2012, Mr. Matyezynski was granted an unfunded, nonqualificd deferred compensation plan ("DCP™) that was partially vested and was to vest further so lang a5 he remoincd in our continuous
employ. IEM. i were Lo be terminated for cause, then the tolal vested amount would be reduced to zero. The incremental amount vested'cach year was made subject to revicw and approval by our Board. Please sec the “ Nongualified Deferred Compensation ™
table for additional information.

Upon the termination of Mr. i's e will be catilcd under the DCP agreement to payment of the vested benofits under his DCP in nnual installments following the later of (s) 30 days Following M. Matyczynsii's 65th birthday or (b) oix months afier
his separation from scrvics for reasons other than his death or terminntion for cause, ‘The DCP was to vesl over 7 yeors and with full vesting to occur in 2019 21,000,000 in deferrcd However, with bis a3 §VP Global Operations,
thc Compeany and M. Mnlyczynsh agreed that the Comprny would cease making conlzibutiors to the CE on April 15, 2016 aad thalthe final conlributions by he Company to the DCP wanild be $150,000 foc 2015 and $21,875 for 2016, satisying Ihe Company's obligatians
uader the DCP. M. coniain ion provisions that cxtend for anc year afer his refirement.

Under Mr. Matyezynski’s agrecmoent, on his retirement date and provided there bas nol been a termination for cause, M. Matyczynski will be cotitled to a luunp sum scverancs payment in an amount cqual to $50,000, less certain offscts.

Robert F. Smeding = Retirement Benefil . In March 2016, the Campensation Commitice approved a onc-ime retirement benefit for Robert Smeding, Peesideat, Cinema Operations, duc to his significant long-teom service to the Company. The retirement benefit is
the average of the two highest total cash compensation (base salacy plus cash banus) years paid to Mr. Smerling in the then most recently completed five year period.

No other named executive officers currently have or ather providing benefita upon lemmination or a change of control. The table below shows the maximum bencfits that would be paysble to each person listed sbove in the event
of auch person’s termination without cause or termination in conneotion with a change in control, iF such cveats ooourred on December 31, 2015, sssuming the transaction toak plece an December 31, 2015 at price equal to the olosing prioe of the Class A stook, which was of
B3L

Mr. Ellie" agrecment i when his k cnded as of March L1, 2016. As such, his information is cxcluded from the table below.
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Payable on opon Termination withont Cause (S) FPayable npon Termination in Connection witha Payable upon

Change In Control (5) Reflrement (5)
Severance Value of Vesied | Value of Heallh Severance Value of Value of “Benefits Papable
Payments Stack Options | Bengfiis Popments Vested Stock wnder
Opflors Stock Opiions Retirement
Accelerated Plans or the
e

Dev Ghose 400,000 [] 23,040 200,000 []

Andreg I,
Matyezynskl

M Mn i s payable upon his retirement, and is subj flacts s sel forth in bis agrecment, sod i subjest to certsin offsct.
() Mz Smcrling’s one time refirement benefitis based on the £ the two highest total cash fon yess peid 1o Mr. Smerling in mpleted five-year period. “Th o in the the average of tolal compesation peid for years 2015 a0d 2014,
@)  Represents value of stock grants.
Director Compensation Table
The fallowing table sets forth i i ing Lh ion to persons who served as oir pon -employee Directors during 2015 for their services as Direetars.
FeesEarnedar  Option Avards All Other Compensatian
1 Total (5)

William D. Gould 80,000

{1) Fair velucof the award computed in acoordancs with FASB ASC Topic 713

{2) Until Maxh 10, 2016, in eddition to ber Direcior’s fees, Ma. Margarct C i inati f fixed and ir tive under the OB under the caplion “Certain Transactions and Related Party Transactions - OBJ Management Agreement™ below.
) Mr. Starey scrved on our Board and Campensaion Committee through October 11, 2035,

{4) Repreacats foss paid i Mr. Storey as the solc independent Dirccios of our Companys wholly owned New Zealand subsidiasy.

Ci ion Committee and Insider P

Our Compensation Commitice is currently camposed of Mr. Kane, who serves as Chair, Mr. Adams and Dr. Codding. Mr. Storey, who served on our Board until Qctober 11, 2015, served on our Compensation Cammittec until that date. Nonc of the members of the
Compensation Cemmmitiee was an officer or employes of the Company at any time during 2015. None of our executive officers serves as amemher of the board of directnrs or compensation committee of any entity thet hes orhad one or more executive officers serving es e
member of our Board of Direolors or Compensation Committee.
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REPORT OF THE COMPENSATION COMMITTEE
The Compensstion Cormittee has reviewed and discussed with mansgement the “Compensation Discussion and Analysis” required by Item 401(b) of Regulstion S-K and, based on such review and discussions, has recommended to our Board that the foregoing
“Campensation Discussion and Analysis™ be included in this Foon 10-K.

Respectfully submitted,
Edward L. Kane, Chair
Guy W. Adams

Tudy Codding

Ttem 12 - Security Ownership of Cerlain Beneficial Owners and and Related Matters

Equity Compensation Plan Information

The following table sets forth, as of December 31, 2015, a surmmary of ceriain information related Lo our equity incentive plans under which our equity securities are authorized for issuance:

Number of secnritics rematning
avallable for faiure lssnance
‘Welghted aversge under equity compensation
Nutmnber of secavities to be exercise price of plans
tssaed upon exerclsc of oufstandlng optlons,  (xclnding seenrities reflected In
onttanding options, warrants  warrants and rights colomn ()
Plan Calegory and rights ¢ 1) ©
6,585 {

‘Equity compensation plans
1ol approverd by security
holers

(1) Theso plins are the Company’s 1999 Siock Opilon Plan and 2030 1ok Inceative Plan.
) Represcats outstanding eptions only.

BENEFICIAL, OWNERSHIP OF SECURTTTES
‘Except as described below, the following table sets farth the shares of Class A Siock and Class B Stock beneficially owned on April 22, 2016 by:
e cach of our incumbent Directors and Direclor nominces;
+  each of our incumbent executive officers and named executive officers st forih in the Summary Compeneation Table of his Foon 10K;
.

each person known b6 us to be the beneficial owner of more Lhan 5% of our Class B Stock; and
all of our incumbent Directars and incumbent executive officers as a group.

Exctpt as noted, and except pursuant to applicable community property laws, we believe that each beneficial owner bhas sole voting power and sole investment power with respect to the shares shown. An asterisk (*) denotes beoeficial ownership of less than 1%.

Amonat and Nature of Benefielal Ownership (1)

Class A Stock Class B Slock
Name and Address of Percentage of “Namber of Fercentage of
Beneflckal Ovmer Number of Shares Stock

Shares Stack
ctors and Named Executive Officers

PA2473



James J. Cotter Living Trust (12) 1,897,649

88 696,080 41 4

‘Mask Cuban (i) 7184 261913 24
5424 Delosche Avenue
Dallas, Teaas 75220

James J. Cotter Foundation

Al Diteclors and exceutive officers s group (14 5,007,094 29

1,209,088 7.9
persons) (18)

(1) Perccninge owrnership is determined based an 21,654,302 sheres of Clasa A Siockand 1,680,590 aheres of Class B
following th

i 23 of which this iaframarion It provided, and not suisjest 1 epurchse 82 aF that date, which are indlicated by fboot, arc decmed 1 b i by the penson
the perazniage ownership of eny other perton.

@) The Class A howa tacludes 20, 0 stock opil

March 31, 2016. i i} ‘been determined in

SEC rules, Shares cbjest o opians t
options and arc deczned o ding in computing

ly cxercisable, or cxerc 60dsys

hip of thel persos, bt not in computing
281 el 799,765 share beld dlmay. The Cluas A Stk shovl rludce 102,751 hares el by e Jumes T Cotter Fountation (the “Cofier Fowudatlon”). Eflen M. Cotter Is Co-Trusics of the Coter Foundadon and, 08 auek, s deemed 1
beasficially own such sharce. Ms. G 1o th

pecuniary infcreal, if any, in such shares. The Clesa & Siock shown slao jusludes 207,070 shares that arc part of th Estate of James 5, Colter, Deccased (the “Coticr Eatatz") that is being admixis terad in the
Stz of Nevadds and 29,730 shares from I.he.CnnquﬁkSlnnng Ton o Dcwnhuzz, 214, the Distict Courtof Clark County, Nevad, sppainted Bllen M. Cotier and

MArgﬂ Cnnun ca-exezutors of the Coticr Estate. As such, Fllea M. Cotier would be.dezmed to beneficially own svch sharca. The shares of
Clase A Stoak ahown also Inshude 1,897, 649 sheres held by the James J, (hm-xlel.nngl (Ihe"uv\ng'n'\lll"’) '17.) 10 th!s table for reganding bx 1he shares held by the Living Trust. Aa Co-Trustees of the Living Truet, the three Cotier famlly members would be decmed
beneficially own such aha. ipon the outcome of Lh d otz (1 Coticr und Ellen M. Cotter beneficially own 1,208,988 shuu of Clasa B Siock.

) The Class A Stock shown Lachudes l7,tm-hnumbjul 0 siock optians as well s BOA, m sharca I::H dircty. The Cluns A Stock ahownaboihules 289,990 s ld bymcn.wznos Grazdichildren’s Trut und 20,730 shares from the Cotter Profit Sharing Plan. Margarct Cotier is Co-Trusice of the Coller

2005 Oracildren's T andy et mch, s decmcs suchshurs, M. Coter ept to thi tcreat, iFany, in uch sharcs, The Class A Stock shown includes 297,070 hares of Class A Stock that are partof the Colter Estate, As
Co-Exeautor of the Cotter Esialc, Ma. Co} ares. The ab FClulASb-:klhwnllwlnoludcl,lwcwlhmh;ldbylhcllvhng'l‘mn. Ses foomorea (17) for \nformation regarding bencficial ownerablp of the sbases held by the Living Trust. As Co-Trustecs of the
Liviag Trust,the hree Colter faily seabers would btde:medhbmﬁelllly o uch upon in footuote (12). Colter and Fllen M. Coller bencficially own 1,208,988 shares of Clsss B Stock.

{4) The Class A Stock shown inchrcs 19,000 hares subjeet b stock optians.

{5) The Claes A Stock ehown inchudes 4000 shares subject 1o stock opfions.

(6) The Class A Stock shown inchides 29,000 sharea subject b stock opfians.

(1) The Cless A Stk shownganss 43150 hares subjest o stock options.

(%) The Class A Stoak slx i ibjeet &

(5) Tho Class A Stook sh hota of bjeat o i

(10) The Class A Siock showm conslts of 2,000 hares subject 1 stock oprians.
{11) The Class A Stock thown consists of 3,000 restricted stock grant.

(1) On Juae 5, 2013, Lhe Declaration of Trust esiablisking the Living Trus wes amended end reatated (ihe “2013 Reshatement™) to provide that, vpon the death of Fames J. Coiter, Sr., the Truat's shares of Class B Stock were 1o be held in e scgarate trust, o be known es the “Reading Voling Truat” for the beaefitof the
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giandehiidran of Mr. Cotler, S, Mr. Coltar, S. passed sway an Seplember 13, 3014, The 2013 Restalement als0 names Margaret Coller the 3ole trustes of the Reading Voling Trust axd James J. Cotler, Ir. 83 the firsl ulternale trustes In the event Lhal M, Colter Is unable or unwilllag fo scl as trumee. The trusiees
Ofthe Liviag Trush, i of the 2013 Restteren, vire Hiea M. Coiter s Margare) Coter. OnJune 19,2014, Mr. Coie, Sz siga 2014 Paria Amendiat o Declaaton of Trs the *2014 Ameadmeat”) tat saies Margare! Cotes a Tames I Cottes, It 1 tho o ruiaes ofthe Reaing Voting Trust sl
rovides that, In the event they aro unsble fo g7es Ypon 6 important krust deaislon, they shall rotate the trusteeablp berwoan 1a the Reading Vofing Trusl to, among other things, vote the Clese B Swck held by the Readlug Voring Trust n favor of the
appointment of Ellen M. Colter, Margaret Cottar and Tamea J. Cottar, Jr. b ctr Board and o take all astions to miats Ihachnrmlmhlpofe\ermrd among the thres of them. ‘The 2014 Amerdment states that James J, Catter, Jr, Ellen M. Coftar and Margaret Coter are Co -Trustes of the Living Trusk. On February 6,
72015, Ellan ML Cotier and Morgare: Cotter Sled a Peffcn in the Superior Goust of the Siate of Califorsia, Couaty of 103 Angsles, capfoned 1n r James J. Cotter Liviag Trutt dated August 1, 2000 (Case No. BPIS9755). The Petiton, thr things, secks relif th the 2014
Aweadient s1d who betwaen Masgares Coveraad Yumes I, oter 5. il oo nnbrlly sa trseeor e skt of i Reedlag Votog Trut o votathe sharss of Cls b Sock show aholsor n par) snd he scops and exientof such 6oy, M Gotir, . hs il ax. opposicn w he Perton, The [696080)
shares of Clnss B Stock shown in the table as bei by the: the Gompeny's ok register e being held by the Living Trust s ot by the Reading Voring Trust. The iformaton in the e reflec direst ownentipaf the [ms,uam sharea of Class B Stock by the Living
Trasttn, ihe Company' benefictal um.nhlp of such shiares 03 being held by eash of the thres potentinl Co-Trottees, Mr. Cotter, Ir, Ellen M. Corler and Margara: Colier, who, unless are deamed the shares held by

(£3) The Class A Siock shown includes 25,000 shares subject Io slock oplions s well s 770,136 shares held directly The Class A Stock shown alm Includes 289,390 shares held by the Corler 2005 Grandehildren’s Trust and 102,751 held by the Colter Foundatinn. Mr. Coltes, J1. is Co-Truslee of ibe Cotler 2005
Grandchildren’s Trust and of the Cotler Foundation and, 2s sush, is deamed 1 bensficially own such shares. MIL Canu Jr. diaclaims beneficial ownership of such shares amg( 10 the extent of his pacuniary intarest, if any, in such shares. The Class A Stock shown 2130 inctudes 1,897,649 shares held by the Living
Id by the Living Trust. As Co-Trustees of the Living Trust, the thres Cotter famlly members would bedeemed to ‘beaefialally own such lhlrol

“Trust, which bacams irrevocable voon Mr. Cottas, St."s death on September 13, 2014, See foomate (12) abet
ing upoa Lhe oulcome of the matters described in footmate (12). The Class A Stock shown inchudes m,]as shares pledged as security for 2 margin loan.

(14) Based an Mr. Cubar’s Form 5 filed with the SEC on February 19, 2016 and Schedulo 131VA fled an February 22, 2016
(15) Based an the FIOD Holdlngs, Ine. and FICO Deferred Holdlzgs, LLC Schedule. 13G fled with the SEC on Januasy 14,2009,
(16) The Cless A Stock shown Includes 25,000 ahares subJeot to sioak options.

(17) Tho Class A Stock showa Incudes 8,815 ahares subject o stock options.

(18) The Class A Stock shown includes 222,565 shares stbject o oplions mot exerclsesble.

Item 13 — Cerfaln and Related Tr and Director Independence
CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

‘The members of our Audit Committec arc Douglas McEschem, who serves as Chair, Edward Kane and Michacl Wrotniak. Managemeal preseats all potenua] ulmd party iransactions to the Audit Cormmittee for review. Our Audit Commiltce reviews whether a

given related party transaction is bensfivial to our Company, and approves or bars the transaction afler s thorough saslysis. Only Committce members di o i question participats in the ination of whether the jon may procesd, Sce the
discussion entitled * Review, Approval or Ratification of Transactions with Related Persons ™ on page [11] for additions] information regarding the review process.

Sutton Hill Capital

In 2001, we cntered into @ transaction with Sutton Hill Capital, LLC (“SHC™) regarding the master leasing, with an option of certain it located in including our Village Eest and Cinemas 1, 2, 3 theaters. In connection with that
tronsaction, we also agreed (i) to lend certain amounts to SHC, to provide liquidity in its investment, pending our determinstion whether or not £0 exercise our option to purchese and (ii) to monage the 86th Street Cinema on a fee basis. SHC is a limited liability campany
owned in equal sharcs by the Cotter Esiate und a third party.

As previously reported, over the years, two of the cinemas subject o the masler leasing agreemsnt have beea redeveloped and one (the Cinemas I, 2, 3 discusacd below) has been soquired. The Village Eastis the ooly cincma that remains subject to this master
Ieasc. We paid a anaual rent of $590,000 for this cincma to SHC in cach of 2015, 2014, and 2013, During this sam period, we reocived managemenl fecs fom the 86 *Strect Cincra of $151,000, $123,000 aad $183,000.

In 2005, we acquired i) from a third party the fec inkerest underlying the Cinemas 1, 2,3 and (i) fram SHC its interest in the ground leasc cstate ing and the impn ituting the Cinzmas 1,2, 3 . The ground lease estate and he impovements
acquired from SHC were originally a part of the master Icasc transaction, discusscd above. In coanection with that transaction, we granted to SHC an optian to acquirc ﬂ cost a 25% interest in the speeial purpose entity (Sutton Hill Propertics, LLC (“SHP™) formed to acquire
these fee, Icaschold and improvements interests. On June 28, 2007, SHC excrcised this option, paying $3.0 million and assuming a propartionate sharc of SHP’s Labilitics. At the time of the option excroisc and the closing of the scquisition of the 25% interest, SHP had debt
of $26.9 million, including a $2.9 million, nan-inteeest bearing intercompany loan fram the Company. As of December 31, 2015, SHP had debi of $19.4 million (again, including the intercompany loan). Since the soquisition by SHC of its 25% interest, SHP hes covered ita
operating costs snd debl scrvice through cash flow from the Cinemms 1, 2, 3 , (i) borowings from third partics, and (iii) pro-rata contributions from the members. We receive an annual management fec equal to 5% of SHP"s gross
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incorue for managing the cinema and the property, amounting to $153,000, $123,000 and $183,000 in 2015, 2014 and 2013 respectively. This management fec was modified in 2015, as discussed below, retroactive to December [, 2014.

On Junc 29, 2010, we agreed to catend our cxisting lease from SHC af the Village East Cinema by 10 years, with a now termination date of Juae 30, 2020. This smendment was reviewed and approved by our Audit Committee. The Village East leasc includes & sub-
lease of the ground underlying the cinema Lhat is subject 1o @ loger-teon ground lease betweea SHC and an uerclatcd third pecty trat expircs in Junc 203 | (the “cincma ground lease™). The catcaded lease provides for 3 call option pussuant o which Reading may purchas he
cinema ground lcase for §5.9 million at the cnd ofthe lease erm. Additianally, the lcase hes u put option pursuant to which SHC may require Reading to purchasc all or a portion of SHC’s inkercst in the cxisting cincma lcase and the cinema ground lease at any time between
July 1, 2013 and Decomber 4, 2019, SHC's put option may be excroiscd on onc or more occasions in increments of not fess than $100,000 cach. We recorded the Village East Cinema building as a property assct of $4.7 million on our balance sheel based on the cost camy-
over basis from an entity under common control with 8 corresponding capial lease liability of $5.9 million prescnted under ofher lisbilitics (sce Note 11 — Pension and Other Liabilities ).

In February 2015, SHP and we enlered into an amendment toihe managemsal agrecmiat dated es of June 27, 2007 between SHP and us. The amendment, which was retronctive to December 1, 2014, memorialized our undestaking to SHP with respect to $750,000
(the “Renovation Funding Amount™) of renovations to Cinemas 1, 2, 3 funded or to be funded by us, In consideration of our fanding of the jans, our anoual fec uader the was incrensed ing Jamuary 1, 2015 by an amount
cquivalent lo 100% of any incremental positive cash flow of Cinemas 1, 2, 3 over (he averags annual positive cash flow of e Cioemras 1, 2,3 over the three-year period coded December 31, 2014 (ot o exoced 8 cumulalive aggregale amount squsl to the Renovation
Funding Amount), plus a 15% annual eash-on-cash rebur on the balance oulstanding fram time to lime of the Renovaiion Funding Amount, payable at the time of the payment of the anml management fec. Under the smended ymanagement agreement, we are cotitled to
rctain ownership of (and any righL o depreciole) any frmitur, ixtures and cquipmmeat purchased by us i coanectioa with such reaovation sad have the right (bus ot the obligaion) to rmove all sueh fumituce, fixtures and cquignncat (s ous own cost and expensc) Erom the
Cinemas upon the on of the The ides that, during the term of the SHP will be ible for the cost of repair and maintenance of the renovations. In 2015, we recsived a management fee of
$153,000. This amendment wes spproved by SHC and by the Audit Commiltce of oue Board of Directors.

OBI Management Agreement
Purvuant lo a Thealer A (the A ), our live theal tions were, until ceocntly, managed by OF-Broad LLC (“OBI ), which ia wholly owned by Ms, Margaret Cotler who is the daughter

of the late M. James J. Cotter, St., the sistec of Ellen M. Cofter and James Coler, Jt., and a member of our Board of Directors. The Agrecment was terminated cffcctive March 10, 2016 in coancetian with the retention by our Company of Margarct Cotter as a

full time amployee.

TheTh provided for the payment of 3 combination of fixcd and inceative fecs for the managemeat of our four live theaters. Historically, these fees have cquated to appraximatcly 21 % of the netcash flow generated by these

propettics. We curcenily estimate that fees 10 be paid to OBI for 2015 will be spproximalely $389,000. We paid $397,000 and $401,000 in fees with respect to 2014, and 2013, respetively. We alsa reimiursed OB for certain fravel expenses, shared the cost of an
administrative assistant and provided office speoe at our New York offices. The fecs payable to OBI for the period January |, 2016 through and including March 9, 2016, will be prosated.
OBI Mansgoment bistorically conducied its aperatians from our office facilitics on @ reat-fiec basis, snd we thared the cost of one adminisirative employee of OBI Management, We rcimbursed travel related capenses for OBI Management personnel with reapect to

trave betwecn Now York City wod Chicago i conection wilh the Toapageimet of he Royal George camplex. Other than these expenscs, OB Managennsat was sesponsible for all of s custs and expenscs related to the of its functions. The
renewed ically cach year unless cither party gives at least six months” pricr notice of its inatica to allow the to expire. [n addition, we could terminate the Management Agreement at any time For causc.
Effective March 0, 2016, Margarct Cotter becam a full tims cmployce of the Company and the A was Leremi As Excoutive Vice-President Real Estale and Development - NYC, Ms. Cotter will continue to be responsible
for the management of our live theater assets, will continue her cole heading up the pre-redevelopment of our New York Propertics and will be our senior cxecutive for the actual of our New York propertics, Pursuant ko the tesmination ageement,

Ms. Cotter has given up any right she might othervvise have, through OBI, o income from STOME.

M, Cotter's campensation as Execitive Vice-President was set as part. of an extensive exeoutive compensation process. For 2016, Ms. Cotter's bese salacy will be $350,000, she will have a shat term incentive target bomus opportunity of $105,000 (30% of her base
salary), and she was grunted a long term incentive of a stock option fot 19,921 shares of Class A common stock and 4,184
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restricted stock units under the Company’s 2010 Stock Incentive Plan, as amended, which Jong term incentives vest aver 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 Thealre since prior Lo the time we scquired the theater in 200L. The Cotter Estate or the Colter Trust and Mr. Michacl
Forman own an approximately 5% interest in that play, an interest Lhat they have held since priar to our acquisition of the theater. Refer to Item 3 — Legal Proceedings for more information about the show STOMP.

Shadow View Land and Farming, LLC

Direstor Guy Adams has performed consulting services for James 1. Cotter, Sr., with respect to certnin holdings that are now controlled by ihe Cotter Estate and/or the Cotter Trust (collectively the “Cotter Interests™). These holdings include a 50% non-controlling
memberchip interest in Shadow View Land and Facming, LLC (the “Shadow View Investment™ 2nd “Shadow View" respectively), certain agricultural interests in Nocthern California (the “Coller Fanns”) and cerlain land interesis in Texas (lhe “Texas Properties”), In
additicn, Mr. Adams is the CFO of certain caplive insurance entities, owned by s ceraia tust for Lhe benefit of Ellen M. Cotlzr, James J. Cotter, Ir. and Margaret Cotler (the “captive insurance eatities™).

Shadow View is a consolidated subsidiary of the Company. The Company has fram time to time made capital contributions to Shadow View. The Company has also, fram time to time, 25 the managing membsr, fanded on an interim basis certain costs incurred by
Sbadow View, ultimstely billing such costs through to the two members, The Campany has never paid any remuneration to Shadaw View. Mr. Adams’ consulting fees with respect to the Shadaw View Interest were to have been measured by the profit, if any, detived by the
Cotter Interesta fram the Shadow View [avestment. He has no beneficiol interest in Shadow View or the Shadow View Investment. His conaulting fees with respect to Shadow View were equal to 5% of the profit, if any, derived by the Catter Interests from the Shadow View
& retum of 100%. To date, no profita hove been generated by Shadow View and Mr. Adams has never received any compensetion with respeot o (b ing nervices. His ing fee would have been calculated only

after of its i
sfter the Cotier Interests had received back their costs and expenses and two times their investment in Shadow View. M. Adams® consulting fees would have been 2.5% of the then-profit, if any, recognized by Shadow View, considered 19 o whole.

“The Company and its subsidiaries (i) do not have any interest i, (if) have never conducled any business with, and (jii) have not xnade any payments to, the Cotter Family Farms, the Texas Properties and/ar the captive insurance entities.
Document Storage Agreement

In consideration of the payment of $100 per moath, our Company has sgreed Lo allow Ellen Cotter and Margaret Cotter to keep certain fles related to the Cotter Estate and/or the Cotter Trust at our Les Angeles Corporate Headquarters.
Review, Approval or Ratification of Transactions with Related Persons

The Audit Cammitiee has adopted a written chi which includes ibility for appeavel of “Related Party Transactions.” Under its cherter, the Audit Commitiee performs the functions of the “Conflicts Commitiee™ of the Board and is delegeted responsibility
and euthority by the Board to review, consider and negotiate, and 10 approve or disapprove on behalf of the Camparry the lerms and coaditions of any and sll Related Party Transactions (defined below) with the same effect as though such ecticns had been taken by the full

Board. Any such matter requives no further action by the Board in order to be binding upon the Campany, except in the case of matters that, under applicable Nevada Law, cannol be delegated to a committee of the Board and must be determined by the full Board. In those
cases where the authority of the Board cannot be delegated, the Audit Committee provides its ion to the full Board.

As used in the Audit Committee’s Charler, Lhe Lerm “Related Party ion” menns any ion ar between the Campany on one hand, and on the other hand (i) any one or mare direciors, executive officers or stockholders holding mare than 10%
of the voling power of the Company (or any spouse, pareat, sibling or heir of any such individual), or (if) any oue or mare entities under common control with any one of such pereans, or (iii) any eatity in which one o more such persons holds more thaa a 10%
inlerest. Relaled Party Transacticns do nol include matiers related lo or employee ion related issues.

The charler provides that the Audit Commiltes reviews transactions subject to the policy and determines whether or notto approve or ratify thase transactions. In doing 50, the Audit Commiltee takes inlo account, among other factors it deems approprile:

o the approximate dollar value of the amount involved in th ion and whether the ion is material Lo us;
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o+ whether the terms are fairto us, have resulted from arm®s length negotiations and are on terms et |east as favorable as wonld apply ifthe transaction did nat involve a Related Peron;
o the purpose of, and the potentinl benefils tous of, the ransaction;
«  whether the iransection was undertaken in our ordinary coursc of business;
o the Relaled Person’s intercst i lhe iransaolion, includiog the approximate dollac valu of the argount of the Relalcd Perpan’s interest in the irausaction without regard to the amount of any profil or loss;
+  required public disclosure, if any; and
any other information regarding the transaction ot the Related Person in the context of the peoposed transaction that would be material to investors in light of the oi of the particular
Director Independence
The Company has clected to take the “controlled company™ exception under applicable listing rules of The NASDAQ Stock Medet (he “NASDAQ Listing Rules™). Accordiagly, the Company is exempted from the requi 1o have an independ i
committee and to have a board composed of at least a majority of i directors. We are inating six i directors For eloction to our Board, We have an Audit and Confliets Committee (the “Audit Committee™) and a Compsnsation
Cammitice composed eaticely of independent directors. We have a four mebec Excoutive Commilice compossd of our Chai and Vies-Chai and two dent dircetors (Messrs. Guy W. Adams and Edward L. Kane). Due to this structure, the conourrence

of at least one independent member of the Exccutive Cammittee is required in order for the Excoutive Committee to take action.

We belicve hat our Dircctors bring s broad range of leadership expericnce 1o our Company and regularly contcibule to the thoughtful discussion involved in effectively overscting the business and affairs of the Company. We belicve 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 Dircetars. Six Direotors an our Board ar¢ independent under the NASDAQListing Rules and SEC rules, and Willizm D. Gould serves s the lead
director among our Independent Dircetors. I that capacity, Mr. Gould chairs meetiags of the Independent Directors and sots #s liaison between our Choirperson of the Baard and interim Chicf Executive Officer and our Independent Directors. Our Independent Directorn are
involved in the leadership structure of our Board by serving on our Audit Committee, the Compensation Committee end the Tax Oversight Committee, each of which hes 5 separte independent cheirperson. Nominations to our Board for the Aniasl Meeting were made by
our catirc Board, consioting of a majority of Independent Directors.

Audit Commmiltee . Our Board has determined thal the Audit Commiliee is composed catirely of i Dircctors (as defined in section 5605{z)(2) of the NASDAQ Listing Rulcs), and that Mr. McEacherm, the Chair of our Audit Cammittce, is qualificd as an
Audit Commitice Financisl Expert. Our Audit Commitice is currently composed of M. h as Chais o, Mr. Kanc and Mr. Wrotniak. Mr. Storey, who scrved on our board through Cetaber 11, 2015, secved on our Audit Commitice through the same
date, The Audit Commiltee held four meetings during 2615, For additions| information, scc the Audit Cammittee scotion of Item 10 — Direclors, Exccutive Officers and Corpocate Governance, sbove,

sati ittee . The Compensation Commitee is currently composed of Mr. Kane, who serves aa Chairperaon, Mr. Adems and Dr. Codding. Mr. Storey served an our Compensation Commitiee (hrough October 11,2015, The Campensation
Committee®s charter is availsble on our websits ot htio:/www ceadinsrdi in-stool-opti itzcs/ . The C oo Cammittee evaluates and makes recommendations to the full Board regarding the campensation of our Chief Executive Officer and
ofer excoutive officers (inotuding the Cotter family In addition, the Ci joa Commitice establishes the Company's general compensution philosophy and objectives (iz consultation with management), opproves and adopts oo behalf of the Board incentive
compensation and cquity-based ion plaos, subjecl approval as required, and performs other compensation relaled funclions as delegaled by our Board. The Compensation Cammitics held three mectings during 2015.

Ttem 14 — Principal Accounting Fees and Services
Snmmary of Principat Accounting Fees for Professional Services Rendered

Our independent public sccountants, Grant Thomton LLP, have audited our financial statements for the fiscal year ended December 31, 2015, and are expocted o have a representative prosent at the Annusl Meeting, who will have the oppartunity Lo make & statement
ifhe or she desires to do so and is expected to be available to respond to appropriste questions.

Audit Fees

The aggregatz fees For professional services for the audit of our financial stalemcals, audit of intcenal conirols related Lo the Sarbancs-Oxley Act, and the revicws of the financial statments inchuded in our Forms 10-K. and 10-Q peovided by Grant Thomlon LLP for
2015 and 2014 were approximslely $931,500 and $661,700, respectively.
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Audit-Related Fees
Grant Thomton LLP did not provide us any audit related services for 2015 or 2014.
Tax Fees
Grant Thoraton LLF did not provide us any products or any services for tax compliance, tax advice, ar tax planning for 2015 or 2014.
All Other Fees
Grant Thoroton LLP did not provide ua any services for 2015 or 2014, other than as set forth sbove.
Pre-Approvel Palicies and Procedures
Our Audit Cammitiee must pre-approve, to ihe exlent required by applicable law, all sudit sesvices and permissible non-audit services provided by our i regislered public ing firm, excepl for any de minimis non-audit services. Noo-audit secvices
are considered de minimis if (i) the aggregate mmount of all such noa-audit services constitules Jess thar: 5% of the Lotal amoual of revenues we paid Lo ot independent registered public accounting firm during the fiscal year in which they ace provided; (i) we did not

recognize such services t the time of the engagement to be non-audit services; and (iii) such services are promptly submitted to our Audit Commitiee For approval prior to the completion ofthe audit by our Audit Committec ar amy of its members who has autharity to give
such appeoval. Our Audit Committee pee-appoved all services provided to us by Grant Thomton LLP for 2015 and 2014.

128

PA2479



Jtem 15 - Exhihits, Finaneial 5
(2) The following documents are filed ag a part of thia report:
1. Financial Statements
The following financial statcments are filed as part of this ceport under licm 8 — Finaricial Statements and Supplementary Data .
Degeription

Congolidated Balance Sheets as of December 31, 215 _and 2014
(o lidated of Operations for the Three Years Fonded har 3L 2015

C i g s of, kholders® Equity for the Three Years Ended Decewtber 31, 20135

Consolidated Staternents of & w for the Three Years Ended or31. 2

Motes fo Consolidaied

2. Financial Statements and Schedutes for the years ended December 31,2015, 2014, and 2013
Schedule IT — jon and Qualifying Accoun

3. Exhibits
[b) Exhibits

See ltem (a) 3. above.,
(¢) Finaneial Statement Schedule

Sce ltem (a) 2. sbove.
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Amended and Restated Articles of ion of Reading i Inc., 8 Nevad:
cffeclive as of August 6, 2014 .

Amended and Restated Bylawa of Reading
5,2015.

Inc., a Nevad ion, effective as of October

1999 Stock Option Plan of Reading Intemational, Inc., s amended on Decernber 31, 2001 (filed as Exhibit
4.1 to thc Campany's Registration Stalement o Form §-8 filed on Tanuary 21, 2004, and incoporated herein
by reference).

2010 Stock Incentive Plan and related forms of (i) Steck Option Agreement, (ii) Stock Boaus Agreement, (iii)
Resiricled Stock A and (iv) Stock Appreciation Right Agr (filed as Exhibils 4.1,4.2,4.3,4.4
and 4.5, respectively, to the Company’s report on Form S-8 on May 26, 2010, and incorporaled hercin by
refercace).

Amendmeat to lhe 2010 Stock Inceative Plan cEctive May 19, 2011 (fled as Appendix A of the Company’s
proxy statement on April 29, 2011, and incarposated here by refercnce).

First Amendment to the 2010 Stock Incentive Plan dated as of March 10, 2016 (filed as Exhibit 10 the
Company’s repoct on Form 8-K filed an March 15, 2016, and incorporated herein by reference) .

Foon of Preferred Seeuritics Certificate cvidencing the preferred securilics of Reading International Trust [
(Eilcd a5 Exhibit 4.1 o the Company’s repot on Form 8-K. filed aa February 9, 2007, and incorporated hercin
by rfecencc).

Form of Cammon Sccurilies Certificate evidencing common securities of Reading International Trust I (filed
Exbibit 4.2 Lo the Company’s report o Form 8-K filed on February 9, 2007, and Incorporaied herein by
reference).

Foan of Reading Intcrnational, Ioc. and Reading New Zealand, Limited, Tuniar Subordinated Note due 2027
(led as Fxhibit 4.3 to the Company’s report on Form 8-K filed on February 9, 2007, and incorporaled herein
by refecencc).

Foan of Indenture (filcd as Exhibit 4.4 to the Campany’s report on Form S-3 on Ociober 20, 2009, and
incorporated herein by reference).

Amended and Restated Lesse Agrecment, dated as of Suly 28, 2000, es amended and restated ns of Jamuary
29, 2002, between Suiton Hill Capital, L.L.C. and Ciladcl Cinemas, Inc. (filed as Exhibit 10.40 to the
Company’s Anmsl Repoct on Form 10-K fo the year ended December 31, 2002 and incorporuted hercin by
reference).

Sccond Amendment to Amended and Restated Masier Operating Lease dated as of September 1, 2005 (filed
as extibit 1058 to the Company's report on Form 8K filed on September 21, 2005, and incarporated herein
by reference).

Aasignment and Assumption of Leasc between Sutton Hill Capital 1. 1..C. and Sutton Hill Propertics, LLC
dated as of September 19, 2005 (filed as exhibit 10,56 1o the Company's repoit on Foom 8K filed on
Scptember 21, 2005, and incorporated herein by reference).

Third Amendment to Amended and Restaled Master Operating Lease Agreement, dated June 29, 2010,
between Sutton Hill Capital, L.L.C. and Citadel Cinemss, Inc. (filed as Exhibit 10.21 to the Company's report
on Form 10-K forthe year ended December 31, 2010, and incorporated herein by reference).

Omnibus Amendment Agreement, daied as of October 22, 2003, between Citade] Cinamas, Lnc., Sutton Hill
Capital, L L.C., Nationwide Theatres Cotp., Sutton Hill Associates, and Reading International, Inc. (filed as
‘Exkibit 10,49 to the Campany’s report on Form 10-Q fo the period ended September 30, 2003, and
incorparsted herein by reference).

Thester Management Agrecment, cffcelive as Jaouary [, 2002, between Liberiy Thealers, loc, and OBILLC
(filed as Exhibit 10.47 to the Company's Annual Repart on Form 10-K for the year ended December 31, 2002
and incorporated hercin by reference).

Amended and Restated Deolatstion of Trust, doted February 5, 2007, among Readiag Interaational Inc., es
sponsor, ibe Administrators named therein, and Wells Fargo Bank, N.A., s property trusice, and Wells Fargo
Delaware Trugt Campany as Delaware lrustee (filed as Exhibit 10.2 to the Company's report on Form 8K
dated February 5, 2007, and incorpacated herein by reference ).

Indenture smong Reading International, Inc., Reading New Zealand Limited, and Wells Fargo Baok, N.A., 83
indenture trustee (filed as Exhibit 10.4 to the Company’s report on Form 8-K dated Februaty 5, 2007, and
incarporated hersin by reference) .

‘Amended and Restated Corporatc Matkels Loan & Bank Guarantee Facility Agreement dated December 23,
2015, among Reading Entertainment Australia Pty L1d and Netionel Australia Bank Limited.

Wholcsalc Term Loaa Fasility dated May 21, 2015, among Reading Courtsnay Central Limited and Westpsc
New Zealand Limited.
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Leoan agreement dated June 26, 2014, between Santander Bank , N A. and Suttan Hill Properties, LLC .

Master Lease Agreement dated Oclober 26, 2012, between Consolidated Cinerea Services LLC and Banc of
America Leasing & Capilal, LLC (filed ss Exhibit 10.31 to the Company's report an Form 10K for the year
ended December 31, 2013, and incorporated herein by ceference).

Amendment daied Ociober 31, 2012 (o the Mastes Lease Agreement dated Oclober 26, 2012, between
Cousolidated Cinema Services LLC and Banc of America Leasing & Capital, LLC (filed 15 Exhibit 1032 to
the Company's repart on Foam 10-K for the year ended December 31, 2013, and incorparated herein by
reforence).

Fomm of Indemnification Agresment, us routinely graated to the Company's Officers und Directors (fled as
‘Exhibit 0.7 to Lhe Company’s report on Focm 10-Q far the period ended Seplember 30, 2008, and
incarporated herein by reference).

A between Reading ional, Inc. and Devasis Ghose, Chief Fizancial Officer
(Eiled as Exhibiit 10.1 to the Company’s report on Form L0-Q for the poriod ended March 31, 2015, and
incarporated herein by reference) . )
Employment Agreement between Reading Intermational, Inc. and William D. Ellis, Geacral Counsel (fled as
Exbibit 10.1 to the Company's report. an Form 10-Q forthe peciod ended September 30, 2015, and
incarporated hereln by reference) .

Separation and Release Agreement daled March 11, 2016 between Reading Intzmational, loc. and William D.

Ellis (filed as Exbibit 12.] (o the Company's repart oa Form 8-K filed on March 15, 2016, and incarporated
fiecein by referance).

Separation and Release Agreement dated May 30, 2014 between Reading Intemationel, Inc. aod Andrzej
Malyezyaski.

First dment [o the jon and Release A between Reading onal, foc. and Andrzej
Malyczynski, effective as of August 6, 2014.

Second 1o the ion and Release between Reading onal, [oo, and
Andrzej Matyezynski, effective as of November 26, 2014,

Third to the ion and Release Agr between Reading i Inc. and Andrzej
Matyozynski, offective as of May 1, 2015.

Amended and Restaled Compensalory Arrangements far Executive a0d Management Employees daled as of
March 28, 2016.

OBI Termination Agreement and Release
List of Subsidiaries.

Consent of Registered Public Fiom, Grant Thomten LIP.

Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,
Certificstion of Principal Financial Officer pursuant io Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Principal Executive Officer pursuant to 18 U.S.C. Sectian 1350, 23 adopted pursusnt to
Section 906 of the Sarbanes-Oxley Act 0F2002.

Certification of Principal Financial Officer pursusnt.to 18 ULS.C. Section 1350, 33 adopled pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

XBRL Inslance Document
XBRL Taxonomy Extensica Schea
XBRL Taxonomy Exiension Caleulation
XBRL Taxenamy Extension Definition
XBRL Taxenomy Extension Labels

XBRL Taxonomy Extension Preseniation

*These exhibits conatitule Lhe execulive compeasalioa plans and arangements of ihe Company.
+These exhibits are filed herewilh.
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SIGNATYRES

Pursnant to the requirements of the Securities Exchange Act of 1934, the registrant has duly cansed this report to be signed on its behalf by the i duly i
READING INTERNATIONAL, INC.
. (Registrant)

Date: April 29, 2016 By: /s/ Devasis Ghose
Devasis Ghosc
Chicf Financial Officer and Treasurer
(Principal Financial Qfficer)

Py the i of the and Exchange Act of 1934, this report has been signed below by the following persons on behalf of Regi andin the ities and on the dates i

Signatare Tillefs)

1o/ Ellen M. Colter President, Chicf Excoulive Officer and Chairman of be Board and Directar

Ellen M. Cotter (Principal Executive Officer)

/ol Devasis Ghose Chicf Financial Officer and Treasurer

Devasis Ghose (Principal Financial Officer)

1o/ Steve Luces Vice Presideat, Cantroller and Chief Accounting Officer

Steve Lucas (Principal Accounting Officer)

fal Margarct Catter Vice Chairmen of the Bosrd and Director

Margaret Cotizr

Director
Jaxes J. Cotler
Director

Guy W. Adams

1/ William D, Gould Dircctor

William D. Gould

16/ Edward L. Kanc Direetor

Edward I Kane

fsf Douglas J. Director

Douglas J. McEachern

fs/ Dr, Judy Codding Director

Dx. Judy Codding

15/ Michael Wrotniak Director

Michael Wrotnisk
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Amended and Restated Articles of Incorporation
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Amended and Restated Bylaws EXHIBIT 3.2.1
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MEMORANDUM OF POINTS AND AUTHORITIES

L INTRODUCTION

Among the laundry list of claims in the Second Amended Complaint are allegations that
some or all of the Individual Defendants breached their fiduciary duties because:
e they approved the exercise of an option by the Estate of James Cotter, Sr., using Class A
shares;
e they allegedly awarded Margaret Cotter a position she was not qualified to hold;
¢ they awarded compensation packages to Ellen Cotter and Margaret Cotter;

o they allegedly gifted $200,000 to Margaret Cotter; and

they allegedly gifted $50,000 to Guy Adams.

The Court should grant summary judgment in favor of the Individual Defendants because there is
no disputed material fact as to any of these claims. The only evidence relating to these
allegations shows that all members of Reading International, Inc.’s (“RDI” or the “Company™)
Board of Directors (the “RDI Board” or “Board™) acted rationally and in an informed manner at
all times and that the Company suffered no injury. Plaintiff’s unsupported allegations,
suspicions, and conspiracy theories are not evidence.

Though Plaintiff alleges that virtually every action taken by any Reading Director was to
serve the whims and desires of Ellen and Margaret Cotter, the evidence shows just the opposite.
The above-referenced decisions were made pursuant to long-standing Company and Board
practices, after conferring with outside consultants, after reviewing relevant contracts and
documents, after extensive Board and committee discussions about the Company’s best interests,
and in service of maximizing the long-term value of the Company to its stockholders. Plaintiff
may genuinely believe that Ellen and Margaret Cotter should not hold any power at the
Company, but the evidence shows his view is, for good reasons, not shared by the Board.
Similarly, Plaintiff may be frustrated that he got fired and Ellen and Margaret Cotter received
compensation packages, but cach and every one of the Boafd’s compensation decisions was

supported by research, documentation, and precedent.
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Under the business judgment rule, directors may not be held liable for their decision-
making—even if their decisions are wrong—except under very limited circumstances. None of
those circumstances are present here. Moreover, Nevada law provides an additional protection
to members of boards of directors. Under Nevada Revised Statute § 78.138(7), a director cannot
be personally liable for breach of fiduciary duty unless “the breach of those duties involved
intentional misconduct, fraud or a knowing violation of law.” Nev. Rev. Stat. § 78.138(7). Here,
Plaintiff cannot produce cognizable evidence to support an allegation of an actionable breach of
duty by any director. Finally, even if Plaintiff could overcome the business judgment rule and
Nevada Revised Statute § 78.138(7), his claims would still fail because he cannot show that
Reading was injured, a deficiency fatal to his breach of fiduciary duty claims.

1L FACTUAL BACKGROUND

A. The RDI Board, Through the Compensation and Stock Options Committee,
Approves the Estate’s Option Exercise

Until his death on September 13, 2014, James J. Cotter, Sr. was the Company’s
controlling stockholder. (Attached Declaration of Noah S. Helpern (“HD”) 1 2.)! Mr. Cotter,
Sr. had the sole power to vote more than two-thirds (approximately 66.9%) of the outstanding
voting stock (i.e., Class B shares) of the Company. (/d.) Upon Mr. Cotter, Sr.’s death, these
shares were divided between his Living Trust (696,080 shares) and his Estate (427,808 shares).
(Id.) Based upon this division, the Living Trust was vested with approximately 41.4% of the
voting power, and the Estate with approximately 25.5%. (/d.) The total number of outstanding
Reading Class B shares, as of April 26, 2016, was 1,680,590. (d.)

On or about September 17, 2015, Ellen and Margaret Cotter, acting as executors of Mr.
Cotter, Sr.’s Estate, exercised an option held by the Estate to acquire an additional 100,000

shares of Reading Class B stock (the “Option”). The Estate’s ownership of the Option as of

1" The documentary and testimonial evidence supporting this Motion is attached to the
Declaration of Noah S. Helpern. The citations to the “HD” refer to the paragraph of that
Declaration that authenticate and correspond to the relevant supporting evidence.

2.
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September 2015 is not in dispute.? The 100,000 Class B shares obtained through exercise of the
Option represent approximately 6% of the stockholder voting power. The Compensation and
Stock Options Committee (the “Compensation Committee™), whose members included
Defendants Kane and Adams, approved the use of Class A Common Stock (as opposed to cash)
to pay the exercise price of this Option, pursuant to the terms of Reading’s Stock Option Plan.
(See Id. 4, Ex. 3 at 6.1.6(b) and id. § 3.)

B. Margaret Cotter Operates and Oversees RDI’s Live Theater Properties

Margaret Cotter is the owner and President of OBI, LLC (“OBI”), which has, since 2002
and through the 2016 termination of that agreement, managed RDI’s live-theater operations
pursuant to an agreement dated January 1, 2002 between RDI’s subsidiary, Liberty Theaters, Inc.
(predecessor to Liberty Theaters, LLC) and OBI, LLC (the “Theater Management Agreement”).
(See HD q 5, Ex. 4, at 4.) Margaret Cotter, through OBI and Liberty Theaters, LLC, also
managed the real estate which houses each of RDI’s four live theaters in Manhattan and Chicago.
(Id.) Margaret Cotter has operated and overseen these properties for over 16 years. (/d.)
Margaret Cotter has secured leases, managed tenancies, overseen maintenance and regulatory
compliance of these properties and headed up the re-development process with respect to these
properties and RDI’s Cinemas 1, 2 & 3 property. (/d..) Margaret Cotter has been actively
involved in the re-development of RDI’s New York propertics for more than the past five years.
(d)

Pursuant to the OBI management arrangement, Margaret Cotter also served as the
President of Liberty Theaters, LLC, the subsidiary through which RDI owns its live theaters.
(Id.) Prior to March 10, 2016, while she received management fees through OBI, Margaret

Cotter received no compensation for her duties as President of Liberty Theaters, LLC, other than

2 See Plaintiff’s First Amended Complaint, § 10 (“Plaintiff is informed and believes that, on
September 17,2015 . . . EC and MC acted to exercise an optien held by the Estate, of which
they are executors, to acquire 100,000 shares of RDI class B voting stock.”) (emphasis added);
Plaintiff’s April 22, 2016, Renewed Petition for Partial Distribution of Assets at 4 (“Co-
Executors acquired an additional 100,000 shares of RDI Class B stock by exercising the Estate’s
option.”) (emphasis added).

-3
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the right to participate in RDI’s medical insurance program. (/d.) Regarding Margaret Cotter’s
uncompensated work, Douglas McEachern testified:

My understanding is that Margaret has been . . . on an uncompensated basis

worked through the process of getting the Union Square Building through the

Landmark Commission, which, by the way, was a 12-year period for which she

was paid no money to get it entitled and get the building expanded by some

25,000 square feet. The mere ability to get that — and these will be rough numbers

— created enormous value in that building by getting it entitled for redevelopment

from the Landmark Commission . . . . |
(ld. 9 6,Ex. 5, at 262:11-263:10.)

The Theater Management Agreement generally provided for the payment of a
combination of fixed and incentive fees for the management of RDI’s four live theaters. (See
HD 9 5, Ex. 4, at 5.) Historically, these fees have equated to approximately 21% of the net cash
flow generated by these properties. (/d.) Asked how her compensation at Liberty Theatres was
determined prior to the time she became an Executive Vice President at RDI in March 2016,
Margaret Cotter testified: “I would receive . . . a small amount of money every month if there
was a booked show. And then I would receive 20 percent of the cash flow after a certain break-
even at year-end.” (Id. 97.)

C. The Full Board, and Two Separate Committees, Evaluate and Approve
Margaret Cotter’s Employment in February 2016

1. The Compensation Committee Approved Margaret Cotter’s
Employment on February 17

At a Compensation Committee meeting on February 17, 2016, Ellen Cotter presented her
view that (1) “the roles provided by Ms. Margaret Cotter were better performed as a full-time
employee and management team member for the Company and not as an independent
contractorf;]” and (2) because “[t]he services provided by Ms. Margaret Cotter often extended
well outside of the parameters of the live theater management agreement[,]” Ellen Cotter
“believed that it would make sense to integrate Ms. Margaret Cotter into the employed

management team.” (Id. § 8.)
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Joining the Compensation Committee meeting via phone, Margaret Cotter participated in
a portion of the meeting. (/d.) The members of the Compensation Committee, Ellen Cotter, and
Margaret Cotter discussed the Union Square and the Cinema 1 2 3 projects spearheaded by
Margaret Cotter in 2015 and earlier. (/d.) Additionally, the Committee discussed the agreement
pursuant to which Margaret Cotter manages RDI’s live theaters through a wholly-owned limited
liability company, OBI, LLC (the “Theater Management Agreement”). (Id.) Members of the
Compensation Committee asked Margaret Cotter about (1) whether she would agree to terminate
the Theater Management Agreement; (2) whether Margaret Cotter would agree to waive
additional fees payable to OBI, LLC in the event of the termination of the Theater Management
Agreement; and (3) whether she would agree to become an RDI employee subject to agreeing to
employment terms. (/d..) Margaret Cotter advised that she was willing to agree to those
concepts. (/d.)

Margaret Cotter and Ellen Cotter left the Compensation Committee meeting. (Id.)
Following discussion, the Compensation Committee unanimously approved, among others, the
following resolutions:

Resolved Further, that the Committee recommends to the Audit and Conflicts

Committee and to the Board of Directors the approval of the termination of the

Theater Management Agreement subject to (i) OBI, LLC’s agreement to waive

any additional fees payable to OBI, LLC due to the termination of the Theater

Management Agreement and (ii) Ms. Margaret Cotter agreeing to become an

employee of the Company; Resolved Further, that the Committee approves that

Ms. Margaret Cotter become an employee of the Company and the Committee

recommends to the Board of Directors that the Board approve the employment of

Ms. Margaret Cotter . . . .

(Id)
"
"
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2. The Full Board Conditionally Approved Margaret Cotter’s
Employment on February 18

At the RDI Board meeting on February 18, 2016, the Compensation Committee provided
its recommendations about “the change in employment status of Margaret Cotter, subject . . . to
certain further steps, including, but not limited to, Audit and Conflicts Committee review.” (Id.
99.) After Margaret Cotter left from the call, further discussion was held on Margaret Cotter’s
qualifications and service to RDL (See id.) With Plaintiff voting against the motion, Ellen
Cotter abstaining, and Margaret Cotter absent, the RDI Board approved the following resolution:

The transition of Margaret Cotter from independent contractor to employee

and . . . the mutually agreed termination of the Theater Management Agreement

dated as of January 2, 2002 between the Company’s subsidiary and OBI, LLC, are

approved, subject, however, to the final ne gotiation of terms on settlement of

rights of the parties thereunder and the review and approval of the Audit and

Conflicts Committee, and further, upon such employment, Margaret Cotter will

become Executive Vice President of the Company.

{d.)

3. The Audit and Conflicts Committee Approved Margaret Cotter’s
Employment on February 29

RDI’s Audit and Conflicts Committee met on February 29, 2016. (Jd. §10.) Following
discussion, the Audit and Conflicts Committee unanimously approved employment of Margaret
Cotter as an Executive Vice President, approved the termination of the OBI Management
Agreement in light of the Compensation Committee’s recommendations for compensation to
Margaret Cotter, and authorized management to enter into an agreement of termination with

OBL LLC. (Id)

D. The Compensation Committee Evaluates Ellen and Margaret Cotter’s
Compensation With the Assistance of a Top Executive Compensation

Consultant

In January 2016, the Compensation Committee engaged Willis Towers Watson, an
international compensation consulting firm, as its advisor. (/d. 5, Ex. 6 at *5.) As part of its

engagement, Willis Towers Watson compared the compensation paid to RDI’s executive and

-6-

PA2331




(= R ") ¥, R N TS N S ]

o

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

management officers to executive compensation paid by (1) a peer group selected by Willis
Towers Watson; and (2) companies surveyed in the 2015 Towers Watson Data Services Top
Management Survey Report and the 2015 Mercer MBD Executive Compensation Survey. {49
5, Ex. 6, at 5.) Regarding the peer group used in 2016, Edward Kane testified:

I wanted a peer group that was reflective of Reading. And so I asked [Willis

Towers Watson] to . . . do one which reflects the company of Reading, and they

came back with a . . . peer group whose revenues and net income was reflective of

ours. It’s not easy to do, because we’re in two lines of business, but they did

come up with one. And that’s what we used for 2016.

(Id. 9 11, Ex. 10, at 468:12-469:9.)° The assessment prepared by Willis Towers Watson
compared the “base salary, the short term incentive (cash bonus) and long term incentive (equity
awards)” of the peer and surveyed companies to that of RDI executives. (/d. § 5, Ex. 6 at 6.)
Willis Towers Watson’s assessment concluded that, while RDI was generally competitive in
base salary, RDI was not competitive when short term incentives and long term incentives were
included. (Id. 5, Ex. 6 at 6.) In particular, Willis Towers Watson determined that (1) the base
salary paid to RDI’s President and CEO was below the 25% percentile; and (2) the total
compensation (7.e., base salary, short term incentive, and long term incentive) paid to RDI’s
President and CEO was also below the 25% percentile. (/4. § 5, Ex. 6, at 7.)

At the Compensation Committee meeting on February 17, 2016, the Compensation
Committee discussed the process for establishing the base salary, short term incentive targets,
and long term incentive targets for Ellen Cotter as CEO. (Zd. 9 8.) The Compensation
Committee “discussed potential compensation issues in light of the ‘Executive Competitive Pay
Assessment’ prepared by Willis Towers Watson which assessment was distributed to the

Committee Members at a prior meeting.” (/d.  8).

3 In his report, Plaintiff’s purported expert, Tiago Duarte-Silva, points to this peer group as
valid.
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E. The RDI Board Approves Margaret Cotter’s Employment and Margaret
Cotter and Ellen Cotter’s Compensation Packages on March 10, 2016

Prior to the RDI Board meeting on March 10, 2016, Ellen Cotter presented detailed
schedules and proposed individual goals and benchmarks to be used for the senior level
executives to the Compensation Committee. (/d. § 11.) The Compensation Committee reviewed
and unanimously approved the recommendations. (/d.) Before recommending the 2016 base
salary for Ellen Cotter, the Compensation Committee reviewed the executive pay assessment
prepared by Willis Towers Watson. (/4. 5, Ex. 6 at 10.)

In advance of the RDI Board meeting, each director was provided with a schedule
showing each senior executive officer’s proposed 2016 compensation package. (/d. §12.) For

Ellen Cotter and Margaret Cotter, the following was proposed:

Executive Proposed 2016 Base | Proposed 2016 Proposed 2016 Long
Salary Short Term Term Incentive
Incentive Bonus
| Potential

Ellen Cotter $450,000 $427,500 $300,000
(95% of Base Salary)

Margaret Cotter $3 50,000 $105,000 $100,000
(30% of Base Salary)

(d.q12)

At the RDI Board meeting on March 10, 2016, in Margaret Cotter’s absence, Ellen Cotter
gave a summary of (1) her assessment of the reasons for Margaret Cotter’s new position as
Executive Vice President; and (2) the factors she had used in recommending the compensation
package for Margaret Cotter. (Id.) After directors asked questions, Ellen Cotter was e\:xcus?d.
(Id.) With Plaintiff abstaining and Ellen Cotter and Margaret Cotter absent, the RDI Board

adopted the following resolution:
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It Is Hereby Resolved that the schedule of proposed 2016 executive compensation
for Ellen Cotter and Margaret Cotter and the title of Executive Vice President -
Real Estate Management and NYC Development be given to Margaret Cotter, as
set forth on Exhibit A to these minutes, as unanimously recommended by the
Compensation Committee, be approved.

1d.)

E. Two Board Committees Approve Additional Consulting Fee Compensation
to Margaret Cotter Totaling $200,000

In connection with Margaret Cotter’s hiring as an RDI employee, the Audit and Conflicts

Committee authorized the mutual termination of the Theater Management Agreement dated
January 1, 2002, between Liberty Theaters, Inc. (an RDI subsidiary) and OBI, LLC (owned by
Margaret Cotter). (Id. q 5, Ex. 6 at 4.) The Compensation Committee and the Audit and
Conflicts Committee each approved “additional consulting fee compensation to Margaret Cotter
totaling $200,000 for services rendered by her to the Company in recent years outside of the
scope of the Theater Management Agreement, including, but not limited to: (i) predevelopment
work on the Company’s Union Square and Cinemas 1, 2 & 3 properties, (ii) management of the
New York properties, and (iii) management of Union Square tenant matters.” (/d.)

When considering this additional consulting fee for past work completed, the
Compensation Committee also noted that “OBI, LLC had agreed to include as a part of its
termination agreement with the Company certain waivers and releases including the termination
of any rights it might have to receive compensation with respect to any show continuing at any
of our theaters after the date of such termination.” (/d.) Douglas McEachern testified:

[1]f we were to terminate that contract with Liberty Theaters, Margaret Cotter . . .

would be entitled to that same compensation in perpetuity until such time as the

shows that were playing in those theaters ended. So her compensation is

contractual, . . . based upon performance of the theaters, not based upon any

discretion of the compensation committee.

(Id. q 6, Ex. 5, at 246:1-247:5) Edward Kane testified:

-9-
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Margaret Cotter had a contract. And if she was terminated, it’s my understanding
she would continue to get compensation from plays that were in her theaters,
including Stomp. And when we made her employee she gave that up. But that
was a lucrative result. So I think the company benefited actually from making her
an employee.

(Id. 911, Ex. 10, at 169:21-170:5.) Edward Kane further testified:
And [Margaret Cotter] gave up quite a bit to become an employee, because she
gave up any residual rights to any of the plays which she otherwise would have
bad even if she was terminated, compensation. So I think Margaret gave up more
than she received. . . . [I]t would have been substantial.

(Id. 11, Ex. 10, at 474:11-475:3.)

G. The RDI Board Approves Additional Compensation to Gay Adams for
Extraordinary Services

At the RDI Board meeting on March 10, 2016, Ellen Cotter requested that the RDI Board
consider additional compensation for Guy Adams. (/4. §12.) In the absence of Guy Adams,
Ellen Cotter summarized “the extraordinary services and time devoted by Mr. Adams above and
beyond the usual role of a director in the past year.” (/d.) Ellen Cotter noted that Guy Adams
had provided the following extraordinary services: (1) “assisting Ms. Cotter in a variety of
support services as the Company underwent the stresses and controversies of the last.year;” 2)
“assisting Ms. Cotter in an advisory capacity in her transition of roles into interim CEO and
permanent CEQO;” (3) “advice on investor relations;” (4) “personal travel to New York to assist
in the evaluation of the Union Square project;” (5) “assistance with evaluation of certain
potential transéctions;” (6) “‘significant commitment of time in evaluating potential new
executive compensation practices before the same was considered by the Compensation
Committee;” and (7) “extraordinary services on the Executive Committee.” (Id.) After
discussion, with Plaintiff voting against the motion and Guy Adams not participating, the
following resolution was adopted: “It Is Hereby Resolved that Guy Adams be compensated

$50,000 in recognition of extraordinary services to the Board of Directors.” (/d.)

- 10 -
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The Board had an established precedent of providing additional compensation to
directors in recognition of extraordinary service. In 2015, in recognition of directors’ service on
RDI’s Board and committees, RDI had paid an additional one-time fee of $75,000 to Timothy
Storey and additional one-time fees of $25,000 to each of William Gould, Douglas McEachern,
and Edward Kane, and Guy Adams. (/d. q 13, Ex. 12, at 18). Plaintiff voted in favor of these
2015 payments to directors for extraordinary services. (/d. 9 14, Ex. 13, Response No. 12.)

III. LEGAL STANDARD

Summary judgment is warranted under Nevada Rule of Civil Procedure 56 whenever the
“pleadings, depositions, answers to interrogatories, admissions, and affidavits, if any, that are
properly before the court demonstrate that no genuine issue of material fact exists, and the
moving party is entitled to judgment as a matter of law.” Wood v. Safeway, Inc., 121 Nev. 724,
731 (2005). “The substantive law controls which factual disputes are material and will preclude
summary judgment; other factual disputes are irrelevant.” Id.; see also Anderson v. Liberty
Lobby, Inc., 477 U.S. 242, 248 (1986) (“Factual disputes that are irrelevant or unnecessary will
not be counted.”). A factual dispute is “genuine” only “when the evidence is such that a rational
trier of fact could return a verdict for the nonmoving party.” Holcomb v. Ga. Pac., LLC, 289
P.3d 188, 192 (Nev. 2012) (citation omitted).

While the pleadings and other proof are “construed in the light most favorable to the
nonmoving party,” LaMantia v. Redisi, 118 Nev. 27, 29 (2002), that party “bears the burden to
more than simply show that there is some metaphysical doubt as to the operative facts in order to
avoid summary judgment.” Wood, 121 Nev. at 732 (citation and internal quotation marks
omitted) (rejecting the “slightest doubt” standard). The nonmoving party “is not entitled to build
a case on the gossamer threads of whimsy, speculation, and conjecture,” id. (citation omitted),
but instead must identify “admissible evidence” showing “a genuine issue for trial.” Posadas v.
City of Reno, 109 Nev. 448, 452 (1993); Shuck v. Signature Flight Support of Nev., Inc., 126
Nev. 434, 436 (2010) (“bald allegations without supporting facts” are insufficient); LaMantia,
118 Nev. at 29 (nonmovant must “show specific facts, rather than general allegations and

conclusions™). A nonmoving party that fails to make this showing will “have summary judgment
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entered against him.” Wood, 121 Nev. at 732 (citation omitted).
1IV.  ARGUMENT

A, Summary Judgment Is Warranted Because Individual Defendants Are
Protected by the Business Judgment Rule

Summary judgment is warranted for Plaintiff’s claims related to the approval of the
Option exercise, appointment of Margaret Cotter, Margaret Cotter and Ellen Cotter’s
compensation packages, additional consulting fee compensation paid to Margaret Cotter, and
additional compensation paid to Guy Adams because the Individual Defendants are protected by
the business judgment rule. |

The business judgment rule is a “presumption that in making a business decision the
directors of a corporation acted on an informed basis, in good faith and in the honest belief that
the action taken was in the best interests of the company.” Shoen v. SAC Holding Corp., 122
Nev. 621, 632 (2006) (citation omitted); see also NRS 78.138(3) (codifying the rule under
Nevada law). “The business judgment rule postulates that if directors’ actions can arguably be
taken to have been done for the benefit of the corporation, then the directors are presumed to
have been exercising their sound business judgment rather than to have been responding to self-
interest motivation.” Horwitz v. Southwest Forest Indus., Inc., 604 F. Supp. 1130, 1135 (Nev.
1985). “An application of the traditional business judgment rule places the burden on the ‘party

23

challenging the [board’s] decision to establish facts rebutting the presumption.’” Unitrin, Inc. v.
Am. Gen. Corp., 651 A.2d 1361, 1373 (Del. 1995) (citing Aronson v. Lewis, 473 A.2d at 812).
“[TThe business judgment rule shields directors from personal liability if, upon review, the court
concludes the directors’ decision can be attributed to any rational business purpose.” Unitrin,
Inc. v. Am. Gen. Corp., 651 A.2d 1361, 1373 (Del. 1995). “[E]ven a bad decision is generally
protected by the business judgment rule.” Shoen, 122 Nev. at 636.

Each of the following Board decisions were made according to a rational business
purpose:

o Approving the Estate’s exercise of the Option using Class A shares pursuant to a

Stock Option Plan that plainly and unequivocally authorizes such an exercise,

212 -
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stating that payment for an option can be made by “delivery by the optionee of
shares of Common Stock already owned by the optionee for all or part of the
Option price.” (Id. 14, Ex. 3, at 6.1.6(b).) The Estate, acting through Ellen and
Margaret Cotter as Co-Executors, was the optionee. See N.R.S. 78.010(1)(i)
(defining “stockholder of record” as a person whose name appears on the stock
ledger of the corporation). The Compensation Committee, in approving the
Estate’s request, acted consistently with the Company’s policy and practice of
repurchasing available Class A shares. In May 2014, the Board authorized—and

Plaintiff supported—a formal repurchase initiative with respect to Class A stock.

(1d. 9§ 15.)

Appointing Margaret Cotter as Executive Vice president to ensure that RDI’s
management team included an individual who was responsible for an important
part of RDI’s business and officially integrating a person, on a full-time basis,
who performed an important role for RDI onto RDI’s management team. (See id.
18.

Approving, after receiving an outside consultant’s report, overall executive
compensation packages for Ellen Cotter and Margaret Cotter that were in line and
competitive with peer companies. (Seeid. §5.) ‘

Approving a $200,000 additional consulting fee to Margaret Cotter to compensate
her for past work as a consultant in connection with her transition from a
consultant to an employee of RDI and to facilitate the buyout of a contract under

which a subsidiary of RDI was obligated to pay compensation to OBI, LLC.*

" (Seeid. 4 5, Ex. 4.) Testimony from Douglas McEachern and Edward Kane

4 When considering the additional consulting fee, the Compensation Committee noted that
“OBI, LLC had agreed to include as a part of its termination agreement with the Company
certain waivers and releases including the termination of any rights it might have to receive
compensation with respect to any show continuing at any of our theaters after the date of such
termination.” (See id. § 5, Ex. 4 at4.)
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shows that RDI Board members were cognizant of the Company’s contractual
obligations.’

e Deciding to provide additional compensation to Guy Adams to compensate him
for extraordinary services, including “assisting Ms. Cotter in a variety of support
services as the Company underwent the stresses and controversies of the last
year;” (2) “assisting Ms. Cotter in an advisory capacity in her transition of roles
into interim CEO and permanent CEQ;” (3) “advice on investor relations;” (4)
“personal travel to New York to assist in the evaluation of the Union Square
proj eét;” (5) “assistance with evaluation of certain potential transactions;” (6)
“significant commitment of time in evaluating potential new executive
compensation practices before the same was considered by the Compensation
Committee;” and (7) “extraordinary services on the Executive Committee.” (/d. »
112)

B. In the Absence of Gross Negligence, Defendants Did Not Lose the Protections
of the Business Judgment Rule

The Nevada Supreme Court has stated that, “[wlith regard to the duty of care, the
business judgment rule does not protect the gross negligence of uninformed directors and
officers[.]” Shoen v. SAC Holding Corp., 122 Nev. 621, 640, 137 P.3d 1171, 1184 (20006).

113

Gross negligence is the “‘reckless indifference to or a deliberate disregard of the whole body of

stockholders’ or actions which are ‘without the bounds of reason’.” Kahn v. Roberts, No. C.A.

5> Douglas McEachern testified: “[I]f we were to terminate that contract with Liberty
Theaters, Margaret Cotter . . . would be entitled to that same compensation in perpetuity until
such time as the shows that were playing in those theaters ended. So her compensation is
contractual . . ..” (Id. 96, Ex. 5, at 246:1-247:5.)

Edward Kane testificd: “Margaret Cotter had a contract. And if she was terminated, it’s my
understanding she would continue to get compensation from plays that were in her theaters,
including Stomp. And when we made her employee she gave that up. . . . So I think the
company benefited actually from making her an employee.” (/d. § 11, Ex. 10, at 169:21-170:5.)
Edward Kane further testified: “And [Margaret Cotter] gave up quite a bit to become an
employee, because she gave up any residual rights to any of the plays which she otherwise would
have had even if she was terminated, compensation. So I think Margaret gave up more than she
received.” (Id. 11, Ex. 10, at 474:11-475:3.)
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12324, 1995 WL 745056, at *4, 8, 9 (Del. Ch. Dec. 6, 1995) (finding “no evidence from which
any reasonable person could infer Defendants were grossly negligent” and granting defendants’
motion for summary judgment dismissing plaintiff’s claims for breach of the duty of care and
breach of duty of candor) (citations omitted), aff’d sub nom. Kahn on Behalf of DeKalb Genetics
Corp. v. Roberts, 679 A.2d 460 (Del. 1996).

Here, there is no evidence of “reckless indifference to or a deliberate disregard of the
whole body of stockholders’ or actions which are ‘without the bounds of reason’.” Kahn v.
Roberts, 1995 WL 745056, at *4. Nor can Plaintiff f)roduce evidence that the Individual
Defendants’ actions were “so egregious” as to be grossly negligent. See McMillan v. Intercargo
Corp., 768 A.2d 492, 505 (Del. Ch. 2000) (stating that a plaintiff is “obligat[ed] to set forth facts
from which one could infer that the defendants’ lack of care was so egregious as to meet
Delaware’s onerous gross negligence standard[]” and granting directors’ motion for judgment on
the pleadings).

In connection with the Estate’s Option exercise, the uncontroverted evidence reflects a

Stock Option Plan allowing exercise of options using Class A shares and a Company policy of
repurchasing Class A shares when they were available. (/d. {4, 15.) The uncontroverted
evidence further shows that the Compensation Committee, throﬁgh Kane and Adams, was acting
in conformance with and knowledge of the terms of the Stock Option Plan when evaluating the
Estate’s Option exercise. (Id. Y 3, 4, 15.) Plaintiff therefore cannot meet his burden of
demonsirating any gross negligence here.

In connection with the appointment of Margaret Cotter as Executive Vice President, the

uncontroverted evidence reflects: (1) discussion by the Compensation Commiﬁee on February
17, 2016; (2) discussion by the RDI Board on February 18, 2016; (3) discussion by the Audit and
Conflicts Committee on February 29, 2016; and (4) discussion by the RDI Board, again, on
March 10, 2016. (Id. 9 8-10, 12). The uncontroverted evidence demonstrates that Edward
Kane and Guy Adams viewed Margaret Cotter as competent to be the senior executive at RDI in

charge of its real estate development activities in New York. (/d. | 11, Ex. 10, at 72:12-18; 9
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16.) Such evidence shows that Plaintiff cannot meet the gross negligence showing for claims
related to Margaret Cotter’s appointment as Executive Vice President.
In connection with Ellen and Margaret Cotter’s executive compensation packages and the

additional $200.000 payment to Margaret Cotter, the uncontroverted evidence reflects: (1) the

engagement of Willis Towers Watson to prepare an assessment comparing the “base salary, the

short term incentive (cash bonus) and long term incentive (equity awards)” of the peer and
surveyed companies to that of RDI executives; (2) discussion, in light of the Executive
Competitive Pay Assessment prepared by Willis Towers Watson, by the Compensation
Committee at their meeting on February 17, 2016; (3) review and unanimous approval by the
Compensation Committee of the compensation package recommended for Margaret Cotter; (4)
review of the Executive Competitive Pay Assessment prepared by Willis Towers Watson prior to
the Compensation Committee’s recommendation of Ellen Cotter’s salary for 2016; (5) discussion
by the RDI Board at its meeting on March 10, 2016; and (6), with respect to the $200,000
buyout, approval by two RDI committees-—i.e., the Compensation Committee and the Audit and
Conflicts Committee. (/d. 4 5, 8-10, 12.) In light of such evidence, Plaintiff cannot meet the
gross negligence showing for claims related to Margaret Cotter and Ellen Cotter’s compensation
packages.

In connection with the additional $50,000 in compensation paid to Guy Adams for his
Board duties, the uncontroverted evidence shows a precedent for such payments to Board
members for extraordinary services and Plaintiff’s own approval of similar payments. (/d. § 13,
Ex. 12, at 18; q 14, Ex. 13, Response No. 12.) In light of these previous payments to directors,
the payment of additional compensation to Guy Adams for extraordinary services is clearly not
“egregious.”

C. Summary Judgment Is Warranted Because There Is No Intentional
Misconduct, Fraud, or a Knowing Violation of the Law

Even if Individual Defendants had breached some fiduciary duty (they did not), another
independent reason to grant Individual Defendants’ motion is that they are statutorily immune to

individual liability where, like here, the purported breach did not involve intentional misconduct,
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fraud, or a knowing violation of law. Nevada Revised Statute § 78.138(7) provides, in relevant
part:

[A] director or officer is not individually liable to the corporation or its

stockholders or creditors for any damages as a result of any act or failure to act in

his or her capacity as a director or officer unless it is proven that: . . . (b) The

breach of those duties involved intentional misconduct, fraud or a knowing

violation of law.

In other words, “directors and officers may only be found personally liable for breaching
their fiduciary duty of loyalty if that breach involves intentional misconduct, fraud, or a kn(‘)wing
violation of the law.” Shoen, 122 Nev. at 640 (citing Nev. Rev. Stat. § 78.138(7)); In re AgFeed
USA, LLC, 546 BR. 318, 330-31 (Bankr. D. Del. 2016) (citing Shoen and concluding that “the
second cause of action fail[ed] to state a claim for breach of the duty of loyalty because the
complaint [fell] well short of alleging intentional misconduct, fraud, or a knowing violation of
the law.”); see also Stewart v. Kroeker, No. CV04-2130L, 2006 WL 167938, at *1, 2, 6-7 (W.D.
Wash. Jan. 23, 2006) (stating that “plaintiffs are required to show not only that defendants’

actions or omissions constituted a breach of their fiduciary duties, but also that the ‘breach of

23

those duties involved intentional misconduct, fraud or a knowing violation of law[,]”” applying
NRS § 78.138(7)(b) to multiple claims, and granting motion for summary judgment).

“As for the terms knowing violation and intentional misconduct,” the Tenth Circuit has
stated that “both require knowledge that the conduct was wrongful.” In re ZAGG Inc. S holder
Derivative Action, No. 15-4001, 2016 WL 3389776, at *7, 11 (10th Cir. June 20, 2016)
(affirming dismissal of complaint because Plaintiffs failed to adequately plead that presuit
demand on the Board would have been futile) (emphasis in original). Thus, in order for Plaintiff
to avoid summary judgment, Plaintiff must show either that (1) each Defendant engaged in
misconduct or a violation of law, knowing that the conduct was wrongful; or (2) each Defendant
engaged in fraud.

"
1
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1. Plaintiff Cannot Show Intentional Misconduct or a Knowing
Violation of the Law

Plaintiff cannot produce cognizable evidence showing that, in connection with the
Estate’s Option exercise, the appointment of Margaret Cotter as Executive Vice President,
Margaret Cotter or Ellen Cotter’s compensation packages, the additional consulting fee
compensation paid to Margaret Cotter, or the additional compensation paid to Guy Adams,
Individual Defendants engaged in misconduct or a violation of the law, knowing that the conduct
was wrongful, because no such evidence exists.

2. Plaintiff Cannot Show Fraud

Furthermore, these claims fail because Plaintiff cannot show they involved fraud.
Plaintiff alleges that statements in a proxy statement or SEC filings were materially misleading;
Plaintiff, however, cannot show fraud through such statements because they were made
subsequent to the supposed breaches of fiduciary duty at issue. Even if subsequent misleading
statements could show fraud under Nevada Revised Statute § 78.138(7), for the reasons
discussed below, the purportedly misleading statements identified by Plaintiff do not show
fraud.

First, Plaintiff alleges that (1) RDI’s 2015 and 2016 Proxy Statements describe “the role
of MC with respect to the Company’s live theatre operations, and say[] that she ‘heads up the re-
development process with respect to these properties and our Cinemas 1, 2 & 3,” but fail[] to
disclose that [Margaret Cotter| successfully has ended the search by the Company for an
experienced real estate executive to lead its real estate development efforts, in the United States,
including for the NYC Properties[;]” and (2) “[a]mong the reasons [Margaret Cotter] did so was
to create a purported basis for seeking and securing employment with the Company[.]” (SAC
19 135(@1), 136(g).) Even if these allegations were true (they are not), disclosure of such
statements was not required because they were not germane. See Seibert v. Harper & Row,
Publishers, Inc., No. CIV. A. 6639, 1984 WL 21874, at *6 (Del. Ch. Dec. 5, 1984) (“Proxy
materials are only required to disclose all germane facts. They need not include opinions or

possibilities, legal theories or plaintiffs characterization of the facts.”); Backman v. Polaroid
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Corp., 910 F.2d 10, 16 (1st Cir. 1990) (“revealing one fact” does not mean that “one must reveal
all others that, too, would be interesting, market-wise, but means only such others, if any, that are
needed so that what was revealed would not be so incomplete as to mislead™) (internal quotations
omitted).’

Second, noting that the Form 8-K filed on March 15, 2016 “stated, among other things,
that the RDI Board of Directors Compensation Committee and its Audit and Conflicts
Committee each had approved payment of so-called ‘additional consulting fee compensation’ of
$200,000 to MC “for services rendered by her to the Company in recent years outside the scope’

of a Theater Management Agreement],]” Plaintiff alleges that the Form 8-K was “materially

_misleading if not inaccurate because, among other things, [the payment was] awarded for reasons

other and/or additional to those set in the Form 8-K.” (SAC 7 101(g) .) To the extent that
Plaintiff is suggesting that Form 8-K failed to disclose that the $200,000 payment was awarded
as part of a buyout of contractnal obligations, the Form 8-K was not misleading because it
disclosed that “[t]he Compensation Committee also noted, when considering this additional
consulting fee, that OBI, LLC had agreed to include as a part of its termination agreement with
the Company certain waivers and releases including the termination of any rights it might have
to receive compensation with respect to any show continuing at any of our theaters after the date
of such termination.” (HD 9 5, Ex. 4, at 4.) To the extent that Plaintiff is suggesting that the
$200,000 payment was awarded for some other undisclosed reason, Plaintiff cannot produce
cognizable evidence of such a reason, because there was none.

Third, noting that the Form 8-K filed on March 15, 2016 “stated that the RDI Board of

Directors approved ‘additional special compensation’ of $50,000 to be paid to Adams ‘for

6 See also Khanna v. McMinn, No. CN.4. 20545-NC, 2006 WL 1388744, at *32 (Del. Ch.
May 9,2006) (holding that the plaintiffs’ claim that the “real reasons” behind the termination of
one of the plaintiffs should have been disclosed would require that the board “engage in classic
‘self-flagellation’” because it would “constitute admissions of wrongdoing, which the
Defendants contest, before a final adjudication on the merits™); In re Amerco, 252 P.2d at 701
(“[S]imply alleging that the public filings did not contain enough information . . . does not
demonstrate that respondents engaged in intentional misconduct or fraud.”).
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extraordinary services provided the Company and devotion of time in providing such
services[,]”” Plaintiff alleges that the Form 8-K was “materially misleading if not inaccurate
because, among other things, [the payment was] awarded for reasons other and/or additional to
those set in the Form 8-K.” (SAC q101(g) .) However, Plaintiff cannot produce cognizable
evidence of such a reason, because there was none.

Thus, in the absence of intentional misconduct, fraud, or a knowing violation of the law,
Individual Defendants are therefore statutorily immune from any potential liability based on the
these claims.

D. Summary Judgment Is Warranted Because There Are No Damages

Another independent reason to grant Individual Defendants’ motion is that Plaintiff
cannot demonstrate any injury. To avoid summary judgment, Plaintiff must produce cognizable
evidence showing damages to the Company, an essential element of a breach of fiduciary duty
claim. See Brown v. Kinross Gold U.S.A., Inc., 531 F. Supp. 2d 1234, 1245 (D. Nev. 2008) (A
claim for breach of fiduciary duty requires a plaintiff to demonstrate “the existence of a fiduciary
duty, the breach of that duty, and that the breach proximately caused the damages.”) (applying
Nevada law). “To recover on a claim of corporate waste, the plaintiffs must shoulder the burden
of proving that the exchange was ‘so one sided that no business person of ordinary, sound
judgment could conclude that the corporation has received adequate consideration.”” In re Walt
Disney Co. Derivative Litig., 906 A.2d 27, 74 (Del. 2006). “A claim of waste will arise only in
the rare, ‘unconscionable case where directors irrationally squander or give away corporate
assets.”” Id.

1. There Are Not Damages, As a Matter of Law, from Allowing the
Estate to Exercise the Option

Plaintiff has not offered any evidence that the additional 100,000 shares obtained by the
Estate through the Option exercise had any impact on any vote at the 2015 ASM, or at any other
time. Every director elected to the Board at the 2015 ASM received approximately 1.3 million
votes, I.e., the votes of more than 75% of the Class B stockholders. (Zd. 17.) The 100,000

shares obtained by the Estate through exercising the Option did not make, and could not have
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made, any difference to the outcome of the vote. Thus, Plaintiff cannot demonstrate any impact
on the Company, let alone damage to the Company—a deficiency fatal to all claims relating to

exercise of the Option.

2. There Are No Damages, As a Matter of Law, from the Appointment
of Margaret Cotter as Executive Vice President

Plaintiff’s testimony exposes his inability to demonstrate any damages from the
appointment of Margaret Cotter as Executive Vice President. Asked about Margaret Cotter’s
performance at his deposition on May 17, 2016, Plaintiff claimed: “I haven’t been given enough
information to assess her performance.” (/d. q 18.)

Furthermore, Plaintiff’s allegation that Individuals Defendants have wasted corporate
assets by “caus[ing] the Company to spend and continue to spend substantial sums of money,
believed to be at least in the millions of dollars, to pay outside consultants because [they]
effectively acquiesced to MC’s insistence that RDI not hire an executive experienced in real
estate development, and because all of the individual defendants instead approved hiring
[Margaret Cotter] as EVP-RED-NYC[,]” (SAC 9 167), fails as a matter of law. Here, there is no
genuine dispute that the exchange RDI’s money for outside consultants’ services was not “so one
sided” as to be “unconscionable.” Thus, Plaintiff cannot demonstrate injury from Margaret
Cotter’s appointment as Executive Vice President.

3. There Are No Damages, As a Matter of Law, from Ellen Cotter and
Margaret Cotter’s Compensation Packages

To the extent that Plaintiff’s ambiguous allegation of “payment of duplicative or
redundant compensation[,]” (SAC ¥ 167), refers to the compensation packages of either Ellen
Cotter or Margaret Cotter, Plaintiff’s allegation fails as a matter of law. Here, there is no
genuine dispute that the exchanges of RDI’s money for Ellen Cotter and Margaret Cotter’s
services were not “so one sided” as to be “unconscionable.” Thus, Plaintiff cannot demonstrate
injury from Ellen Cotter or Margaret Cotter’s compensation packages.

I |

4, There Are No Damages, As a Matter of Law, from Additional
Consulting Fee Compensation Paid to Margaret Cotter
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Plaintiff’s allegation that “[t]he individual defendants’ complained of conduct constitutes
waste and has caused monetary damages to RDI, including what amounted to . . . a $200,000 gift
to [Margaret Cotter][,]” (SAC 9 166), fails as a matter of law. Here, because there is no gemiine
dispute that Margaret Cotter rendered services to RDI for which she was not compensated, the
payment for those uncompensated services was not so one sided as to be unconscionable.
Furthermore, the payment of money in light of waivers and releases, including the termination of
any rights to receive compensation with respect to shows continuing at RDI theatres, was not “so
one sided” as to be “unconscionable.” Thus, Plaintiff cannot demonstrate injury from the
additional consulting fee compensation paid to Margaret Cotter therefore fail.

5. There Are No Damages, As a Matter of Law, from Additional
Compensation Paid to Guy Adams

Plaintiff’s allegation that “[t]he individual defendants’ complained of conduct constitutes
waste and has caused monetary damages to RDI, including what amounted to . . . a $50,000 giﬂ
to Adams[,]” (SAC q 166), fails as a matter of law. Here, because there is no genuine dispute
that Guy Adams rendered extraordinary services to RDI, the payment for those extraordinary
services was not “so one sided” as to be “unconscionable.” Thus, Plaintiff cannot demonstrate
injury from the additional compensation paid to Guy Adams.

In sum, Plaintiff’s inability to demonstrate injury is fatal to all of his claims.

V. CONCLUSION

For the foregoing reasons, the Individual Defendants respectfully request that the Court
grant them summary judgment as to the First, Second, Third, and Fourth Causes of Action set
forth in Plaintiff’s SAC, to the extent that they assert claims and damages related to the Estate’s
Option exercise, appointment of Margaret Cotter as Executive Vice President, Ellen Cotter and
Margaret Cotter’s compensation packages, the additional consulting fee compensation to

Margaret Cotter, and the additional compensation to Guy Adams.
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Dated: September 23, 2016

COHEN|JOHNSONPARKERIEDWARDS

By:

H. STAN JOHNSON, ESQ.

Nevada Bar No. 00265
sjohnson@cohenjohnson.com
MICHAEL V. HUGHES, ESQ.

Nevada Bar No. 13154
mhughes@cohenjohnson.com

255 East Warm Springs Road, Suite 100
Las Vegas, Nevada 89119

Telephone: (702) 823-3500

Facsimile: (702) 823-3400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532, pro hac vice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269, pro hac vice
marshallsearcy@quinnemanuel.com
865 South Figueroa Street, 10® Floor
Los Angeles, CA 90017

Telephone: (213) 443-3000

Attorneys for Defendants Margaret Cotter, Ellen
Cotter, Douglas McEachern, Guy Adams, Edward

Kane, Judy Codding, and Michael Wrotniak
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DECLARATION OF COUNSEL NOAH S. HELPERN IN SUPPORT OF
INDIVIDUAL DEFENDANTS’ MOTION FOR PARTIAL SUMMARY JUDGMENT
(NO. 6) ON PLAINTIFE’S CLAIMS RELATED TO THE ESTATE’S OPTION
EXERCISE, THE APPOINTMENT OF MARGARET COTTER, THE COMPENSATION

PACKAGES OF ELLEN COTTER AND MARGARET COTTER, AND THE
ADDITIONAL COMPENSATION TO MARGARET COTTER AND GUY ADAMS

I, Noah Helpern, state and declare as follows:

1. I am a member of the Bar of the State of California, and am an attorney with the
law firm of Quinn Emanuel Urquhart & Sullivan, LLP (“Quinn Emanuel), attorneys for
Defendants Margaret Cotter, Ellen Cotter, Guy Adams, Edward Kane, Douglas McEachern, Judy
Codding, and Michael Wrotniak. I make this declaration based upon personal, firsthand
knowledge, except where stated to be on information and belief, and as to that information, I
believe it to be true. If called upon to testify as to the contents of this Declaration, I am legally
competent to testify to its contents in a court of law.

2. Attached hereto as Exhibit 1 is a true and correct copy of a Form 10-K filed by
RDI on or about April 29, 2016.

3. Attached hereto as Exhibit 2 is a true and correct copy of the Minutes of the
September 21, -2015 meeting of RDI’s Compensation Committee.

4, Attached hereto as Exhibit 3 is a true and correct copy of the 1999 Stock Option
Plan.

5. Attached hereto as Exhibit 4 is a true and correct copy of a form 8-K filed by RDI
on or about March 15, 2016.

6. Attached hereto as Exhibit 5 is a true and correct copy of transcript excerpts from
the deposition of Douglas McEachern, taken on May 6, 2016.

7. Attached hereto as Exhibit 6 is a true and correct copy of transcript exceipts from
the deposition of Margaret Cotter, taken on May 12, 2016.

8. - Attached hereto as Exhibit 7 is a true and correct copy of the Minutes of the
Meeting of the Compensation and Stock Options Committee held on February 17, 2016.

9. Attached hereto as Exhibit 8 is a true and correct copy of the Draft Minutes of the

Meeting of the Board of Directors held on February 18, 2016.
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10.  Attached hereto as Exhibit 9 is a true and correct copy of the Minutes of the
Meeting of the Audit and Conflicts Committee held on February 29, 2016.

11.  Attached hereto as Exhibit 10 is a true and correct copy of transcript excerpts
from the deposition of Edward Kane.

12.  Attached hereto as Exhibit 11 is a true and correct copy of the Minutes of the
Meeting of the Board of Directors held on March 10, 2016.

13.  Attached hereto as Exhibit 12 is a true and correct copy of a form DEF 14A filed
by RDI on or about May 18, 2016.

14.  Attached hereto as Exhibit 13 is a true and correct copy of Plaintiff’s Amended
Responses to the First Set of Requests for Admission.

15.  Attached hereto as Exhibit 14 is a true and correct copy of minutes of the Board
of Directors meeting that took place on May 15, 2014.

16.  Attached hereto as Exhibit 15 is a true and correct copy of transcript excerpts
from the deposition of Guy Adams, taken on April 28, 2016.

17.  Attached hereto as Exhibit 16 is a true and correct copy of a form 8-K filed by
RDI on or about November 13, 2015.

18.  Attached hereto as Exhibit 17 is a true and correct copy of transcript excerpts
from the deposition of James J. Cotter, Jr.

19.  This declaration is made in good faith and not for the purpose of delay.

1 declare under penalty of perjury under the l[aws of the State of Nevada that the
foregoing is true and correct.

Executed on the 23rd day of September, 2016, in Los Angeles, California.

/s/ Noah Helpern
Noah Helpern
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Waeshington, D.C. 20549
FORM 10-K
Bl ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Far the fiscal year coded Devember 31, 2015 oc
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition peciod from to
Commission File No. 1-8625
READING INTERNATIONAL, INC.
(Exsct name of registeant 89 Specified in its charter )
NEVADA 95-3385184
(State or other jurisdit afi i izali (LR-S. Employer Identification Number)
6100 Center Drive, Suile 900
Los Angeles, CA 90045
(Address of principal crecutive officss) (Zip Codc)
Registrant’s telephone number, including Arca Code: (213) 235-2240
Securilics Registered pursuant to Section 12(b) of the Act:
Title of cgch class Name of cach cachange on which registered
Class A Noavoting Common Stock, $0.01 par value NASDAQ
Class B Voting Common Stock, $0.01 par value NASDAQ

Securities registered pursuant to Section 12(g) of the Aet: None
Indicate by check mark if the registrant is a well-known seasoned fsuer, as defined in Rule 405 of the Secwrities Act. Yes O No 4
1f this report i3 an annual o transitina report, indicate by check mark if the reglsirnt is not requiced to file reports pursuant to Section 13 or 15(d) of the Securities Exchange Actof 1934, Yes{]l No 4
g::m ;ﬁheskmmu’il(;vhuh\s mE‘ynnl (1) bas Filed all reports requised to be filed by Section 13 or 15(d) of the Exchange Act of 1934 during the peeceding 12 manths (ot fox shorter period than the Regisirant was required to file such reports), and (2) has been subject to uch filing requirements
Indicate by check mark wheiliet the registrant has submitted electronically and posted on its carporate Web site, if any, every Interactive Duta File requiced to be subtnitted and posted pursuaat to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the regisirant was required io submil and post such files). Yesd No O
Jndicate by check mark if disclosure of delinquent filers pursuant io ltem 405 of Regulation S-K is not contained berein, and will ot be contained, to the best of | i knowledge, i itive proxy of i ion statements incorpomted by reference in Part Il of this Fom 10-K of any
amendments to this Form 10K. O
Indicate by check mark whether the regisrant ia a larpe accelerated filer, an accolerated filer, a non-accelecated filec, or » smaller reporting company. See definition of “large accelemted filer,” “accelerated files™ and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
Lacge accelerated filer (1 Accslernied filer A N fler O ing company [1
Indicate by check mark whether the regisizant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [1 No @

Ingicate the mumbe o ates vistantin ofcah of hodsues classes ofcommon stock, 5 of e testynctoabl i, A of Aptil 25, 2016, there e 21,654 302 hases of e A otvotng cotamon soc, par vaue S0.0 pr share e 1,680,590 bares ofclaz B vosing commen skock,par
valuo $0.01 por share, market vah kh:ldbymn»lﬁ.llnles of the Registnt was $193,571,016 a5 of December 31, 2015.
by

Certrin portions of the registrant’s definitive proxy siatement, in connection with its 20J 6 annua] mnﬁing of stackholders, to be filed within 120 days of December 31,201 5, are incorparated by reference into Pact TIL, liems 10-14, of this annual repert on Fom 10-K.
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Item1 - Qur Bosiness

GENERAL

Reading ional, Inc., a Nevad; ion ("RDI” and ively with our and corperale the *Company,” *Reading” and “we,” "us,” or “our” ), was incorporated in 1999 incident Lo our reincorporation in Nevada. Our class A
noa-voling commen stack ("Clnss A Steck”) and elass B voting comman stock (“Class B Stock”) arc listed for trading on the NASDAQ Capital Market (Nasdaq-CM) under the symbols RDI and RDIB, respootively. Our principal executive offices ar located at 6100 Cealer
Drive, Suite 900, Los Angcles, California 90045, Our gencral telcphonc oumber is (213) 235-2240 and aur website is www.readingrdi.com . It is our practice to makc availablc free of charge on our websitc our annual repart on Form 10-K, quarterly reports on Form 10-Q,
curvent reports on Form 8-K and smendments to those reporia filed or furnished pursuant to Sections 13(s) ar 15(d) of the Exchange Act s soon a3 after we have ically filed such material with o furnished it to the Securitics and Exchange
Commission.

We are en il i liversil incipally focused on the hip and operation of entertainment and real property sssets in the United States, Australia, and New Zealnd. Currently, we have two business segments:

s Cincma Exhibilicn, through our 58 cincmas, and
o Real Estate, including ral estate development and the rental ot licensing - of retail, commercial and live theater asscts.

We istically bring ogether: talc based i and real estate and belicve thal these two business scgments camplement anc another, as our cincmas have histagically provided Lhe sicady cash flows that allow us to be opportunistic in acquiring and holding
real cslnl.: assels (ml:ludmg nog-income producing land) and support ourreal cstate development activitics. Our real estate allows us lo develop an asset base that will stand the tcst of time and devclop a long-lecm asset basc that is capable of being leveraged. Mare
the jon of these p as follows:

o Cinemus can be used as anchars for lacger retail developments (refemred to as entertainment-themed centers, or ETCs), and our involvement in the cincmma business can give us an advantage over other real cstale developers o redevelopers who must identify and
negotiale with third-party ancher tenants. We have used cinamas to create our own anchors in our Sydney, Australia, Belmoat, Australia, and Wellinglon, New Zesland ETCe and arc adding a new cinema to ouc Brisbane, Australia shopping center , and, we have
acquired Lhe real estatc underlying our cinerm jn Tawnsville, Australia.

+  Pure cinama operalors can encounter financial difficulty as demands upoa them Lo produce cinema-based camings growth tempt them into reinvesting theic cash flow into i ingly marginal cinema siles o overpaying for existing cinamas. While we belicve thal
there will continue to be atiractive opportunitics to acquire cinerna asscts and/oc to develop upper cud specislty type theaters in the future, we do not feel pressure to build oc acquire cincmas for the sake of adding units or building gross revenues. This strategy has,
overthe years, allowed us to sequire cinemas atmltiples of irailing theater cash flaw below those paid by third parties in recent scquisitions. We intend to focus our usc of cash flow on cur real eatate development and oparsting sctivities, to the extent that atiraclive
cinema opportunities are nat available fo us.

o We arc always open to the idea of converting an entertainment property to another use, if there is s highcr and betier use for the property, or o sell individual assets, if we are presented with an atiractive oppartunity. Our fee interests on Union Square and on Third
Avenue (pear 60 ®Sirect) in New Yok City, cach of which is now slated for redevelopment, were initially acquired as, and in the case of our Third Avenue property, caniinues to be used s, catertainment properties.

Insofar as we arc aware, we are Lhe only publicly traded company i the world to apply this two-track, syncrgislic approach lo the cincma and real eslate devel busil onan i ional basis. Noac of the major cincma cxhibition companics (other than Marcus
‘Theatres) have any malcrial landholdings as they upsrate on a lcascd-facility model,

We have worked to maintain a batance between our U . § . and our AustraliaNew Zealand assels. In recent peciods, this has adverscly impacted our reported revenucs and camings, ss the Australian Dollar bes since 2010 dropped 28 % Fram 10122 10 0. 7286 and the New
Zealand Dollar has ove r that some period de ereased 11 % Ercm 0.7 6 87 o 0.6842. However, we continue to believe thal, over the long term, ihis is a prudent diversification of risk. In recent periods, the Australian Dollar hss raded as high ss 1. 1001 and the New Zesland
Dollat has traded as high 23 08776, Australia has been identificd by the United Nations s having the highest nahucal resoucces per person inthe world . In 2013, the Organisatio for Econom ic Co-operation and Development rated Australia as the best place to live and
work in the world . Dalian Wanda Group (*Wanda") , the purchaser of AMC Entertainment Holdings, [nc. ("AMC"), in Junc 2015, has recently purchased Hoyt s, the second largest exhibiter in Australia and New Zealand,

3
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At December 31, 2015, the b ook valuc of our assct s was $375 .1 million, and, as of thal same date, we had a consolidated s tockholders® book equity of $13 7.2 millien. Calculated based on book valuc, $107.8 miltion , or 29 % of our assets, relate Lo our cinema exhibition
sctivitics and $219.8 million , o r 58 %, of our asscis, relate ta our real estate activities.

i 2016 | w018
Business Line Ascet Allocation Enzisses Line Revenus Allocaton

i @Cinema HResl Esiats OGorpornbs

HChamo ss¥zal Sslais

For additicnal segment financial information, plense sce Note 1 — Description of B usiness and Segments Reporting 1o our 2015 o onsolidated f inancial s tatements,

‘We have diversified ouc assets emong three countrics: the United State s, Australia, and New Zealand, Based on book value, at December 31, 2015, we bad approximately 35% of our assets in the United States, 46% in Australia and 19% in New Zealand compared to 35%,
44%, and 21% respeciive ly, at the cod of 2014.

At December 31, 2015, we had cash and cash cquivalents of $ [9.7 million, which are accounted for a3 a corparnte assct, Qur cash inchuded § 9.3 million denominated in U.S. dollars, $6.8 million (AU$9.3 million) in Australian dollars, and $3.6 millicn (NZ2$5.2 million) in
New Zealand dollars. W ¢ had non-cument assets of $113.3 millian in the United States, $16 1.2 million (AU$221.2 millien) in Australia and $63.6 million in New Zealand (NZ$93.0 million).

For 2015, our gross revenue in these jurisdictions was $138.2 million, $93.5 million, and $25.6 million, respectively, compared to $130.8 milliar, $97.3 millian, and $26.6 million for 201 4. These changes sre due primarily to the increased box office sales expecienced in the

Uniled States, due primarily to higher averge ticket prices, compared to reduced revenus in o ur Australia and New Zealand operations . Revenues fell in Ausiralia and New Zealand primarily 23 a result of the strengthening U.S. dallar when compared to the Australian and
New Zealand dollars ; this waa partially offsct by greater box offics and concession sales in local currencies a3 a result of higher eftendance. Measured in local currency, revenues in Australia and New Zealand both increased.

. o
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CINEMA EXHIBITION

‘We sre dedicoted to cresting inspiring cinems experiences for our guests through hospitality-styled comfort and service, cinematic presentation, uniquely designed venues, curated film snd event progremming, and crafied food and beverage options. We manage our
worldwide cinema enhibition business under varions brands:

+  Inthe U.S.: under the Reeding Cincmas, Angelika Film Center, Consolidaied Theatres, and City Cinemas brands;
. usi under the Reeding Cinemae brand; aod
*  InNew Zesland: under Lhe Reading Cinemns and Rialto brands.

Historicolly, we have focused an the ownership and/or operntion of three cotegaries of cinemns:

«  Modem stadi i iplex cinema: il it film product;
«  Specialiy and art cinemas, such 8s Angelika Film Ceniere in the U.S. snd Rinllo Cinema in New Zealand; aod
»  Conventional sloped-floor cinemas in certain merkets, including New Yock City with its ibi end i and small town markets that will not P of a modern stadium-desi ltiplex cinema.

Currently, we are focused on upgrading our cxisting cinemes and developing new cinema opportunities 1o provide our customers with premium offerings, including luxury seating, state- of-the-8ct presentation inchiding sound, lounges, cafés and bar service, and other
amenities. In 2015, we added the first IMAX suditarium 10 our circuit, but endeavor, where possible to include one or more large formal TTTAN XC screen offerings.

‘We believe that the cinema exhibition business will continue to generote foirly consistent cash Aows in the years ghead, even in ox inflati i becnuse people will continue to spend a reasonable portion of their entertainment dollars on

i outside of the home. Wh d to other forms of outside-the-h i i inue to be @ popular and competitively priced option.
Alihough the cinema exhibition businesa js considered & matre business, we see growth opportunities in our cinema exhibition business priocij from (i) the of our existing cir (i) the i select markets of ad and speciplty cinemas, (jii) the
development of new siate-of-the-art cinemas on lend thet we slready own or may in the future acquire, aod (jv) he development of new cinemas in selected mackets. While i ider possible ities in third party we prefer 1o put cur cepital
to work on properties that we own rather than take on i lease obligati Our circuit has been completely converted to digital projection and sound systems.

We continue to expand and upgrede our circuit on en opportunistic basis. During 2015 we opened a new steie-ofthe-art cinemn (eight screens) in Auckland , New Zealand, and entered into 8 lease Foc 8 to-be-built state-of-the arl eight -screen cinema in Kapolet, Hawnii. We
eaticipate that the Kapolei theater will open in the fourth querer of this year. We completed the re novetion snd rebranding bs 8n “Angelika” lwaury ard cinema of our conventional cinema at the Carmel Mounisin Plaza in San Diego , Califomis and ccanpletely renovated our
fourteen -screen Ha r bourtown cinemn in Queen sland, Australio, converting an suditorium in that theater o a TITAN  XC auditocum . We edded the first IMAX to our circuit, which opened ot our Bekersfield cinema in time foc the opeping of “Stor Wars: The Force
Awakens” . We continue to progress the canstruction of 8 new state-of-the arl eight -screen cinema al our Newmarket Shopping Center in Brisbane, Australia. We anticipate opening thal cinema in the fourth quartee of 2017 .

In 2015 we upgraded the food and bevernge menu ot 0 mumber of our 1.8, cinemas. We are focused on the renovetion and upgreding of our existing U.S. cinems, along the lines of ouc Cannel Mountain cinema. Working with veteran Food Network Executive Bruce Seidel
of Hot Lemon Productions and chef Santos Loo we are upgreding our food and beverage offerings. We have obtained beer and wine, and in same cases liquar, licenses for six of our venues and are in the spplication process for an additional 10 venues. We intend io be abie
10 offer alcoholic beverages at L6 ormore of our venues by the end of 2017,

As discussed In gresier deiail below, as a part of our real estale operstions, we acquired the fee inlerest in the ET'C in which our Townsville, Australia cinema is located and in the adjacent discount cenler.

In Januery of 2015 , we amended the lease of our Ward Theeter in Honolulu es pari of 8 planned renovalion and further developmen L by The Howard Hughes Campany of i ts Ward Village development.

On Jamuacy 31, 2016, following our run of “Star Wars: The Force Awakens™ , we sucrendered our Gas lamp Cinensa in San Dicgo. We paid the Jandlard 8 $1.0 million negotinted (erminntion fee, which was less expensive than cootinuing 10 operate an unprofitable

5
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theater at this location. This cinema was acquircd in 2008 as a part of the acquisition of a package of LS lo cations from Pacific Theatres. The cincma was , at that time, a substantial money-loscr and the purchase price was calculated Laking into account the losses gencrated by
thet cinems and the likelihood that such Josscs wauld continue into the future,

In 2014, we completed an upgrade of aur Cinems 1,2,3 in New York City, which inoluded the installation of licury recliner seats. This property is slated for N ination has been made a3 to whelher a cinema use will be maintained ss a part of thet
redevel opment. [t ja not, then lhe cquipment used ot this property will be used elsewhere in our oircuit,

In 2014, we colered inlo a long-term lease for a new, staie-of-the-arl Angelika Film Ceater in the Union Market district of Washinglon D.C. However, the lcase was Lerminaled ss the anticipated location for this cinena vltimately was determined by the landlord, Edens, to not
be feasible. We arc currcntly finalizing with Edens the terms and conditions of a new lease for a cinama in a different Jocation in the Union Market arca.

REAL ESTATE

‘We engage in real cstate develapmeat and the ownership and rental ot licensing to third parties of retnil, commercial and live thealer nasets. We own the fee interests in all of cur live theaters, and in 11 of our cinemas. Our real estate business ereates loag-term value far our
h through the contit impr and mment of our i and opernting properties, including our ETCS.

Our real estule activilies have historically consistcd principally of:

the ownership of fee or lang-Lerm leaschold interests in peopertics used in our cinema exhibition activitics ar which were acquired for the of cinemas ot ci based rral eslate projects;
the acquisition of fee interests in land for gencral real estate development;

the Jicensing to production campanies of our live theaters; and

the redevelopment of our exisling fee-owned cinema or live thealer sites ta their highest and best use.

o« s e

Given the subs tantial increase in Manhatian rents and commereial reel cstate values in recent periods, we are currently sdvancing plans for the redevelopment of our Unjon Square and Cinemas 1,2,3 propertics.

We currently anticipalc et our Union Squacc propeety will be redeveloped into approximately 70,200 square fect of net keascablc arca, comprised of retail and office space. BKSK Archilcels has designed th building with an icenic glass dome which has beca approved by
e City of New Y ork Landmarks Prescrvalion Commission. OnMarch 22, 2016, our application for a variance was approved by the Board of Standards and Appeals. This was ihic Jast msjor regulatory hurdle to ouc commencement of construction at the site. While our
building plans still must be approved by the New York City Department of Buildings, we do not cuzrently anticipats cocountering any malecial issucs in obtaining such spproval. All tenancics have been terminated. The building has been vacated, and we have begua inlcmal
demolition activilics at the sile: We currently anticipate lhat canstruction will be completed by the sccond quarter of 2018. We have retaincd Edifioc Real Estate Partners, LLC as our development manager, Newmark Grubb Knight Frank as our leasing ageat, and, an affilizte
of ONY C ion LLC to provide pr i scrviocs, BKSK and Gensler have assisted with the internl lsyout and interior design of the building.

We have completed a preliminary feasibility study and are currently in negotiations with the owacr of the spproximately 2,600 square foot comer pareel adjacent to cur Cinemas 1,2,3 property on the comer of 60 * Street and 3 ® Avenue for the joint development of our
properties. A corbination of the properties would produce spproximatcly 121,000 square foot of FAR and approximately (40,000 square fect of gross  buildable area. N o assurances can be given that we will be able Lo came to terms with the adjacent owners.

On April 11, 2016 , we purchase d for $11.2 million a 24,000 square foot Class B office building with 72 parking spaces located at 5995 Sepulveda Boulevard in Culver City, Califania. ‘We intend Lo use approximately 50% of the leasable arca for our headquasters offices and
to lease the remainder to unaffiliated third parties. Culver City hus in recent yéurs developed as 6 center of entertaimment and high-tech activity in Los Angeles County. Major tenants in the avea include SONY and Google, with Facebook slated to take space in the near future
. We anticipate, when the move is complets and the excess space is Jeased, we will be able 10 reduce our pancy cost by imalely $350,000 per annum.

Overscas, o December 23 , 2015, we acquircd two adjoining ETCs in Townsvillc, Quecosland, Australia for a total of $2 4.3 million (AU$33.6 million) comprising appeoximalsly 5.6 ores. The Lotal gross leasable arca of the (wo propertics, the Cannon Park City Centre and
the Cannon Park Discount Centre, is 133,000 square foct. Our rultiplex cinema at lhe Cannoa Pack City Centre is the anchor tenant of that center. This scquisition is consistent with our busincss plan to awn, where practical, the land underlyio our entsctainment asscts. For
addifianal information, scc Nole 4 — Acquisitions, Disposals, and Assets Held for Sale — 2015 fons — Cannon Park, O Australia .
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‘We contiouz 1o w ark on the expansion of our Auburn  ETC in Sydney, Australia, our Newmarkel Shopping Center in Brisbane, Australia, and our Courlenay Central ETC in Wellington, New Zcaland.

At Aubum, we have entered i 1o leass for i 15,000 square feet of to-be- retail space. Up ion, this will increase the square footage of that center from approximately 117,000 to spproximately 132,000 square feet.

At Newmarket, we have received all necessary land use approvals for the addition of a state-of the art eight-screen cinema, approximotely 10,000 square feet of additional retail space and spproximately 142 additionn] car parks. Consinuction is expected to commence in the
secand quarter of 2016, with a projected opening in the fourth quarter of 2017. On November 30, 2015, we acquired an spproximalely 23,000 square foot parcel adjacent (0 our (eaant. Coles supermarket, This properdy is currently improved with an office building. We inlend,
over time, L0 inlegrmate this property into our Newmacket development. This will Increase our footprint from i 204,000 to it 227,000 square feel.

At Courlenay Central, we coatinue to advance the addition of an appraximately 36,000 square foot Countdown supermarket and appraximately 4, 0 00 square feet of general retail space. The agreement to lease the supermarket was sigaed in 2013, all necessary land use
appravals have been obiained, construction budgets for the supermarket have been approved by sll parties, and we anticipate beginning constnuction in the third quarter of thia year and occupancy by the fourth quarter 2017 . Simulteneously, we are warking oa the renovation
of our eXisting center and the s¢ismic upgrading of the contiguous 9-story parking structure. :

In addition to certain historic railroad properties (such as our 2.1 acre Visduct Property in downtown Philadelphia) and certain expansion space inted with our existing ETC fons, we have two un properties that we acquired for , and are currently being held
for, development: our 202-a cre parcel in Coachella, California (near Palm Springs) and our 70.4 acre parcel in Manukau, 8 subusb of Auckland, New Zealand (located adjacent to the Auckland Airpact). The Coachells properdy is curently zoned for reaidential and mixed-
usc uscs. The Manukau property is currently zoned far agricultural purposes, but we are in Lhe process of seeking a zouing change to indusiriaf .

Over the pasl 24 months, we have culled our real estate holdings to focus on those projects which we believe offer morc upside polential 10 us. As part of this process we sold our property in Lake Taupo, New Zealand, for $2.5 million (NZ$3.4 million), which close d in two
tranches, With a balance of $821,000 (NZ$ 1.2 million) received on March 31, 2016. We sold our fand holdings in Moonee Pands, Australia oa Apxl 15, 2015 for $17.8 million (AU$23 .0 million), for which all moaies have now been received and our land holdings in
Burwood, Atsiralia, for $47.4 willion (AU$65.0 million) on May 12, 2014, with n balance due of $42.6 million (AU$58.5 million) scheduled to be paid at closing in December 2017. Our Burwood agreement provides for mandalocy pre-payments in the event thal any of the
land is sold by the buyer, any such prepayment being in an amount equal to the greater of () 90% of the net sales price ot (b) the balance of the purchase price multiplied by a fraction the numeratar of which is the square footage of property being sold by the buyer and the
dencminator of which s the original square footage of the property being so0ld ta the buyer. The biyer has informed us that it is under contract to sell a portioa of this property and a potential prepayment of approximately $18.2 million (AU$25 million) is possible in 2016. We
sold our Doheny Drive Condominittm in Los Angeles foc $3.0 million, which closed on February 25, 2015, These sales were made based on our belief that the assets involved had reached the highest value thal we could reasonably achieve withoul investing substantial
additiooal sims for land use planning, copstruction, and marketing.

OPERATIN G INFORMATION
At December 31,2015 , our principal tangible assets included:

interests in 57 currently opersiional cinemss comprising some 472 screens ;

fee interests in three live theaters (the Orphettm and Minetta Lane in Manhattan and the Roysl George in Chicago);

fee interest in on¢ cinern (the Cinemas 1,2.3), in New York City ;

fee interest in our Union Square property, previously used by us as a live theater ventie and for rental to third parties and now being redeveloped For retsil and office uses;

our ETCs and shopping centers in Sydney (Aubum Center), Brisbane (Newmarket Ceaoter), Townsville (Cannon Park) and Wellington (Courtenay Ceniral);

In addition to the fee interests described i sbove, fee hip of & 20,700,000 square feet of develo ped and undeveloped real estate in the United States, Ausiralia and New Zealand ; and
cash and cash equivalents, aggregating $19.7 millicn.

IR
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Cinema Exhibition

‘We own and/or manage cinems assets es follows:

December 31, 2015

Wholly Owned & . Tolal gwned Managed & Total awned and operaied

ey od and d through wholly owned, subsldlerics.
"Gy d opeated through inicrests fn idaied joi i
Cincmas in whith we have hip i bul which us under 1

#33.3% unlncorporased Jolnt venfure fnteeat.
50%unincorpomied joinl venture falerest

Although we operate cinemas in three jurisdictions, the genersl neture of our operations and operating strategies does nol vary materially fro m jurisdiclion-to-jurisdiction. In each jurisdiction, our gross receipts are primaxily from box office receipts, food and beverage sales,
concession sales, and scoeen advertising. Our ancillary revenue is ereated principally from thester rentals (for example, for film festivala and special events), and ancillary programming (auch 8 5 concerts and sporting events) .

Our cinemes generaled opproximately 65% of their 2015 revenuc from box office receipts. Ticket prices vary by location , and we offer reduced rates for senior citizens, children and, in ceriain markets, military end students.

Show times and features are pleced in adverlisements on our various websites, on inlemet sites und, in some markeis, in local newspapers. Film distribuiars may also advertise certain feature films in various print, radio and television media, as well s on the internet, and those

costs are generally paid by distributors. We are incressing our presence in social madia, [hereby reducing our dependency on print adverlising . ,

Concession sales accounied for appraximately 29% of our (otal 2015 cinema reveaue. Although cerisin cinemas have licenses for Lhe sale and ion of ic beverages, histori ion products have been primarily popcom, candy, and soda. This is
changing, as more of our thealers are offering ¢xpanded food end beverage offerings. One of our focuses for 2016 and 2017 is to upgrade our existing cinemas with expanded food and beversge offerings . We intend to have skeoholic beverage licenses for at least 16 of our
damestic cinemas by 2017 .

Screen ndvertising end other revenue contribute approximately 6% of our totsl 2015 cinema revenue. With the exception of ceriain righis that we have retained to sell Lo local advertisers, generally speaking , we are not in the screen advertising business snd natioaslly
i isil ies provide such ising for us.

[0 New Zealand, we also 6wn 6 one-third interest in Rinlto Distribution, an unincorporated joint venture engnged in the business of distributing art film in New Zealand and Australia. The remaining two-thirds interest in Rinllo Distribution is owned by the founders of Rialto
Distribution, who have been in the st filro distributicn business sinee 1993 .

Menseement of Cinemas
‘With the exception of our three unconsolidaied cinemas , we manage all of our cinemas with ex eculives located in Los Angeles; Manhattan; Mélboume, Australi 8; and Wellinglon, New Zealand. Approximately 2,506 individusls were employed (on 8 full-time or pari- time
‘basis) in our cinema operstians as of Decernber 31, 2015 . Our two New Zealand Rialto cinemss are owned by 8 joinl venture
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in which Reading New Zealand is a 50% joint ventuee partner. While we are principally responsible fo the bocking of the sc two cincmas, our joint ventuee partner, Eveat Cinemas, manages their day-to-day operations. In addition, we have a ane-third interest in a [6-screcn
Brishanc cinema mansged by Event Cinemes.

jeensi d

Film product ie available from a varicly of seurces, ranging from the major fbm distributors, such s Paramount Pictures, Tweanticth Cenlury Fox, Wamer Bros, Buena Vista Pictures (Disncy), Soay Pictures Relcasing, Universal Picturcs and Lionsgals, Lo a vericty of smaller
indepeadent Alm distribulors. In Ausiralia and New Zealand, some of these major distribulors distribute through loca! unaffiliated disiributors. Werldwide, the major film distributors dominale the market for mainstream conventional films, In the U.S. ad and specially film is
distribuicd through the art and specialty divisions of these major disiributars, such as Fox Scarchlight and Somy Picturcs Classics, and through independent distributors such as The Weinslcin Company, Generally speaking, film rms arc based upon an agreed-up

pereentage of bax offics reocipts that will vary from flm-to-film.
Competi

In certain markets in the U.S. in which we opecate, filr mnay be allocated by the distributor among competitive cincmas, cammonly known as “cleaance”, while in other U.S. markets we have cceas 10 oll available film. Thia ia discussed in greater detail below
. Accordingly, we, from time-Lo-lime, arc unable Lo liccose cvery film that we may desirc Lo play. In the Austrafian und New Zestand markets, we generally have access toall availsble film product.

We belicve that the sucocss of a cincma depends on its access Lo populer film product because film patcons tend to decide on a film they would like to sce first and then 3 cinema where the Film is avsilable. [f2 particular film is only offercd t onc cincrua in @ given market,
thea customers wishing to sce that film will, of necessity, go to that cinemna. [ftwo or moce cincmas in the same markel offer the same filim, then custamers will typically take into account faclors such as the relative convenience, quality and cast of the various cincmas. For
example, most cincma patrons scem to prefer a modem stadium-design smiltiplex Lo sn older sloped-floor cincma, and to prefer a cinerma that cither offers coavenicat acsess Lo frec parking (or public transport) over a cinema that docs nct.

This view is being challenged by some exhibitors, wha are now promating a “dine-in” coneept. These exhibitars belicve that if offered the right enviromment, consumers will choose the venue first, and the movie second. We believe that the jury is out as to the cconomic
visbility of this concept given, smong other things, the space and fil-out costs involved, the necessarily reduced seat count where food is served at the seat, the split between consumers who want and who oppose having in-muditorium dining (some people just want to see the
‘movie, and find in-auditorium service and dinning to be a disraction from the movic itself), and the pricing of such offerings. [t also sppear to us, that one otill needs Lo at least offer top film product. So, even with these dine-in theaters, acesss to film remains a principal
concern.

In the United States in certain markets, distributors typically take the position thal they ars frec to provide of not provide their films to particular cxhibitors, at their complete and absolute disorction, cven though the mummber of “digital prints™ is theorctically unlimited and all
advertising for conventional Film is paid foc by the distributors. Some eompeilors, like AMC, are becaming increasing aggressive in their cfforls to prevent competitors” acoess to film product in film zones where they have cinemas. We fsoc clearance situations in scveral
‘markets in which we show film.

The use of elearances is curreatly unde attack. We belicve that, as the two principa! justifieations for clearanocs (the cost of producing an sdditional print and the shared advertising cost) no langer exist, that ultimately cl should (cxezpt in 2 — for
example where o distributor's strategy s for s limited or staged releasc) go sway. If lhis ocourred, on balance, we belicve thet this will be a positive development for us, as it will generally speaking increase our ecoes to film in competitive markets. Pressure on the majoc
chains to stop using “clearances” is increasing. An investigation by the United States Department of Justice, Antitrust Division, iubo the possible suticompetitive notivitics of mujor chains has been initisted.  Also, theze bave been peivate lawsuits by small chains to stop the
practice. For cxample, iPio Thesters has obtained a temparary injunctian sgainst olcarance practicss by one msjor chuin in Harcis County, Texas, and is sceking further injunctions against other major cheins in Texss es well as in other jurisdictions, such us the District of
Columbia .

For now, campetition for films can be intense, depending upon the manber of cinemas in & particular xnarket. Oue ability to ebiain top grossiag first run Feature films may be adversely impacted by our comparativety small size, and the limited mmnber of screens and marketa
that e can supply to distribulors. Mercover, ia the United Statcs, because of the dramatic convolidation of serecas into the hands of a few very large and powerfu! cxhibitors such as Regal, AMC, Cincmack aud Cacmike, these mega- cxhibilion campanics arc in a position to
offer disisitasors acess 1o maay wers sorsens in msjor markets Lhun we can. Also, the majors bave u significant number of markets where they operale withon: material ition, meaning hal the di have no ive cxhibitar for their Gtms in these
smarkets. deside fo give tothese. bibitors when it comes to licensing fop grossing s, raher tha deal with independents such as oursclves. The situation is différent in Australia and New Zealand, where typically every
majoc multiplex cincma has access to all of ihe film currcatly in distribution, regardless of the

PA2360



ownership of that multiplex cinema. However, on the reverse side, we have suffercd samewhat in these markets from competition fram boutique operators, who are ablc to book top grossing commercial films for limited runs, thus increasing competition for customers
wishing to view such top grossing films .

Generally speaking, our cinemas are modern multiplex cinemas with good snd et parking. The availability of statc-ofthe-art and/or huxury seating can also be a factor in the prefercnce of ant cinema over another . In reeent periods, a mumber of cinemes
have been apened or re-opened featuring horury scating and/or cxpanded food and beverage servics, including the salc of alcaholic beverages and food served to the seat. We bave for a number of yeors offered sloabiolic beverages in certain of oue Austrolin pad New Zealend
cinemes and at certaia of our Angelika Film Centers in the U.S. 'We arc curreatly working Lo upgrade b scating aad food and bevemge offerings (including the offering of akoholio beverages) at  oumber of our cxisting cincmas,

The film exhibition markets in the United States, Auslralis, and New Zealand are o a crtain cxient daminaled by a limited number of major cxhibition companics. The principal exhibitors in the United States are Regal (with 7,361 sceecas in 572 cinemas), AMC (with 4,937
screens in 348 cinemas), Cincmark (with 4,489 screcns in 334 cincmas), and Carmike (with 2,881 sorcens in 270 cinemas). As of December 31, 2015 , we were the 11th largest exhibitar with 1% of the bex office in the United States with 252 sereens in 27 cinemas under
manage ment. AMC end Carmike have recently announeed the acquisition of Carmike by AMC. 1fthis acquisition goes through, AMC/Carmike will be the fargest exhibitor in the Uniled Ststes with 9,426 screens in 682 theaters.

The principal cxhibilors in Austrolis are Grester Unian, which docs busincss uader the Eveat Cinemns nme (a subsidiacy of Amalgamated Holdings Limited), Hoyts Cinemas (“Hoyts"), sad Village Cinemas . The major exhibitors control spproximately 65% of the tolal
cinems box office: Event 31% , Hoyls 19% , and Village 15% . Event has 503 scrcens nationally, Hoyls 344 sercens, and Village 214 scrcens. By aur 141 soreems any i thealers) represcat appraximately 7% of the total box office. fn June
2015, Hoyts was acquired by Wanda, which also holds a controlling interest in AMC.

The princi pal exhibitors inNew Zeatand ace Event Cincmas with 105 screens nationally and Hoyls with 63 scrcens. Reading has 54 screcns (excluding its inborest in unconsalidatd joint venturcs). The major exhibitors in New Zealand control appraximately 56% of ihe lotal
box office: Event 35% and Hoyta 21% . Reading has 13% of the market (Event and Reading mark ¢t sharc figures cxchude any parinership theaters).

I Austlinsnd New Zesland , the industey i somewhat vertioaly itegrated i that Raodshosw Fiin Disteibutors, a sbsidiacy of Vilage, serves ss  distibatoc of film in Australis and New Zealand For Warner B cothers, Filus produced oc distibuted by the mujocty of the
loca! i producers are also distributed by Roadshow Film Distributors .

‘Many of our competitors have substantial financisl resources which could allow them to operats in a more competitive manner than we can.

In-He d Mobile Device Ce

The “in-home™ and mobile device i industry has ienced si leaps in reoent periods in both the quality and ility of in-bome and mobile device i ystems and in the ility 10 and quality of through
cable, satellile, inlemet distribution channcls, and Blu-ray/DVD. The success of these alternative distribution channels puts additional pressure on film distributars to reduce and/or eln-nnml.c the time period between theatrical and secondary release dates and the willingness of
consurners to take Lhe time and pay the admission prics to go ta the movic theater. To a certain extent, it appears that consumers are willing to trade i for on. These nre i 1o both our U.S, and internatiansl cinema operations.

Competitive issues are discusaed in greatee detail under the caption, Item 1A - Risk Factors .

Seasonality,

Major films are gencrally relea sed to coincide with holidays. With the cxception of Christmes and New Year's Days, this fact provides scne balancing of our revenue because there is no materiol overlup between holidays in the United Stabes and ihose in Australia and New
Zealand. Distribttors will delay, in oertain cases, releases in Australia and New Zzaland Lo teke edvantage of Australian and New Zcaland holidays that are not e |ebrated in the United States. However, the deferral of releases is becoming incrensing less coxmmon, given the
need to address internct and olher channcls of distribution that eperale on a worldwids basis.

Real Estate

Ourreal cstate aclivitics have historically consisted grincigally of:
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the ownership of fec or long-term lcaschold interests in propertics used in our cincma cxhibition activitics or which were acquired for the de velopment of cincmas or cinema- based real estate development projects;
the operatian of our various ETCs and shopping centers and properties,

the soquisition of fec interests in land for general rcal estate development;

the leaging to peoduction campenics of our live theaters; and

the re development of our existing fec- awncd vincam or live theatse sites Lo thei highest and bestuse.

e e s 0

While we report aur real estale as a separalc scgment, il has histosically operated as an integral portion of our overall business and, historically, hes principally been in support of that busincss, We have, however, acquired or developed certain propertics that do not currently
Bave any cincma or other entetainment camponent.

Our resl estate activities, holdings and developmenta are described in greater detsil in tem 2 — Properifes .
Employees

As of Devember 31, 2015, we bad 88 full- time cxeculive and adminisimtive cmployces and 2,506 ci ! A small sumber of our ciocma emplayces in New Zealand are union members, 25 are our projectionists in Hawsil. Nonc of our Ausiralian-based
employecs or alher employees arc subjocl Lo unjon contracls. Overall, we arc of the view (hat the existence of thesc colleclive-bargaining agreaments doss not malerially increase our casts of lsbor or our sbilily Lo compete. We belicve our relalions with our cmployees to be
generally good.

ltem 1A - Risk Factory

Investing in aur sccaities invalves risk. Sct forth below is a summary of varius ritk factors that yon should cansider in Hon with your i in the Company, This surmmary should be coasidered i the context of our averal] Anmial Report an Form 10K, as many
of the topics addressed below are discussed in significantly greater delail in the conlext. of specific discussions of our busiaess plan, ol aperating resulls, and the verious competitive foroes that we face.

BUSINESS RISK FACTORS

We arc currently engaged principally in the cinema cxhibition and real estate busincsses. Beosuse we operate in two business segments (cinems cxhibition 2nd real estaic), we disouss separaiely below the risks we believe to be xmterial Lo our involvement in each of these
scgments. We have discusscd scparately certain risks relating to the interaational nature of our business activitics, our use of leverage, and our slatus as a contr alled corporation. Ploase note that , while we eepart (he resulls of our live theater operations a5 real cstate
operations — because we are principally in tho busincss of rentiag space to producrs rather than in licensing o producing plays curselves — the cinema exbibition and live theater businesses share certain risk factars and are, scoordingly, discusscd togelher below.

Cinema Exhibition and Live Theater Business Risk Factors

We operate in a highly it it with many itors who are signi) larger and may have significantl y better access to funds than we do .
Pe? id

We are a camparatively small cinema operator and face campetition fram rauch larger cinema exbibitors. These larger exhibitors are able to affer distributors more sereens in mare mackets — including markets where they may be the exclusive exhibitor ~than can we. F aced
wiith such campetition, we may not be able to get access to all of the films we want, which may adversely offect oue rovenue and profitability. :

These larger competitars may also enjoy (i) greater cash flow, which can be used to develop additional cinemas, including cinemas Lhal may be compstitive with our existing cinemas, (i) better access to equity capital and debt, (iif) better visi
developers; and (iv) betier ccanemics of seale, than we do.,

ity to landlords and reel estate

In the case of our live ticaters, we campete for shows ool only w ith olher “for profit” O Ff-Braadway Lheaters, but also with * nol-fr-profit ™ operators 2nd, increasigly, with Broadway theaers. We believe our live thealers arc ge norally competitive with olher O f&
Broadway veaues, However, duc to the incroased cost of staging live Lhester productions, we are sceing an increasing tendeacy for plays that would histacically have been st aged in an OF-Broadway theater moving dircotly Lo lacger Broadway venues.

We face competition from other sources of inment and ather o ivery systems.
Both out cincma and live theater operations face competitian from “in-home™ and mobile devioe sources of i These include ition from nctwork, cable and satellite telcvision, intemet sireaming video services, Video on Demand, Blu-ray/DVD,
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the intemet, vidco games and other sources of entertainment. The quality of in-house i ystems, as well as ing available an an in-home and mobilc basis, bas increased, whilc the cost to consumers of such sysiems (and such programming) has decreased
in recent periods, and same consumers mnypufcr the swunty and/or convenience of an "in-home” or moble enterainment experience to the move public and presentation oriented experience offered by our cinemas and live theaters. Film distributors have been responding to
these pments by, in ing the period of time between cinema release and the dale such product is made aveilablc to “in-home™ farms of distribution,

The narrowing and/or climination of this so-called “window” for cinema cahibition may be problematic for the cincma cxhibition industry. Howeves, fo date, attempta by the major §lm distributors to continue to namow or climinate the window have been strenuously resisted
by the cincma extiibition industcy, and we view the Lotal climination of he cincma cxhibition window by mmajor film distritutors, whils theocetically possible, Lo be unlikely.

However, there is the risk that, over time, distributors may move lowards simultancous relcasc of motion picture product in multiple channels of distribution. Also, some traditional in-home and mobill have begun the production of full-length mavies, specifically
for the purposc of dircet or simultancous release to the in-home and mobile markets. These factors may adverscly affect the competilive advantage enjoyed by cincmas over “in-home™ and mobile farms of ¢ ntertainment, as it may be that the cinema market and the “in-home™
and mobile markets will have simuliancous access to the same ymoticn pieture product Tn recent times a oumber of movies were released on 8 simultancous basis to movie exhibitors and to in-home and mohile markets. It is likely that this trend will cootinue, making it

increasingly impartant for exhibitora to enhance the i and quality of the theater-going

We also faoe compelition fram various othcr forms of “beyand-he-home” calerisinment, including sporting cvents, concerts, restarants, cusinos, vide o game arcades, and nighichibs, Oureincmas also face compelition from live Lheaters and vies versa.
Our cinema and live theater business es may be vulnerable 1o fears of terrorism, other natural disasters which could cause cusiomers 1o avoid public assembly seating

Political events, such as terrorist atiacks, and health-rlated epideruics, such as flu outbreaks, could causc patrons to avoid our cinemas ar ofher public places where large crowds are in altendance. In addition, a natural disaster, such as a typhoon or an eanthquake, could impact
our ability to opsratc certain of our cincynas, which could adveracly affet our results of opcrations.

Our cinema aperatians depend upon access to film that is atiractive to our patrons, and our Lve theater fons depend upon the inued . i aof our theaters to prods

Our ability to generate revenue and profits is largely dependent on factors outside of ourcontrol, specifically, the contimued ability of motion:picture end live thealer producers to produce films and plays that are atiractive to sudiences, the smount of money spent by film
distributors end theatrical producers to pramoic their motion pictures and plays, and the willingness of these praducers to license their lilxm on terms that ace financially vieble lo our cinemas and Lo rent our theaters for the presentation of their plays. To the extent that popular

movics and plays ars produced, auc cinemna and live thealer activitics ace ultimatcly dependent upon our ability, in the facc of from olher cinema and live thealer to book thesc movies and plays iato our facilitics, and to pravids a superior customer
offering.
We rcly on film distributars Lo supply the films shown in our theatres. In the U.S., the flm distribution busincss is highly concentrated, with seven major film distei i G 89.5% of U.S. box office revenues. Numerous antitrust cases and the

consent decree resulting from these antitrust cases affect the distriation of films. Consequently, we cannot guarantee a supply of films by entring inlo long-term arangements with mnjnl‘ distributors. We are therefore required to negotiate licenses for ench film and for each
theatre. A deterioration of aur relationship with any of the seven major film distribators cauld adversely affect our sbility to obtain commercially successful filras and to negotiate favorable licensing lerms for such films, both of which could adverscly affect our business and
operating results .

In the US. , st least until recently, distributecs have had braad discretion not Lo show the same film st competitive cinemas. This has, in many situations, given the larger exhibitors (as a result of their market power) powec to influence distributoms to exercise their discretion
in this regard in Favor of the Jarger exhibitars. In this industry, this is called “clearance.” Recent judicial decisions, however, have thrown doubt on the extent to which this practice will continue to be permitted under spplicable antitrust laws.

Adverse economic ifions could ially affect our business by reducing rp income and by limiting or reducing sources of film and live theater funding.

Cincma and live theater atiendance is a ]u.vmry, not a necessity. Accordingly, a decline in the coonomy resulling in a decrease in discretionary income, or @ pereeplion of such a decline, may cesult in decreased discretionary spending, which could adverscly affect our cinema
aad live thiealer busi Adverse ditions can also affect the supply side of our business, as reduced
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liquidity can adverscly affect the availability of funding for movies and plays. This is parti true in the case of OFF: plays, which are often times financed by high net worth individuals (or groups of such individuals) and that are very risky due to the absence of
any ability Lo recoup investment in secondary markets like Blu-ray/DVD, cable, satellite or imemet distribution .

Ou revenue decliy

Over the gast several years, cinema exhlblm heve been loaking ioressingly 1o sreen adveatiiog 3  way 1o improve inccane. No assurances can be given tha tia source of income will be conticuing o thal the use ofsuch advestisiag will no ulimately prove o be
Jbyg to choose going to the movies over “in-home™ ar mobile enteriainment alternatives,

We face unceriainty as to the timing and divection aftzchnalngical innovations in the cinema exhibition business and as to aur access to these technologies.

We have converted all of our cinema auditoriums 1o digital projection. However, no be given that other jcat advances will not require us to make further Taterial imvestments in our cinemas or face loss of business. Also, equipment is curreatly being
developed for holographic or 1ss er projection. The fiture of these Lechnalogies in the cinema exhibition industry is uncertsi,

We face competition from new competitors offering food and beverage as an integral part of their cinema offerings.

A number of new enirants , such as Alamo Drafthouse and i Pic, offering an expanded food and bevernge menu (including the ssle of alcoholic beverages), have emerged in recent periods. [n addition, some ibors are ing ci Lo provide such
expanded menu offerings and in- theater dining options, The existence of such cinemas may alter traditional cinema selection praciices of moviegoers, 3s they seek out cinmas with such expmded offerings as a preferred alternative Lo tradifional cinemas.

We may be subject fo increased labor and benefits costs.

We are subject tn lawa goveming such metters as minimum wages, working canditions and overtime. As minimnum wage rates ncrense, we may need to increase nol only the wages of aur minimim wage employees, but siso the wages paid to employecs at wage rates that are
above miniman wage. Labor shortages, increased employes turnover and health care mandates could also inctease ou lebar costs. This in hum could lead s to inorease prices which could impact our sales. Canversely, if competitive pressures o other factors prevent us from
offsetting increused labor casts by increases in prices, aur results of operations mny be adversely impacted.

Cyber security threats and our failure to protect our electronically stored data could adversely affect our business.

We store and maintsia electronic information and data ne cessary o conduct aut businsss. Data maintained in electronic form is subject o the risk of intrusion, tsmpering and thef. Whill we have adopted industey-accepted security measuses and lechnology o protect the

and the and of these systems is costly and require ongoing manitoriag and updating s hange and efforts to overcome secutity measures became moce sophisticaled. As such, we may bs unsble to
anticipate and implernsnt adequate preventive measures in time. This may adversely affect our business, including exposure to govermment enforcement actions and private litigatian, and our reputation with cur customers and employees may be injured. In additioa to
Company-specific cyber threas or attacks, our business and results of operstions could also be impacted by breaches affecting our peets and partners within the entertainment indusiry, as well as othe retail companies.

Real Bgtate Developmeat and Ownership Business Risks

We operate in a highly ive envis in which we i ies with much greater financiol and human resources than we have.

We have limited finaacial and human resources, compared to our principal real estate competitors. In recent periods, we iave relied heavily on outside professionals in connection with our real estate activities. Many ofour itors have si ly greater
resources and may be sble Lo achieve greater economics of scale than we can .

Risks Related to the Real Estate Industry Generally

Our financial performance will be affected by risks asseciated with the real estate industry genenally.

Events ad conditions generally applicable to developers, awhers, and operators of esl peoperty wil affect our pecformance as well. These include (5) changes in the pationa, regional and local ic climate, (3i) local conditions, such 2s an of, oc a reduction

in demand for, ial space and/or iented proparties, (3ii} reduced alfractiveness of our properties to
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tenants, (iv) the rental rates and capitalization rates applicable Lo the markets in which we operate and the quality of propectics that we awn, ( jtion from other ics, (vi) inability to from tenants, {vii) Increased operating costs, including laboc,
‘materials, real esiate taxes, insurance premiums, and utilities, (vili) costs of camplying with changes in government eegulations, (ix) the relative illiquidity ofreal estate investments, and (x) decreases in sources of both construction and Jong-term lending aa traditional sources
of such fiunding lesve or reduce their cammitments to real estate-based lending. In additian, periods of coonamic lowdown ar recession, rising intereat ratea or deolining demand for real estate, or the public perception that any of these eventa may occur, could result in
declining reats ot increascd leose defaults .

We may incur costs complying with the Americans with Disabilities Act and similar kv,

‘Under the Amcricans with Disabilitics Ac( and similac sh.tutnry regimes in Avsiralia and New Zealand or under applicable slal: or local law, all places of public accommedstion (including cinemas and thealers) are required to meet certain governmental requircments related
ta secess and use by persons with disabi A that we are not in i with those. with respoct te any of our propertics could resull in the imposition of fines or an sward of damages o private litigants. The cost of addressing
these issues could be substantial .

iguidily of real estate investmenis could impede our abilily to respond fo adverse changes in the performance of eur properties.

Real catalc investments are relatively illiquid and, therefore, tend Lo limit our ability te vary our porifolio promply in response to changes in cconomic or other conditions. Many of aur properties are cither (i) “special purpose” propertics thal could not be readily convert=d (o
gencral residential, retail or officc usc, or (ii) undeveloped land. [n addition, certain significant cxpeaditurcs associsted with real estate investment, such as real estate taxes and maintenance cosls, arc generally not reduced when circustances cause a reduction in income
fram the investment , and campetitive factars may prevent the pass-through of such costs Lo tenants.

Real estate development involves a variely of risks.

Real estate development involves a variety of risks, including the follawing :

o The and ion of suitabl properties . Ce ition for suitable properties is intense. Our obility to identify and scquire development propecties may be limited by our size and resources. Also, as we and our affiliates nre
considered to be “foreign owned™ for purposes of certain Australian and New Zealand siatules, we hove been in the pasl. ond may ia the firture be, sub]a:l mn:gulnuons that are not appllcab]e 10 other persons doing business in those countrics.
o The procurement of necessary land use entitlements for the project . This process can (ake many years, parti opposed by ing interests. Cx d imes funded by such itors) may object based on various factors,

including, for example, impacts on density, packing, traffic, noise levels and the histaric or architectural natire uﬁhe building being replosd. [fthey are unsucoessful at the local gwcmmcnlal level, they may scck recoursc to the courts or other teibunals. This can
delay projects and increase cosls.

«  The construction of the project on time and on budget . C: ion risks includc the availability and cost of financing; the availability and costs of material and labar; the costs of dealing with unknown site canditions (includi ing polution or
environments! wastes deposited upon the property by prioc owners); inclement weather conditions; and the ever-present polential for lsbor-relaied disruptions.

o Theleasing or sell-out of the project . Ultimately, there are risks involved in the leasing of a rentsl property ar the sale of a condaminium oc built -for-sale propetty. For our ET Cs, the extent to which our cinemas can continue to serve 23 an anchor tenant will be
influenced by the same factors as will influcnce gencerally the results of our cincma operations. I¢asing ot sale can be influcnced by ecanomic factors that ace neither known norknowable at th of the process and by locsl, national, and
cven international econamic conditions, both real and perceived.

o The refinancing of rompleted properties . Propertics are often developed using relatively shart-term louns. Upon campletion of the project, it may be necessory to find réplacement financing for these lonng, This process involves risk as to the availebility of such
permancat or other take-oul fnancing, the interest rates, and the payment (erans applicable to such limmcmg, which may be adversely infiucnced by local, pational, or inlcrmational factars. To date, we have been successful in negotialing developroent loans with “rol)
aver” or other provisians miligating our nced to refinance & upon of
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The owmtership of properties involves risk.

The ownership of investment properties invalves risks, such ss: (i) ongoing leasing and re-leasing risks, (i) angaing Anancing and re-financing risks, i) macket cisks 25 1 the multiples offered by buyers of investment propectis, (v) risks related to the ongoing compliance

with changing gavermmental regulstion (including, without limitstion, Jawa and to remediate that may exist o & property (such as, by way of example, ashostos), even though not deposited on the property by us), (v)
relative illiquidity compared to some other types of assets, and (vi) ibility of assets 1o uni ik, such as biologicol, chemioal or nuclear tarrariam, or rigks that e subject t0 capa tied to the concentration of such usssts in certain geograpbic areas, such os
carthiquakes. Furthermore, as our properties are typically developed around an entertzinmeat use, the atirsctiveness of Lhese properties Lo lenants, sources of Finance and real estale investors will be i by macket jous of the benefits and of such
enterlainment.type propecties .

Amanber of our assets are in ctive areas, ing risk of and land

‘We have cinemes in Califomia and New Zenland, areas thet present o greater risk of earthquake and/or Jand movement than other locations. New Zealand has in recent periods had severs! major earthquakes danmmging our facilities in Christchurch and Wellington. The sbility
to insure for such casualties is limiled and may become more difficult and/or mare expensive in future periods.

We may be subect fo Labilily laws and

We own and operate a large sumber of cinewmas and oiher properties within the U.S, and inlermaticaally, which sy be subject to various foreign, federal, state and locsl laws and regulations relating to the protection af the enviroament o buman health. Such envirammental
Iaws and reguletions include those that impase liability for the investigation and remediation of spills ot releases of hazardous materials. We may incur such lisbility, including for any eurrently o formerly awned, leased or operaled property, or foc any site, to which we may
have disposed, or acranged for the disposal of, hazardous materials or wastes, Certain of these laws and regulations may impose liability, inchiding on a joit and several liability, which can result i a liable party being obliged io pay for greater than its shars, regardless of
faukt ar the Iegality of the original disposal. Enviconments] conditions relating to our propertics ot operutions could have an adverse effect oa our business and results of operatians and cash flows,

Legislative or regulatory inltiatives related to global warming/climate chang may negatively impact our business.
Recently, there hus been an increasing focus and cantimuous debate on global climate chenge inchuding increased attention fram regulatory agencies and legislative bodies. This incrensed focus may leud to new initiatives directed ot regulsting sa 2s yel vaspecified array of
environmental maters. Legislative, regulatory ar ofher efferts i the U.S. to combal climale change could resul in future increases in the cost of raw mralecialy, laxes, traosportation and uilities for our vendars and for us which would result in higher operaling costs far Lhe
Company. Also, compliance by our cinemas and accompanying real cstate with new and revised enviramental, zaning, land-use or building codes, laws, rules or regulations, could have 2 material and adverse effect an ourbusiness. However, we are uoable to predict atthis
time, the potential effects, ifany, that any future environmenta! initiatives may have on our business.

Juternational Business Risks

Our internatioasl operstions are subject o s variety aftisks, including the following:

Currency Risk: w hile we repart our earnings and net assets in U . S . dollars, substantisl portions of cur revenue and of our obligations are denaminated in either Aust ralian or New Zealend dollars. The value of th iea can vary signi comparedtothe U .S .
dol lar and compared 1o each other. We do not hedge the currency risk , but rather have relied upon the natural hedges that exist 8s 8 result of the fact that our film costs are typically fixed 83 a percentage of the bor office, and our local operating costs and obligations are
likewise typically d encminated in Jooal currencies, However, we do have debt at our parent campeny level that is serviced by our overseas cash flow , sud cur ability to service this debt could be adversely impacted by declines in the relative value of the Australian and New
Zenland dollor compared tothe U . § . dollar. Alo, our use of local borrowings to mitigate the business risk of currency fluctuations has reduced our flexibility to move cash between jurisdictions. Set forth below ia a chart of the exchange ratioz between theae three
currenoies over the past Iwenly years:
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Ttisk of adverse government regulafion : cucrenlly , we believe ihat relations between the United States, Australia, and New Zealand are good, However, no assurances can be given that this relationship will continue and that Australia and New Zealand will not in

the fiture seek 1o regulate more highly the business done by U . S . campanies in their countries.
Risk of adverse labor relations : delerioration in lsbor relaticns could lead to ar incressed cost of Iabar (inchiding fitture government requirementa with respect to pensian labilities, disability insurance and health covernge, and vacations and leave).

Risks. with Certain

properties o are ourrently owned ormay have in the pust been awned by these subsidiaries ;ay prove to have eavironmental issnes. Where we have knwledge of such envirommental
These subsi Iso exposed to potential claims

Cartain of our subsidiaries were previously in industcial busi Ass
iasues and are in @ position tomake an assessment as to our exposure, we have eslablished what we believe 1o be appropriate reserves, but we arc exposed to the risk that curently unka owa problems may be di
related to exposure of former employees 1o coal dust, asbestos, and other malerials now considered Lo be, or witich in the future may be found to be, carinogenic or otherwise injucious to health.

Operating Results, Financial Stracture and Borrowing Risk
From time 1o time, we may have negative working capiial.

In recent years, a5 we have invested our cash in new acquisitions and the development of aur existing properties, we have from time-Lo- tim e had negative working capital. This negative working capital s typical in the cinema exhibition industry becasse our short-term
linbilities are in part financing our Long-term assets instand of long-term lishilities financing shori-term assets , 83 is the case in ofher industries such as manufacturing and distribution.
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We have subsiantial short {0 medium lerin debL

Generally speaking, we have historically financed our operations through relatively short-tenn debt. No assuronces can be given that we will be able 1o refinunee this deb, or if we can, that the terms will be ‘However, 8s & to this debt, we have
significant unencumbered real property asoets, which could be sold Lo pary debt or encumbered to assist in the refinancing of existing deb, if necessary,

We have substantial lease Habilifies,

Most of our cinemas operate in leased facili These leases typically have “cost of living” ar other rent adjustment features and require that we operate the properties as cinemas. A downtum in our ciaema exhibition business might, depending on jts severity, adversely
nffect the ability of cur cinema operaling subsidiaries to meet these rentnl obligntions. Even if our cinema exhibitian business remains relotively canstant, cinema level cosh flow will likely be adversely affecied unless we can increose our revemue sufficiently to offset
incresaes in our rentsl liebilities. Unlike property rental leases, our newly added digital equipment leases do not have “cost of living™ or other lesse pdjustment fentures .

Our Stock is thinly traded . -

Our stock is thinly traded, with an average daily vahme in 2015 of anly spproximately 56,000 Class A Common shares. This can result in significant volatility, as demand by buyers and sellers can easily get out of balance.

Ow hip and Corporate and Change of Control Risks
Pending disputes among the Cotier family rais infy regarding the ongoing 1 of the Company and di the fime and attention of our officers and direciors from our business and operations or interfere with the gffective management of the
Company.

Up until his death on September 13, 2014, James J. Cotter, Sr., the futher of Ellen Cotter, James J. Cotter, Jr. and Margeret Cotier, wes our controlling stockholer, having the sole power to vote approximately 6.9 % of the outstanding voting stock of the Campeny. Under
applicable Nevada Law, a stockholder holding mare than 2/3rds of the Company's voling stock ha s the power at any time, wilh o r withoul cause, to remove aay oné or mare directors {up to and inchuding the cotire board of directors) by written consent taken without 8
meeting of the stockholders. .

Since hia death, disputes have arisen among Ellen Cotter, James J. Coller, Jr. and Mergaret Cotler conceming the voting control of those shares and regarding the exercise by the Estste of James J. Cotter, Sr. Decensed (the “Cotter Estate™) of aptions to acquire an additional
100,000 shares of Class B Stock. At the present time, Ellen Cotter is the Cheir, President end Chief Exe cutive Officer of our Company. James J. Cotter, Jr. is 8 director ond from June 2013 uatil Juae 12, 2015 was the Pr esident and from August 7, 2014 until June 12, 2015
was Lhe ChiefExecutive Officer of our Company, having been removed from these posilions by B oard sclion on June 12, 2015, Margeret Coticr is the Vice-Chair of our Company and the President of Liberty Thealers, LLC, the company th r ough which we own and gperate
our live theaters. She heads up the and of our New York i

As of December 31, 2015, according to the books of the Company, the Living Trust esteblished by Declaration of Trust dated June 5 , 2013, by James J. Cotter, St. (the "Cotter Trust”), held of rec ord 696,080 shares of cur Class B Voting Stock (*Voting Stock™) constituting
sppraximmately 41.4% of the voting power of our outstanding capital stock. According Lo the books of the Company, the Cotter Eatale as of that date held of record an additional 427,808 sharea of Voting Stook, constitating oppeoximately 25.5% of the voting power of our
outgtanding capital stock. W e are advised, based upon public filings made by one or mote of Ellen Cotter, Margaret Cotier and James I. Cotter, Jr. (the “Cotter Filings™) thot the Voling Stock curreaily held of recard by the Cotier Estate will eventually pour over into the
Cotter Trust. ‘We are further advise d from the Cotter Filings that the Cotter Trust also pravides for the establishment of @ voting trust (the “Cotte Voling Trust™) which will eveatually hold the Vating Stock currently held by the Coter Estaie and the Cotter Trust. At the
present tim, however, such Voting Stock is held of record by the Cotier Trust and the Cotter Estate, respectively.

Fllen Cotter, James J. Cotler, Ir. and Margarel Cotter are currcatly the trustees of the Cotter Trust, On December 22, 2014, the District Coust of Clark County, Nevada appointed Ellen Cotter and Margaret Cotter a3 co-enecu tors of the Cotter Estate, Accordingly, at the
present time, Ellen Coiter snd Margarel Cotier beting as 8 majority of the Trustees of the Cotter Trust with respect to the shares held by the Colter Trugt and bs the co-execulors of the Colter Estale with respect to the shares held by the Cotler Esiate (including the 100,000
shares of Voting Slock Boquired by the Coftec Estate through ihe exervise of stock options previously granted Lo Mr. Coter, Sr.), aad voting in their individual capacity heir dircot holdings of 50,000 shares and 35,100 shares respectively of the Voting Stock, have the power to
vote Voting Stock representing 71.9% of our oulsianding Voting Stock.
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‘The identity of the brustee(s) of Lhe Colter Voting Trust and the terms of that trust are in dispute as between Ellen Cotter, James J. Cotter, Ir. and Margaret Cotter.

We arc advised by the Cottor Filings that the 2013 amended and restated declaration of trust foc the Cotter Trust names Margaret Cofter as the sole trustee of the Cotter Voting Trust and names James J, Colter, Jr., us the first allemate trustee in the event that Margarct Cotter is
uable or unwilliag Lo act a9 trustee, We are fither advised by the Cotter Filinga that a 2014 pactinl amendment o the declaration of trust, signed by Mr . Cotter, St. while he wes in the hospital, names Margaret Cotter ond James J. Cotter, Jr. 89 co-lrustecs of the Cotter
Voting Trust and provides that, in e cvent they are uabls o agree upon an important Lrust decision, ey shall rotats the voling of the Voling Stock between them annually on cach January st It further direols the trusices of the Cotler Voting Teust fo, among ofher things,
Vote such shares of ot Voting Stock held by the Cotier Voling Trust in favor of the clection of Ellen Colter, Margaret Cotier and James J, Cotler, JE. to our board of directors and to rotate snnually the chairmanship of our board between Ellen Cotier, Margaret Colter and
James T. Cotier, Jr.

On February 6, 2015, Ellen Cotter and Margaret Colter filed a Petition in the Superior Court of the State of Califamia, County of Los Angeles, captioned /i re Jantes J. Cotter Living Trust dated August 1, 2000 (Case No. BPL59755) (the “Trust Cose™). The Petition, smong
ofher things, secks celief that could determine the validity of the 2014 partial amendmeat and who, us betsween Margarct Cotter and James J. Cotter I, has authotity as trustee or co-trustees of the Coter Voting Trust to vos the Cotter Voting Tnust's shares of our Voting Stock
(inwhole or in port) and the scope snd extent of such suthority. James J. Cotter, Je. hos filed an opposition to the Petition and has filed pleadings in that proceeding secking the removal of Ellen Cotter und Margoret Colter 88 trustees of the Cotter Trust. The Trust Cose is
curreally scheduled Lo be fricd in July of this year.

In addition, James J. Cotlet, Jr. and certain other stockholders have Bled two derivative actions (discussed in greater detail below) against Ellen Cotter and Margaret Cotter and certain of our Dircctors and officers, alleging a varicty of misconduct on their part, and amang
ofher things sccking the reinstatement of Jsmes J. Catter, Jr. as president and chicf executive officer of aur Campany, chalknging the vating by Ellen Catter and Margaret Cotter of the shares held by the Cotter Estate, and secking to void the result of the clection of dircotors
beld at our 2015 Anmual Meeting of Stockholders. See discussion under the heading, Legal Proocedings; Derivative Litigation and James J. Cotter, Ir. Arbitration, infra.

Although the Company s nol 3 party to the Trust Case and Lakes 1o position 23 to the clnims asserted or the relief sought therein, the natters raised in the Trust Case create uncertainty regarding the ongoing cantrol of the Company. Until these matzers can be resalved, it is
unclear whether, upon the creation of and the transfer of awnership of the Voting Stock to the Cotter Voting Trust, Margarct Cotter will be the sole wrustee of the Cotisr Voting Trust o whether Margacet Cotter and James J. Cotter. Jr. will be co-trustees of the Cotler Voting
Trust. Itis likewise unceriain, in the cvent that the court siould detcrmine thal Margacel Cotlsr and Jamss J. Cobter ars co-drusicen of the Cotler Voling Trust, haw the power-charing suthority weuld be applied in practics.

‘These pending matters could, in the Euture, potentially distract the time and aticntion of Ellen Colter, James J. Cotter, Jr. and Margarct Clofter fram the business and operations of our Company and thus potentially have an adverse cffect an the cffective management of our

Company. the inty as to the future and control of our Campany could potentially adversely impact, among other things (i) our sbility 1o develop and maintain favorable business relationships, (ii) our ability to atiract and retin (aleated and
i d directors, ives and (iii} the ion end other Lerms needed to attract and retain such individuals, (iv) our ability to barrow mency on favorsble Jong-term terms, and (v) our sbility to pursue and complete | ang-tenn business objectives .

The interests of our g ay conflict with pour interests.

As of Deceniber 31, 2015, the Cott cr Estals and lbe Colter Trust ially own 66.9% of our ing Clase B Stock. Al the preseal time, according Lo the books of the Company, Ellen Cotter and Margarel Cotler vole (including their direct boldings of 50,000 shares

and 35,100 shares respectively of the Class B Stoc k), Class B Stock representing 71.9% of our ouistanding Class B Stock. Our Class A Stock is non-voting, whilc ouc Class B Stock reprepcals all of ihe voling power of our Company. For a9 loag as the Colter Eslale, the
Colier Trust andor the Cotier Voling Trust (referred Lo herein collostively as the “Cottec Entitiss”) contimuc to own shercs ofCla:s B Stock epresenting more than 50% of the voling power of our cammon sleck, the Cotler Eatitics will be sbie to cleot all of the members of
our Board of Directors and determine the outcome of all matters submitted to 3 vote of our or other business the o ition of asscts, the i the issuance of eny additional
shares of commnon stock ar other cquity sccuritics and the payment of dividends on common stock. The Colter Entities will alsw have the power to prevent or cause a change in conirol, and could take other actions that might be d:smblc to the Cotter Entities but not to other
stockholders. To the extent that the Coiter Entitics hold mare than 2/3cds of our outstanding Class B Stock, the Cotter Entities will have the power at any time, with or without cause, to remove any onc or more Dircctors (up to and inchuding the entire board of dircetors) by
‘writien consent taken without 3 mecting of the stockholders.
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In addition, the Cotter Estate or the Cotter Trust and /or fheir respective affiliates have cantrolling interests in companies in related and unrelaled industries. In the future, we may partici in ions with these ies (see Note 18 — Related Parties and
Trawsactions ).

While i may rtain fidusiary duties to the company and/or minority these dutie are limited. No sssurmoces oan be given that the Cottar Entities will not take sction that, while beneficial to them ond legally enforceable, would not
necessarily be in the best inleresis of our Company and/ar aur slockholders genceally.

We are a “Controlled Company® under applicable NASDAQ Regulations. As permitied by those Regulations, our Boord has elecied 1o opt out of certain corporate rules applicable fo Bed i

Generaty pesking, the NASDAGQ reies st caangunis o met certan i i corgrate governance eovisins. Howtever,“Coatroled Company” auch s we, oy elect not o be govemed by cerlain of these provisions. Our Board of Dircetors hes clected to

exempt our Company from requirements thet (i) at least a majority of our Directors be independent, (if) nominees to our Board nfDmmm be i ised entirely of dent Directors or by a majority of our Company’s independent Directom,
and (jii) the compensation of cur Chief Executive Officer be determined orrecommended to our Board of Directors by ised entirely 01 dent Directors or by a majarity of our Cmnpany s mdzpend:nl Directors. Notwlﬂuumdmg the
determination by our Board of Directors to opt-aut of hese NASDAQ reguirsments, we belisve that 8 majority of our Board of Directors is currently d of ic Direclors, and our is currenily

entirely of i Directors. by Lhe Board, acting as a whole.

We depend on key personnel for our current and future performence.

Our current and firture perfomance depends Lo a significant degree upon the continued ibutians of our senior team and other key personnel. The loss or unavailability ta us of any member of our senior or akey empl ld si
hermus. We cannot nssure you that we would be able to locste or employ qualified for senior orkey on ble terms, Due to the uncertainty of our control situation, the angoing availability of these zmpluyzn and our ability to
replace them je uncertain.

Item 1B - Unresolved Staff Commentas

Noae.
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' EXECUTIVE, AND ADMINISTRATIVE QFFICES
We lease spproximately 11,700 square fect of office space i Los Angeles , Califomia Lo serve 85 aur crecutive headquarter, This lease expirca on Decerber 31, 2016 and we will not ceucw i, sinoe as discussed below we have purchase d a headquarters building in Cutver
City, Califomis. We own aa 8, 100 square foot office buikding in Mclbourne, Australia, approximstely 5,200 square fect of which acrves aa the headquasters for our Ausiralian sad New Zealand aperations (the comsinder being lessed to an unrelated third party). We mintain

onir sevounting personnel and certain IT and operalional personacl in appraximately 5,800 square fool of ofEices locatcd in our Wellinglon Courlenay Central ET €. We cocupy spproximalely 3,500 square Fect at ou Village East leaschold property for administrative
purposcs.

On April L1, 2016, we purchase d a 24,000 square foot Class B office building with 72 packing spaces located at 5995 Sepulveda Boulevard in Culver City, California. We intend to use approximatzly 50% of the leassble ares for our headquarters offices and to lesse the
remainder to unaffiliated third paries.

ENTERTAINMENT PROPERTIES

Entertginment Use Leasehold Interests

As of December 31, 2015 , we lease approximately 1,800,000 squarc feet of compleled cinema space in the United Slates, Australis, and New Zealand a3 follows:

Approxtmale Range of Remalbing Lease Terms
cluding renewals)

Ny Zealan

In 2014, we cotered into a long term lease for 2 new state-ofthe-art Angelike Film Center in the Union Market distri ot of Washington DC. However, the lease was lerminated s the anticipeted location for this cinems ultimately was determined by the landlord, Edens, tonot.
be fensible. We are currently finalizing with Edens the terms and conditions of 3 new lease for a cinema in a different location in the Union Market area.

In December 2014, we entered into a leasc far 8 new luxury cineima, under the Consolidated Theatres brand, at the nesw Ka Makana Ali'i Shopping Center being developed in Kapolei, Howaii by an affiliate of DeBarlolo Development snd finalized terms for 8 new eight -screen
cinema complex in Auckland, New Zealand, which opened in November 2015.

Fee Interests

In Ausicalia, as of Desember 31, 2015, we owa cd  approximetely 1,200,000 square foct of land st nins locations. Most of this land is located ia the greater metropolitan arcas of Brisbane, Melbourne, Perth, and Sydncy. The foregoing doss nol include the 50.6-u0rc
Burwood, Australia sitc, which bas becn sold but not yet ized s & sale under ing principles generally aceepled in the Uniled Stales of America (“US GAAP™) . OFthese fec interests, approximately 165,000 square fect arc currcotly improved with cinemas . This
Figure jnchudcs an spproxinately 23,000 square foot parcel currently improved with an approximalely 22,000 squarc foot office building that we intend to integrate with and inlo our New market Shopping Ceater and that , accordingly, is not listed sbove as a separate
location.

In New Zealand, as of December 31, 2015 , we own ed  approximately 3,400,000 square fect of land at seven locations, The faregoing cx clude s the 0.5-acre Taupo, New Zealand site, which bas been sold but not yet recognized a5 a sal under US GAAP. The facegoiag
includes the Court enay Centrml ET C in Wellington, the devetopment land behind the Cotenay Central ETC, the 70. 4 -acre Mamikm site, and the fee interests underlying four cinemas in New Zealand, which properties include approximately 21,000 square feet of ancillary
retail space.

In the United States, as of Decesher 31, 2015 , we own ed approximately 74,000 squars feet of improved real eatate campriscd of three live theater buildings, which include spproximately 16,000 square fect of leassble space, the fee interet in the Union Square property
formally used as a live theater, and the fee interest in our Cinernas 1, 2, 3 in Manhattan (held thraugh s limited liability campeny in
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which we have a 75% managing membee interest). We also owa 202 acres of unimpeoved land in Coachella Valley, California, held through u limited Ii ability company in which the Cotter Estate has 8 50% noa-managing member interest.
As discussed shove we purchasc d a property in Culver City to hause our exccutive offices.

Live Theaters

Included among our rcal cstatc holdings arc threc O Brosdway syl live theaters, operated through surLi berty Theaters subsidiacy. We license theater a uditoriums (o the producers of Off-Broadway (healrical productions and provids various box o ffice and concession
services. The lerms of oue licenses arc, naturally, principally dependent upon the comum ercial success of our tenants. While we aftempt to choose productions that we believe will be successful, we have no control over the productian itself. At the curreot time, we have L wa
singtc- auditorium theaters in Manhattan:

o the Minctta Lane (399 seats); and
o the Orpheur (347 scats);

‘We also awn 8 four-auditarium theater complex, the Royal George in Chicago (mnain stage 452 seats, cabaret 199 seats, great room 100 s¢ate and grallery 60 acats), which has ancillary rctail and office space,
At the end of 2015, we closed our Union Square Thealer as a part of our redevelopment of that property.

Liberty Theaters is primarily in the business of reating thester space. However, we may fram time-to-time participale s an investor in 3 play, which can help facilitate the production of the play 2t onc of our facilitics, and do from time-to-time rent space on a busis that allows
us to share in a production’s revenue or profits. Revenuc, cxpense, and profits are reported as a part of the real estate scgment of our business .

Jolnt Veniure Intercsts
We slso hold real estate through s everal unincorporated joint ventures, two 75%-owaed subsidisrics, and ane mejority-owned subsidiacy, as described below:
«  in Australia, we own a 75% interest in a subsidiary company that leases two cinemes with 11 screens in two Australion country iowns, and a 33% unincorporsts d joint venture interest in a 16 -screcn Ieasehold cineinn in 2 suburb of Brisbane.
o inMNew Zcaland, we own 8 50% unincorporaled joint venture inlerest in two cincmas with 13 sceeens in the New Zesland citics of Auckland and Duncdin, This Dunedin joint veabure interest is in addition to our fec interest in our Duncdin six-scrcen Cincma,
«  Tntbe United Stalss, we own a 75% managing member inferest in the limited liability company that awns our Cinermas 1,2,3 property and a 503% managing member interest in Shadow View Land & Farming, LLC , which owns an appraximately 202 -acre peoperty in
Caachella , California that is currently zoned for residential and mixed use, and appeoved for approximmlcly 550 single-Family fots .
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OPERATING PROPERTY

As of December 31, 2015, we own fee interests in approximolely 1,300,000 square fect of ineame - producing propertics (including certain properiies principally cccupied by our cinemas) ss follows:

Gross Book Valne ™
Froperty Square Reet of Percenlage Leased Qo USD) Addresy

4" Roys Grorge T6D007 23000 1005 1633 N Halsted Street, Chicago, IL.
phis a 55.apace parking stmctire. s

Newmazket(5) 126000 /6 100% 5 37A11,77 " 400 Newmacket Rosd, Newmaiket, QLD

2 Avbumis) 60000/ 57000 1008 H 26531371 100 Parraamatta Rood, Aubum, NSW
plus & 871-space paeking strucrure.

Yark Strect Office

IS

Invercarglll Clnema 9000/ 24000 9% s 2,703,722 29 Des Streat, Inveroargill
N Y 555 .

PReanl b Farea svallable to be rented to thid parties. A atc holdings Includ componcats seatod o oo of mare of our subsilaries at fair market reat. The rental area Io such mubddlarles fs noted wnder the entertelnment equare fhomge.
® Represcus lhbpmr_nng:ofmml aquare footage cuirently loased to third panies .

® Refers 30 the groas carrying costof the laad and buiklings of the property.

* Owned by @ limitcd libilty compeny In whlch wehuld:7s%mmg1.nsmbulnlaur. The remalatng 25%1s owaed by Suttan 11l Cspltal, LLC (“SHC), a company owned In equal pars by 1be Coner Estots or the Cotier Trust and & third pany.

® ¥aor Further i referio section * Jnvestment and Development Property ™.
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L ONG-TERM LEASEEOLD OPERATING PROFERTY

In nddition, in certain cases we have fang-term leases that we view moee gkin £ real cstaic investments than cincma leascs, As of Deceniber 31, 2015, we had approximately 155,000 squre foot of space subject 10 such long-term Jeases as follows:

Grose Book Valne ®
Property Square Feet ol (seniale Percentane Leased ® s USD)

Unlrep S
1 VillageHasi " 4000 / 38D00 100% b 9,800,556

®Rental square footage refer to the amouni of area svallable 1o be rented to thid parties. A number of our real estate holdings Includ reaied  one or mare of our subsKlieries at falr marker reat The rental area (o such subsidlaries Is noted under the enteralnmeat square footage.

* Represenis the percentage of realal square footage currcaily Jossed 1o third partcs .

 Refn 10 the groas sanying tat of the land snd buildings of the property.

" Tholeseof th Vilsge atrprovide for s cll open puruan: il mmm.u the olnee ground Jease for 35.9 mlllon a1 tho end of ths lease term 1n 2070. Addianally, the case bas & put optian pursuant io which SHC may require Reading 1o purchase all a a ponlon of SHC lnerest n the exlsting
cinema lezse and Tuly 1, 2013 and 4,19, SexNotc 18 - Related Parties and Transactions to our 2015 6 ansalldaled [ inancial 3 iateiuents.

INVESTMENT AND DEVELOPMENT PROPERTY

We arc cogaged in several is and jects relative to our currently parcels of land. [n addition, we anlicipaic thal redevelopment of ane 0r more of our existing developed propertics may #lso occur, The following teble summarizes our
investment aind development peojects as of Decembsr 31, 2015

Gros Book Value ™
D)

1 Union Square Theatre Y o third party retalf fensn in.

In Avairatta

sppr
10297 square foos of addlions) rell and 142 ca paria, Jt I anticipated that consiraation will commencs ater tls year and be
completed by the fourth quarier 2017, In addifien, we heve acquiral an sdditions] 23,000 square foot parce] of land bocated adjacent to
the ounter, which is cumrently improved with a 22,000 squarc foot office building. Weintend, ver e, to Incarporate this property into
ow center.
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Tn New Zealand

Coriensy Ceatrol, Wellington (Eoeiuding 11 pinizg
Wakefield and Taranaki) supermarket 1 be developed an this site. The conatruction budgets Bve beca pgreed between the partics, and we curently csfimate that
o ision sl oscics I be B quarter 2016, looking towarda o completion date of the urth quarter 2017, In addfdon, we are

adding approximately 4,000 square fect of general refail space.

A numberof our real eslate Joldings inchde additional lend beld B addition, i ? for
® Tncludes, a8 spplicable te land, buiding, developmeal cost, mad it alized Inlr.vulofﬂ'llpmpuly

Some of our income operatiog propstics and ouc and ics caery various debt encumbrances bassd an their income st.reams and geographic locaticns. For an explanation of our debt aud the associated security collateral please see Note 1 0 - Debi
toour 2015 o onsolidaied financial s tatements.

OTHER PROFERTY INTERESTS AND INVESTMENTS

We own the fec interest in L1 parcels camprising 195 scrcs in Pennsylvania aad Delaware, These aores consist primarily of vacant Jend. With the exception of certain propertics located in Philadelphia (including the caised railroad bed leading to the old Reading Raiload
Statian), the propertics are principally located in rural areas of Pennsylyania and Delaware . These propertics are unencumbered by any debt .

ltem 3 - Legal Proceedings

TAX AUDIT/LITIGATION

The Internal Revenue Service (the “IRS") cxamined the tax reburn of Craig Corparation (“CRG™) for ils tax year cnded Tunc 30, 1997, CRG was 3 stand-alonc cntity in the year of sudit but is now a wholly-owned subsidiary of the Campany. In Tax Court, CRG and the IRS
sgpeedl lo compeamise the claims made by the IRS ageist CRG, and the court order was cotered on January 6, 2011, As of Deccrmber 31, 2015, the remalalog federaltax obligation was $2.5 million,ceflecting additioasl nterest soorucd during the term of the four year
plan . For additional i fon, scc Nate 9 —fncome Taxes .

ENVIRONMENTAL AND ASBETOS CLAIMS

Certain of our subsidiaries were historically involved in milroad operations, col mining, and ing, Also, oertain of these & ubsidiariea appear in the chain-of- title of properties that may suffer from poliution. Accordingly, certnin of these subsidiacies have, fram
time-to-time, been named in and may in the future be nemed in various potions brought under spplicable eavirommental laws. Also, we are in the real eotale development business and may encounter from time-Lo-time unentk itions at propertics that
we have soquired for These envi ditions can incrcase the cost of such projects and adverscly affect the value and poteatial for profit of such projects. We do not currently belicve that our exposure under applicable enviromnental laws is moterial in
amount.

From time-lo- time, we have claims beoughl against us relaling 1o the exposuce of former cmployees of our railroad operations Lo asbestos and coal dust. These are generally covered by an insurance sctilement reached in 1990 with our i jers, However,

this insurance sclement docs not cover litigation by people who were not our employees and who may chaim sccond-hand exposure to asbestos, coal dust and/or other chernicals oc clements now recagnized as poteatially causing cancer in bumans, Our known cxposure to
these types of claims, asscried or probablc of being asserled, is not material.
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DERIVATIVE LITIGATION AND JAMES J, COTTER, JR. ARBITRATION

On Junc 12, 2015, the Board of Dircctors terminated James J. Cotter, Jr. as the President and Chicf Exccutive Officer of our Campany, That same day, Mr. Cotter, Jr. filed a lawsuit, styled as both an individual and a derivative action, and titled “Jamss J. Cotter, Jr.,
individually and derivetively oa behalf of Reading Intermationsl, Trc. va. Margaret Cotter, ct al.” Case No,: A-L5-719860-V, Dept XI (the “Cotter Jr. Derivative Action” and the “Cotter, Jr. Camplaint,” respectively) against the C ompany and each of our other tha n sitting
Dircctors (Ellen Cotter, Margaret Cottr, Guy Adarms, Willimm Gould, Edward Kane, Douglas McEachem, and Tim Siarcy, the “Defendaat Dircotors”) in the Eighik Judicial District Court of the State of Nevada for Clark County (the “Nevada District Court™). On Ostober 22,
2015, Mr. Colte, Jr., ameaded his complaiot Lo drop his individual claims (the “Amsaded Cotier Jr. Decivative Complaint™). Accordingly, the Amended Cotter, Jr. Camplaint prescatly purports Lo assert ouly purportedly derivative claims and to scek remedics oaly on bebalf
Ofthc Compaay. "The lawsuit curcetly allcges, among olfcr things, that the Defendant Diroolors breached their iduciary dutics fothe Company by termineting Mr. Colter, Jr. a5 Presideat and Chicf Exccutive Offioer, continving to malic use of the Excoutive Comnitice that
bas besa in place For more thaz the past ten years, making allcgedly p in its press relcascs and filings with the Securities and Exchange Commission (“SEC™), paying certain compensation to Ms. Ellen Cotter, and allowing the Cotter Estatc lo
‘make usc of Class A Common Stock to pay foc the cxereise of ceriain long outstanding stock optians held of record by the Cotter Estatc. He secks reinstatcment as President and CEO and alleges as damages fluctuations in the price for our Company's shares afier the
snnouncement of his temination as President. and CEO and certain unspecified damages to our Company’s reputation.

T a derivative action, Lhe stookliolder plaintff secls damages or ofher rclic for the bencfit of tae Company, and not For the stockholdr plaintifF s individual bencfit. Accordiagly, the Company is, at least in theary, oaly 3 nomins! defendant in such 5 derivative

solion. However, as a practical mmtler, becauss M. Colter, Jr. is also sccking, among olher things, an orde tial our Board's Mr. Cotter Jr. was ve and that be be reipstated as the President snd CEO of the Camprany and also ihat our Board’s
Exceutive Commitice be disbanded (an injunctive remedy that, if grantcd, would be binding oa the Company), and as he asscrts potentially mislcading statements in certain presa releasca and Glings with the SEC, the Company is incurring significant cost and expensc
defending the decision to terminate M. Cotter, Jr. as President and Chic Excoutive Officer, ils buard committze structure, and the adequacy of thosc press releases and filings. Also, the Company contimcs to incur costs promulgating and responding Lo discovery demands
and satisfying indcmnity obligations to the Defendant Directors.

Our d irectors and officers liability insurer is providing insurance covemge, subject to  $500,000 deductible (which bas now been exhousted) and its standard rescrvation of ights, with respect to the defense of the Direstor Defendants, Our new Direclars, Dr. Judy Codding
and Mr. Michacl Wrotniak, arc not nemed in the Cotlce Jr. Derivative Actian 83 they were not Dircotors et the time of the breaches of fiduciary duty alleged by Mr. Cotter, Jr.

Pursuant to the ferms of Mr. Cotter Jr.’s employment agreement with the Company, disputes relating to his employment are 1o be mbitrated. Accordingly, oa July 14, 2015, the Company filed an arbitration demand with the American Arbitration Association agninet M.
Cotter, Jr. The demand sccks declaralory relist, amoog other things, thal Mr. Colter, Jr's cmploymenl and cmployment sgreement with the Company bave bec validly terminated and thal the Board of Dircctors validly removed him from bis positioas ss Chicf Excoutive
Officer and Presideat of the Company and positions with the Company’s subsidiarics.

M. Coter, Jr. has filed a counter-camplaiat in the arbitration, asscrtiog claims for breach of his contract relick, and 13 ification. Mr. Cotter, Jr.'s counscl has adviscd that Mr. Coter is secking a varicty of damages, including
consequential damages, and that such claimed damages total not less than $1,000,000. On April 19, 2016, Mr. Cotter, Jr. filed an action in the District Court, Clark County, Nevada seekiag ta recover his costs of defending the Arbitration, plus compensatory damages end
interest at the maximum legal rate. The Campany intends to vigorously defend these claims,

On August §, 2015, the Company received notice that . Motioa Lo Interven in the Coite ¢ Jr Derivative Action and a proposcd derivalive camplaint hed been filed in the Nevada District Court captioned T2 Partners Management, LP, a Delaware limited partnership, doing
business as Kase Capital Managemeat; T2 Accredited Fund, LP, a Delawere limited partncrship, doing business as Kane Fund; T2 Quelified Fund, LP, a Delaware limitcd partnership, doing business as Kese Qualified Fund; Tilson Offthore Fund, Ltd, a Coyman Islands

exempted company; T2 Pariners Management I, LLC, 3 Delaware limited liability campany, doing business as Kase T2 Partners Group, LLC, a Delaware limited lisbility company, doing business as Kase Group; JMG Capital Management, LLC, 8
Delaware limited Jiobility Pacific Copital LLC, 8 Delaware limited liability coupany, derivatively on behal€ of Reading Iniemational, Inc. vs. Margaret Cotier, Ellen Cotier, Guy Adams, Edward Kane, Douglas McEachern, Timothy Storey, William
Gould and Docs 1 through 100, inclusive, as d: and, Reading i Inc., a Nevad: as Nominal Defeadant (the “T2 Dzrivative Action” ). On August L1, 2015, ihe Courl granied the molicn of T2 Pariners Managemenl, LP «l. al, (the “T2

PlaialifE™), allowing thesc plaiatiffs Lo file theic camplaiat (the “T2 Derivative Camplaint™).
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On Septerber 9, 2015, certain of the Defendant Directors filed a Motion 10 Dismiss the T2 Derivative Complaint. The Company joined this Motion Lo Dismiss on Seplember 14, 2015. The hearing on this Motion 10 Dismiss was vacaled as the T2 Phaintiffs voluntarily
withdeew the T2 Derivative Complaint, with the partics agrecing thet T2 Plaintiffs would heve leave to amend the Camplaint. On Februacy 12, 2016, The T2 pleintiff fild an amended T2 Derivative Camplaint (the “Amended T2 Derivetive Complaiot™).

“The T2 Plaiotiffs allege in their Amended T2 Derivative Camplaint various viclations of fiduciary duty, sbuse of control, gross mismanagement and corporate waste by the Defendant Direclors. More specifically the T2 Derivative Complaint secks the reinstatzment of James
1. Colter, Jr. as President and Chief Exccutive Officer and cerlain monetacy damages, uo well as cquitable injunoive relicf, stomey fees and cosa of auit. Onoe again, the Company has been naned as a nomiaal defeadant. However, beoause the T2 Derivative Camplaint slso
secks the reinstatement of Mr. Cotlee, Jr., as ous President and CEO, i is being defended by the Company. In addilion, the Company confinucs Lo incur costs. and ing Lo discovery demands and satisfying indemnity obligations to the Defendant

Dircctors. The Defendant Dircolors arc lhe same 2s pamed in lhe Cotter Jr. Derivative Action s well ss our two new Dircctocs Dr. Judy Codding and Michac] Wrotniak and Company legal counsel, Craig Tompkins. The cost of the defenss of Dirceclors Codding and Wrotniak
is likewise being cavered by our Disectors and officer’s liability insurance carrice wilh the sam rescrvations of right as in the Cotter Jr. Derivative Action, but without any separate deductible. The cost of the defensc of M. Tampkins is being coveeed by the Company undes
its indemnity agrecment with him.

The Amended T2 Derivative Complaint has deleted its request for an order disbanding our Executive Committee and for an order “collspsing the Class A and B stock structure into a single clase of voting stock.” The Amended T2 Complaint has added a request for an order
siting aside the election cesults from the 2015 Annusl Meeting of Stockholders, based on an allegation that Ellen Cotter and Margaret Cotter were nol catitled (o vole the shares of Class B Common Siock held of record by the Colter Estatz and the Cotter Trust. The Company
and the other defendanis contest the allegations of the T2 Plsintiffe. The Company followed applicable Neveda law in recognizing that Ellen Coficr and Margarct Colter had Lhe legal right 20d power Lo vole the shares of Class B Common Stock held of record by the Coltec
Estalc and the Cotter Trust, and Lhe independent Inspector of Elcctions has certificd the results of that clection. Furtheomore, even if ihe election results were to be overtumed or voided, this would have no impact on the current compositian of our Board or any action taken by
ot Board sinee our 2015 Anmual Mecting of Stockholders, as all of the nominees were standing for re-election and ingly retain their di ips until their are clected. The Coropany will vigorously contest any asscrtions by the T2 Plaintiffs challenging
the voting at the 2015 Anaual Meeting of Stockholders and belicves that the court will rule for the Campany should this issuc cver reach the court. The case is currcat ly st for trial in Noveber, 2016. The T2 Plaintiffs have not saught any expedited ruling from the Court
with respect to their assertions thet Ellen Cotter and Margaret Cotter did not have the right and pawer to vote the shares of Class B Common Stock held of record by the Cotier Estate and the Cotter Trust.

‘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 seck equitable remedies for which no relief con be given. The Company intends to defend vigorously
agoinst any clsims against our officers and dircctors and againet any attempt to reinstale Mr. Cotter, Jr. 23 President and Chiief Executive Officer or 1o cffect any changes in the rights of cur Company’s slockholders.

THE STOMP ARBITRATION
In Apxit 2015, Liberty Theatres, LLC (“Liberty™), 3 wholly owncd subsidiary of the Company, a0 American Arbitration Association abitration ding (Case No-01-15-0003-3728) agalost The Stomp Company Limited Pu(tnushxp (!hc “roducer”)in
response to the Producer's purported tormination of their license agrecment with Liberty relating lo the long playing show STOMP. Libecty sought specifi injunctive and relicfand dzmages. The Producer dsmages,

alleging thet Liberty hos interfered with the Producer’s endeavors to mave the show to another OFf-Broadway theater. The Producer based ils purparted
been playing fac more than the past 20 years.

of the license upon the alleged deficient condition of the Orpheum leemr in which STOMP has

On Decerber 18, 2015, the Arbilratoe issucd his Partial Final Award of Arbitralion, providing for, among olher things (i) the jssuance of 8 permanent injunction probibiling the Producer from ®irans(erring or Laking actions Lo mmarkel, promolc, or otherwisc facilitaic any
transfer of, STOMP to ancther theaire in New York City having fower than 500 seats without Liberty’s prior written consent™, (ii) the Producsr's Notice of Terminalion purportedly lerminating the partics® license agreement was invalid, null and void and the Liccose
Agreement remains in full Force and effect, and (jii) the award to Libedty of its reasonable attomcys" focs in an amount to be determined by the Arbitrator. The Campany expeots the final award of aitameys® fees to be decided during the second quarter of 2016.

In cxplaining his decision to award Liberty ils reasanabl attorncys® fecs, lhc Arbitraloc stated ss Follows: * Liberty is cntitlcd Lo such an sward [of altorneys® fecs) nol anly becausc it is the prevailing pacty in this procccding, but because (the Producer] unfaicly disparaged the
Orpheum and caused Liberty Lo incur allomeys' fees in order 1o address and resolve [the Producse’s] groundless and
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frivolous allegations with respect to the Orphoum’s candition, Liberty's performance under the License Agrecment, and Stomp’s reasons for secking fo transfer STOMP to a larger theatre.”

27

PA2378



MARKET INFORMATION

The following table sels forth the high and low closing pricss of the RDI ad RDIB commen stock for cach of the quartcrs in 2015 and 2014 as reporied by NASDAQ:

Ciass A Stock Clasa B Stock
‘High Low High

3rd Quarter B84 B8.00 1150 9.70

st Quarter 7.60 15 1023 9.00

As of December 31, 2015, the imate number of Yholders of record was 2,200 for Class A stock and 350 , for Class B stock. On April 25, 2016, the closing price per shore of our Class A Stock and Class B stock was $12.79 and $1 1. 65, respectively.
‘We hiave never declared a cash dividend an our common stock and we have no cument plans to declarc a dividend; however, we review (his matter on an oagoing basis.

The fallowing lable summarizes the sccuritics authorized for jssuance under our equity campensation plans:

Number of secutifies lo be lssued npon exercise of oulstanding opions,  Welghled-average exercise price of outstanding Namber of secntities remaining avellable for fatnre lssnance nader
warrauts, and righis options, wartants, and rights equlty compensation pians
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Performance Graph

The following linc graph compares h ive total rehum on Reading jonal, Inc.’s common stock for the five- year period ended Dcember 31, 2015 against the cummulative total return as calculated by the NASDAQ camposits, a peer group of public
companics engaged in the motion picture thester operator industry end a peer group of public campanics cngaged in the real estate operator industry. Measurement points are the last trading day for each of the five year s cnded D ccamber 31,2015 . The graph assumes
that $100 was invested on December 31, 20 10 in our common stock, the NASDAQ composile and the noted pecr group 3, and sssumes reinvestment of any dividends, The stock prioe performance on the following graph is not necessarily indicative of future stock price

performance.
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RECENT SALES OF UNREGISTERED SECURITIES; USE OF PROCEEDS FROM REGISTERED SECURTTIES
Noae.

PURCHASE OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

In May 2014, our Board of Dircctors authorized a stock buy-back program to spend up to an aggregate of $10.0 million te acquire shares of the Company’s comrmon stock. As part of this program, ducing 2015, we purchased 240,102 Class A Non - voting shares on the

open market for $3.1 million F o a weighled avecage price of $12.95 per share. As of December 31, 2015, approximately $2.8 million may yet be purchased under the program.

Alsoin 2015, 3 munber of executives ch os¢ to nct scttle Lacir share optioas with the Company, as allowed by our share option plan. T his resulted in the C ompany issuing 52,777 Class A Noa-voting shares, A s part of this ransaction the C ompany also remittcd $201,000 of

taxcs on thcic behalf, The C ompany also acquired an additional 141,288 Class A Non-voting sharcs us payment an the cxcisc of 185,100 class B voting stock opticns thmt had a combined cxercise price of $1.8 millian.
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Item 6 — Selected Financial Data

‘The table below sets forth certain historical financi al data regarding our Company. This information is derived in part from, and should be read i junction with , our i financial included in Item 8 of this Annual Repar an Form 10K for the ycar
ended December 31, 2015 (the * 2015 Annusl Repart™), and the related notes to the consolidated financial sistements.

(310 thonsands, except per share dutz) 2Ls

23495618

Both EBIT and EBITDA arc noa- US GAAP mcasures and arc presented for informationsl purposes. They should not be construcd 2s an altcrmative to net eamings (loss), as an indicator of aperati arssan ta cash flow provided by operating
activities as a measuce of liquidity (as determined in accordance with US GAAP) . These measures should be reviewed in coojunction with the relevant US GAAP financial measures, EBIT and EBITDA as we have calculated them may not be to similarly titled
measures reported by ofher compenies.

EBIT presented sbove represents net income (loss) adjusted for interest expense (net of inlerest incame), income tax cxpense and an adjustment of interest expense for diccantinued operations, if any . EBIT is useful in evaluating our operuting resulis for the following reasons:

o EBIT removes the impact of the varying lax rates and tax regimes in the jurisdictions where we operate and  the impact of tax timing differcaces thal may vary from time-o-tire aad from jurisdiction-to-juri
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EBIT removes the impact from our effective ax rate of factors nt dircctly relaled lo our business operations, such a3 whether we huve acquired operating sssets by purchasing those asscts directly, or indirectly by purchasing the steck of 4 company that hold s such

operating assets.
«  EBIT removes the impect of our histark ignificant net loss canry-forwards .
o EBIT allows o betier performance comparisoa between RDI sad other companies. For example, it allows us ourselves with other ica that may have more or less debi Lhan we do.

We define EBITDA s nct income adjusted for interest cxpensc (act of interest inrcoms), income (ax cxpense, depreciation and umorization expensc, and aa adjustment of intccest cxpense,

=ad ization for di: i tions, if any. EBITDA is uscful
principally for the following reasons:

+  EBITDA is an industry comparative measure of financial perfocmance . A nalysts and financial commentstors who report on the cinema exhibition and ceal estate industries ofien use EBITDA 1o determine the valustion of a ecmpany in such industries.

« EBITDA is a measure used by finunciel institutions to determine the credit rating of companics in cinerm exhibition and real estate industrics.

Reconcilistion of EBIT and EBITDA lo act incom is presenied below:
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Organization of Information

Management's Discussion nnd Analysis provides a narative an the Company’s financial performance and coadition that should be read in conjunciion with the ing finansial 1t includes the following scotions:

Forward -Locking Statements
Company Overview
Cinema Aclivities
Cansolidated Results and Non-Scgment Resulls
Business Scgment Results
Business Plan, Liquidity and Capital Resources
Contractunl Obligations, Conmitments and Contingencies
Financisl Risk Munagement
Critical Accounting Policies and Estimales

FORWARD LOOKING STATEMENTS

Our statements i this anmsl report, including the documents incotporated herein by refercnce, contain a varicty of Forward-looking statcments as defined by he Securitics Litigation Reform Act of 1995, Forward-Jooki reflect aaly our jons regarding
foture events and operating perfonnance and noccssarily speak only as of the date the information was preparcd. No be given that our ion will in fact be realized, in wholc of in part. You can recognize thesc statements by our use of wocds such s, by
way of example, “may,” “will,” “expect,” “helicve,” md “anticipate™ or other similar terminology.

‘These forward-Jooking satements are neither historical faets nor assurances of future performance. Instead, they are based only on our current beliefs, cxpectations and sasumptions regarding the future of our busineas, fubure plans and strfegies ster baving considered s
varicty of risks and uncertaintics. Forward-looking stateiments arc nepessarily the product of intemal discussion and do not reflct the views of individual members of our Board of Dircotors or of our managemsat icarm. Lodividual Board members and
individual members of our management team may have a different view as Lo the risks and uncersintics involved, and may have diffcreat views as lo futues cvents or o operating performance.

‘Among the factors that could causc actual results and our financial candition to differ materially fram those cxpressed in ar ing aur Jooking ace the Following:

+  with respect to our cinema operations:

©  the munber and aliractiveness to movic goers of the Blms released in future periods;

©  the amount of maacy speat by film distril to promote their motion pictures;

o the lisensing focs and totms required by film disiibusors from motion pictire exhibitors in order to exhibiltheir ilms;

o the comparative atiractivencss of motion pichires as 8 source of and willi and/or ability of (@) to spend their dollars on i #ad (i) to spend theic i dollara an movies in an outside-the-h

o the exteot to which we encounter campstition from other cinema cxhibitors, fram other sources of outside-the-home and from inside-the-h options, such es “home theaters™ and competitive film product distribution

technology, such as, by way of cxumple, cable, satellite broadcast and Blu-tay/DVD rentals and ales, and so called “movies on demand;™ and
the extent Lo, and the fficicacy wilh, which we arc able to inlegrale acquisilions of cinemna circuits with our existing operations.

. wnh respeet Lo our real estale development and operation activitics:

the rental rates and capitalization rates applicable to the markels inwhich we operate and the quality of propertics that we owa;

the extent o which we can oblain on a timely basis the various land use approvals and entitlaments necdsd Lo develop our propertics;

the risks and upccrtaintics associated with ccal cslate development;

the availability and cost of labor and matcrials;

camptition for development sites and tenants;

environmental remediation issucs;

coo0o000
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o the extent to which our cincmas can continue to serve as an anchor tenant that will, in turn, be influenced by the same factors as will influence geaerally Lhe results of our cinema operations; and
©  certain of our aclivities are in geologically active areas, creating a risk of dsmage and/or distuption of real estste and/or cinema businesses from earthquakes.
o with respect to our operations generally ss an intemational campany involved in both the development end operution of cinemas and the development and operation of resl estate; and previcusly engaged for many years in the railroad business in the United States:

©  our ongoing aceess to borrowed finds and eapital and the interest that st be poid on that debt and the retumns that must be paid on sach capital;

o the relative values of the currency uscd in the countries in which we opersle; )

© changes in govermnent regulation, including by way of cxample, the costs resulting from the implementation of the requirements of Sarbanes-Oxley;

o our labor relations and costs of labor (including future goverament requirements with respect to peasion lisbilitics, disability insurance and health coverage, and vacations and leave);

o our exposure from time-o-time to legal claims sad to uni risks, such a3 those relsted to oue historic milroad operations, including potential cavironmental claims and health-relsted claims reliting to alleged exposure to asbestos or other substances
now o in the future recogaized 83 being possible causes of cancer ar other health related problems;,

o changes in future cffcotive tax rates and the results of currently cagoing and future patential audits by taxing authoritics having jurisdiction over our various ics; and

©  chenges in applicable accounting policies and practices.

The above list is not nccessarily cahaustive, as busiaess is by definition unpredictablc and risky, and it is subject Lo influcnoe by numerous Exclors oulsids of our control, such as changes in govemment regulation o policy, compelition, inferest rates, supply, techaological
innovation, cha nges in consumerisste, the weather, and the exicnt to which consumers in our markets have the cconomic wherewithal ko spend moncy an beyond-the hame ¢ntertainment.

Given the varicty and unpredictability of th factors thet will ultimately infucnce our busincsses and our resulis of operation, it naturally follows that no guarasless can be given that any of our farwaid-looking statancnts will ultimatcly prove to be correst. Actual results will
undoubiedly vary and thete ja na guarintee as to how our securities will perform cither when eonsidered in isclstion or when compared Lo other secarities or jnvestment opportnities.

Finally, we undertske no obligstion 1o update publicly or to revise any of our forward-looking statements, whether as  cesult of new informtion, fature events or otherwise, cxcept ns may be requiced unde applicable law. Accardingly, you shoald always note the date to
which our forward-looking statemeats opesk.

Additionally, certain of ihe presenistions included in this annual report may contain “non-US GAAP financisl measurcs.” [n puch case, a reconciliaticn of this informalion Lo our US GAAP financial statements will be made available in connzotion with such stalemenls.

COMPANY OVERVIEW

‘We arc an i i iversificd company peinc focused on the hip, and operatioa of i and real cstatc asscts in the United States, Australia, and New Zealand. Currently, we operate in two business segmenis:

o Cincma exhibition, through our 58 multiplex cinemas; and
o Real cstatc, including real sstatc development and the renlal of relail, commercial and live theater assels.
‘We believe that these two business segmenls can camplement one another, s we can use the comparatively consistent cush flows generated by our cinema operations to fund the front-cnd cash demands of our real estate development business.

‘We manage our ide ci exhibition busi under various brands:
« i the U.S., under ihe following brands: Reading Cinema 8 , Angelika Film Center s, Consolidated Theal c ¢ s, and Cily Cinemas;
o inAustralis, underthe Reading Cinema s brand; and
e inNew Ztaland, under the Reading Cincma 5 and Rialto brands,
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CINEMA ACTIVITIES

‘We believe t he cinema business io be one that wil) likely continue (o generate fairly consistent cash flowa in the years ahead, eveaina ionary ar infletionary envi This i3 based on our belief that people will coatinue to spend some reasonable portion of theie

i doller on i outside of the home and that, when comparea to other forms of outside-the-hame entertainmenl, movies cantinue to be a popular and competitively priced option. Because we believe the cinema exhibition business to be & moture business
with either sereened or d, we see growih in our cinema business coming principally from (f) the enhancement of our existing cinerms (for cxample, by the addition of Iuxury seating and expanding our food and beverage offerings), (if) the
development in select marksts of speciplty cinemas, and (iii) the opporfunistic acquisition of already existing cinemas, rather (han from the of new 1 cinemas, From time-lo-lime, we invest in the securilies of other companies, where we believe the
‘business or assels of those compaaies to be nﬁ.mcuv: orl.o oﬂ‘:r syncrg\es to our exisling enterisinment end real estate businesses. We caatinue 1o focus on the development and redeveiopment of our existing assets (particularly our New York asaets and our Angelika Film
Center chein), as well as inue to be in i and ing 10 BCquire fnsseta, part assets with proven cash flow and that we believe to be resisiant to recessionary trends.

‘W e see ourselves princi asn iversified real estate and cinema exhibition compony end intend to add 16 stockholder volue by building the value of our portfolio of tangible nssets, mcludmg both entertainment and other Lypes of lood ond “brick and mostar”
asszts, We endeavar to meintain & reasonsble ssset allocation between our domestic end internationel assets and operations, and between our cash-generating cinems operatioms and our cash resl estate i activities. We believe that , by
blending the cash generating capabilities of & cinema operation with the i and ities of our real estaie operations, our business strategy is unique among public companies,

Business Cli
Cinems Exhibilion - General

Along with the majority of our industry, we have completed the coaversion of all of our U.S., Australia, and New Zealand cinema operations Lo digital exhibition. W e anticipate that the cost of this coaversion will be covered in substantia] part by the receipt of “virtual print
fees” pnid by fibm distributors for the use of such digital projection equipment.

The “in-home™ i indusiry has experi ificant leaps j0ds in both the quality and ility of in-home i aysiems and in the ibility to and quality of i ing through film ion channels,
such as network, cable, satellite, internet distribution chennels, and Blu-; myl DVD. The success of these sliemative distribution channels puts edditional pressure oa film distributocs to reduce and/or eliminste the lime period between theatrical and secondary release dates.
‘These are issues commoa to both our U.S. eod intemationsl cinema operations.

Certain new entrants to the cinema exhibition market, s well Bs certain of our historic competitors, have begun to develop new, and fo reposition existing, cinemas that offer 8 broader selection of premium seating and food and beverage choices, These include, in some cases,
food service io Lhe seat and the offering of alcoholic beverages, We have for some years offered premitm seating , café food selections and alcoholic bevernges in certain cinemas, Accordingly, we are experienced in, and believe thet we can compsie effectively with, this
emerging competition. We are currently reviewing the potentisl for further expanding our offerings &t 8 variety of our cinemes.

Cinema Exbibition — Ausiralin / ealand '

‘The film exhibition industcy in Australia and New Zealand is highly concentrated in that Village, Event, and Hoyts (the “Major Exhibilors™) control nppmxnnmely 65% of the cinema box office in Australia, while Event and Hoyts control approximately 56% of New

Zealand’s cinerna box nfﬁce The mdusn-y is also vertically integrated in tht ane af the Majoc Exhibitoes, Film Distril (port of Village), as 8 distribittoe of film in Australia and New Zenland for Wamer Bros. Filis produced or distributed by the
‘mejority of the local i poducers are also diskibuted by Typically, the. MI!]O(' Exhibitors own the newer muitiplex end megaplex cinemas, while the independent exhibitors typically have older and smller cinemas. In addition, the Major
Exhibitors have in recent periods built 8 number of new multiplexes as joint venlure partners or under shored focilit) and have histori not engaged in head-1o-head competition.

Cinema Exhibition — North Americ;

In North America, distsil may find it mare ially appealing 10 deal with major exhibitocs, rather than 1o deal with independents like us, which Lends to compress the supply of screens in a very limiled number of markets. This compelilive disadvanlege has
incrensed significantly in recent periods , wilh the developmeant of mege-circuits like Regal and AMC , who are able
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to offer distributors access to sereens on a truly nationwide basis, or, an the other hand, to deny access if theic desires with respect 1o film supply are not satisficd. .

These cnnsnluhtmns can advmcly affect our ability to get ilm in certain U.S. markets where we compele against major cxhibitors. With the il d idati in the indusiry, and the cmergence of increasingly altractive “in-home” entertainment.
tegi itions by our U.S. operation have and can continue 1o be a way to combat such a competitive disedvantage.

Real Eslatc ~ Ausiralia and New Zealand

Over the past Few years, there has been a noted stabilization i real estate matket activity rosulting in some inorcases to cammercial and retail propery valucs in Australia and to a lesser catent in New Zealand. Both countrics have relatively stable cconomics with vacying
degrecs of coanomic growih fhal are mostly influcnced by global trends. Also, we have notcd that our Australiag and New Zealand developed propertics have had consisteat geowth in rentals and valucs , and we have a umber of projects commencing. Once developed, we
remain confident that our Austealian and Ne w Zealand holdinga will coatinue to provide value and eash flaws to our eperstions.

Th ial real estate has improved signif over the past three years , and we have noled sirengthening rental income associated with our real estate located in large urban covironments.

Business Segments
As indicated above, our two primary business segments arc cincma cxhibition and real cstate. These segments are summarized as follows:

Cinema Exhibition

One of our primary busincsses consists of the ownership and operation of cincmas, Far a breakdown of our current einewma assets thal we own and/or manage please see ltem | — Our Businass of this 2015 Annua) the ing " Operating. ian —
Cinsma Exhibitions

In September 2015, we reopened a campletely cefurbished state-of the-art cinerm complex in Hacbourt awn, Australia. In October 2015, we re opened the twelve- screen Angelika Fitm Center & Cafe, a state-of the-art luxury cinems, locatzd ot Carme] Mouatain Plaza in San
Dicgo. Finally, in November 2015, we op encd the aew stale-of the-art cighl- sorc cn Reading Cinemas LynaMall, our first Reading branded Auckland cinerna complor, in New Lyna, New Zealand .

In Gctober 2015, at the end of our \case period, we closed oux Redbank cinema, in Queensland Australia,
During 2014, we opeacd a three-screen Angelikn Pop-Up! st Union Macket in Washington, D.C. , a5 well as a six-sercen camplex in Dunedin, New Zealand.
In December 2013, we acquired a five -screen cinema in Plano, Texas that we previously had managed since 2003.

Our cinema reveme consists primarily of admissions, eoncessions, advertising and theater rentals. The cinema operating cxpense cansists of the costs dircetly sticibutsble to the aperation of the cinemas, inoluding film rent expense, opsrating costs, and cocupancy
costs. Cinema revemit and expense Avctuate with the svailability of quality first-run films and the numbers of weeks the first—run films stny in the market.

Real Estate
For 2015 , our incame operaling property consisted of the following:

* ou chImonL. W:slsm Ausiralia ]:T C, our Aubum, New South Wales ET Cand our Wellington, New Zealand ET C;

. Queensland, s suburb of Brisbanc;
g single- auditorium live {bestes in Machattsn (Mincta Lanc, Orpheum, and Union Square) and a four-auditaciun live theater complex in Chicago (The Royal George) and, in the case of the Union Square and the Royal George, their scommpanying aceillary
rtail and commercial tonaats ; al lhe cnd of Deccmber 2015, the Unioa Squars building was closed in oo wilh (he proposcd of the buildiag ;

o Auslcalian camumersial propetics reated to unrelated third partics, (o be held for current income and lopg-term sppreciation; and
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e the ancillary retail and cammercia | tenants at some of cur non-ET C cinema propertics.

In addition, we had various parccls of uni real estate held for in Australia and New Zealand and cartain unimproved land in the United Statcs including some that was uscd in onr historic activitics, We also own an 8, 100 square foot commercial building
in Melbourne, which serves as aur administrative headquarters far Australia and New Zealand, approrimately 36% of which is leased to an unrclated third party.

Gperating Assets

Cannon Park, Australia

In December 2015, w ¢ acquired two adjoining i themed centers in Townsville, Q Australia for a total of § 24.3 million ( AU $33. 6 million). The total gross leasable area of the two adjoining properties, the Cannon Park City Centre and the Cannon
Park Discount Centre, is 133,000 square feet. The Cannon Park City Centre is anchored by a Reading Cinema, which is owned by Reading Iniemational's 75% owned subsidiary , Australia Country Cinemas , ang hes these xnini-major ienants and len specialty family
oriented restaurant icnanis, The Cannon Park Discount Centre is anchored by Kingpin Bowling and supporied by four other retailers. The propertics are located approximately 0.6 miles from dowatown Townsville, the second largest city in Quecnstand, Ausiralia. For

addittonal i jan, see Note 4 - isitions, Disposals, and Assets Held for Sale - 2015 ions — Cannon Park, O Australia .
Newmnrket, Australia
In Navember 2015, we acquired a jal building in djacent to our shopping complex currently improved with an office building. The total cost of the acquisitian was $5.5 million (AUS$7.6 million). Our inteation is that this parcel will ullimately

be integrated into our Newmatket Shopping Center. Scc Note 4 — Acquisitions, Dispasals, and Assets Held for Sale ~ 2015 Transactions — Cansion Park, Queensland, Australia .
Plano, Texas
In December 2013, we settled & managerent fec claim that we had against the owner of the Plano, Texos cinema that we had mannged since 2003 far 8 cash receipt of $1.9 millica. As part of the pcttlement, we acquired that entity, and through the purchase of that entity
acquired the underlying cinema'’s lease and the associated personal property, equipment, and trade fixtures. Because the fair value of the lesse, in light of anticipated rent payments, resulted in a lease liability of $320,000 and the scquired nel ssscts, including cash reccived in
conneclion with the selllement, were valucd at $1.7 million, we recarded a ncl gain o acquisition and scitlement of $1.4 million which is included as * other income ™ in our consolidated statement of operati ons for Lhe year ended December 31, 2013. We also acquired in
2013 the 50% interest we did not own in Angelika Film Centers, LLC.

posals
Land Held for Sale — Burwood

OnMay 12, 2014, we colered into a cantract io sell cur undcveloped 50.6-acre parcel in Burwood, Victoria, Australia, Lo an sffiliate of Australand Holdings Limited for a purchase price of $ 47. 5 million (AU$65.0 million). Reading received $5.5 million (AUS6.5 million) an
May 23, 2014 closing. The balance of the purchase price is due on Decermber 31, 2017,

Taupo

OnMarch 31, 2015, we entered into sale agreements to sell both of our Lake Taupo propertics to the same purchaser. 138 Lake Terrace , an improved 20 unit motor inn, settled an May 6, 2015 for $1.7 million (N Z$2.2 million). Seitlement of $821,000 (NZS1.2 million) was
received on March 31, 2016 for 142 Lake Terrace , a0 unimproved vacant p arcel of land

Mocnee Ponds Property

In 2013, we entered into a purchasc and salc agreement o scll our 3.3 -acrc propedics in Moonce Ponds for $21.4 million (AU $23.0 miltion) which close d on Apxil 16, 2015 .

Investment and Development Propedy

We are engaged in several real estale development projects. For a complet list ofthesc propertics with their size, status, and gross book values sec Item 2 - Properties under the heading of * Investment and Development Property ™
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CONSOLIDATED RESULTS AND NON-SEGMENT RESULT 5

% Change
Favi{Unfav)
15 2014 2013 2015 va. 2014 2014 ve. 2013

TRED e o X

‘Tncome tax benefit

Basic EPS S 088 s 110 3 0.39 an% >100%

Counsolidated Resnlis - 2015 vs. 2014

Net income to RDI cam mon wras fower by §2. 9 millioa or L1 % 10§22 . 8 milin. This reduction was maialy duc o $1.4 .7 million increase in incoms tax expensc, a $2.7 willion decrease in Real Estale scgment inceme, 2.1 million
reduction in other income and & $638,000 increasc in gment g encral and administrative cxpensc. These were affsct by an $11.0 million gain on sale, a $4.2 million increase in Cinema segment income and a 1.7 million reduction in net interest expense. These are
discssed in more detail below.

Non-Segment Resulis - 2015 vs, 2014

General and administrative expense
Geners! and sdministrative expense for 2015 increased by 5639 ,000 o 4%, mainly dus to higher legal, consulting and Board of D ireotor s fees inthe T1S. , offsct by lower payroll expenses ond forcign exchange rate movements resulting in lower Austrslia and New Zealand
gencral and siministration expense in U.S. dollars. For more information sbout legel cxpenscs, please referto tem 3- Legal Proceedings .

Interesi expense, net
Interest expense, net for 2015 , de creasedby $1.7 miltion or 19%, mainly due o & ceduetion in Interest rates, lower net borrowing, Favorabl revaluations of interest rate swaps , as well as foreign exchange rate moveancats.

Gain on sale of assets
Net gain oa sale of asscls for 2015 increased by $11.0 million, primarily due to the finalization of the sale of our Moonce Ponds site in Australia, ourLos Angeles condominium and our Lake Taupo Motel in New Zealaod.

Other income ( expense )
Otber income and expense changed by $2.1 willion oc 127% , mslaly dus to a $1.6 million (NZ§ 2.0 milioe) reduction in business interruption income from the Coutenay C entral carpark building , as well soa § 495,000 (AU §700,000 ) setleaent eelating Lo 3 biolocioal
acvident al ane of our Australian sitss.
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Equity earnings
Equity carnings fr am unconsolidated investments i ncreased by $189 ,000 or 19% , primarily related to a in cresse in incame from our Mt. Gravalt investment .

Income tax benefit ( expense)
Tncame tax expense changed by $14 . 7 millica compared to 2014 , mainly due to the reversal in 2014 of the U.S. valuation ollownnce thet had been recorded against deferred tax assets .
Consolidated Results 201 4 vs. 2013

Net incame atril 10 RD! common increased by $16. 7 million or | 85 % to $25. 7 million. This incresse was mminly due o a $14.7 million change in income tax expense, a §1.3 million increase in segment operating income , as well as a $1.0 million
reduction in net interest expense. These re discussed in more detail below.

Non-Segment Resulls - 2014 vs. 2013

General and administrative expense
General and administrative expenses for 2014 increased marginally by $149,000 or 1.1% fram 2013 .

Interest expense, net
Net interest expense decressed by $1.0 million compared to 2013, The dacrease in interest expense during 2014 resulted from our ability to refi in debt. obligntions at favarsble rales i ison to the existing rates. Additionslly, our imerest expense was lower in
the 2014 due to & desreuse in the fair value of our interest rate swap liabilities in 2014 campared (o 2013.

Other income ( expense)

The $1.6 million in other income during 2014 was primarily related to the receipt of insurance proceeds received during 2014 for the Courtensy Ceniral parking structure business interruption recovery claim. The $1.9 million in other incame during 2013 was primarily related
toa $1.4 million gain on the acquisition of a cinema and the receipl of insurance proceeds from our business interruption claim For the temporary closure of our cinemna in Chrisichurch, New Zealand due to the February 22, 2011 earthquake (see Note 19 — Casualty Loss 10 cut
c onsolidated financiel s tatements).

Equity earnings
Equity earings fromunconsolidated investments decreased by $354,000 or 26% primaxily relatedto s decrease in income from our Mt. Gravatt investment.

Income fax benefii ( expense )
[ucome tax benefit of $9.8 million in 2014 compared to a $4.9 million expense in 2013 ws a result of the reversal of the valuation allowance in the United Siates, The valuation allowance reversal is a result of the lax benefit that we now expest to reslize.

BUSINESS SEGMENT RESULTS

At December 31, 2015 , we wholly owned and operated 54 cinerms with 443 screens, had inlerests in certain uncansolidated joint ventures and entities that own an additional 3 cinemas with 29 screens and managed 1 cinema with 4 screens. During the period, we also (i
owned and operated five ET Cs that we developed in Australia and New Zealand, (i) owned the fee interests in three developed carmmercil properties in Manliattan and Chicago improved wilk live theatars , which have  ix stages and ancillary retail and cammercial space,
(i) owned the fee interests i the Union Square buikding io Manbsttan that we are redevelop ing , which had, il the end of this Fisoal year, operoted asa live theater and reatal property, (iv) owned the fee nterests one of (¥) beld for
developmeat an sdditional four parels 74 scres located privcipally in urbanized areas of Australia and New Zesland (calculated net of our Lake Taupo and Burwood Properties), and (v i ) owned 50% of a 202-scre property thet is zoned for the
development of epproximately S50 single family residential units in the 11.S. Tn addition, we continuz to hold various properties that had been previcusly used in our historio railrond opecations,

The Company Iransects business in Australia and New Zealand and is subject 1o risks associated with changing foreign currency eachunge rates. During the current year , campared to the prior-yeor , the Australian dolier und New Zenland dollor weakened against the U.S.
dollars by 1% aad 12 %, respectively.
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Business Segment Results - 2015 vs, 2014

% Change
2015 A Better/(Worse)
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2015 vs. 2014
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s ,298) @% 5 307 @% 1%

Cinema s egment operating income
Cinema segment operating income incrensed by 15%, or $4.2 million, to $31.6 miltion for the year ended December 31, 2015 campared to December 31, 2014, ptimarily driven by increased sdmissio ns , offact by unfavorsble foreign currency movements. Refer below for
finther cxplaations.

Revenue

The revenue in the United States for 2015 incecascd by $7.2 million ar 6%, primacily driven by s higher average admissian prict. Australia n cinema reveme deoreased by $2.3 millian, or 3%, primarily dus to higher sdmission revemuc and higher conocssion revenue in local
currenoics as result of higher nitendnnce , more than offect by unfavorable forcign exchange wovements, In New Zealond, i nema revenue decreased by $485,000 or 2% , mainly due o higher admission revenuc and higher concession revenue in local currencies as a
result of higher aticndance and the opening of our Duncdin cincima in the last week of June 2014 and our LynaMall eincma in November 2015, mors fhan offsct by unfavorable forcign cxchange movemcnts .

Cost of services and products (excludin g depreciation end amortization)

Cost of services and products fo 2015 increased by $64 8,000 , which was maint toi d costs duc 1o inoreased admissions , which include d higher film rental, payroll , ecoupancy and ofhier casts . We also had additional costs sssocialed with the
rofurbizhment of our A ngelika F ilm C cnter Carmel Mounlsin Plaza , the opsning of our now thealer, LynaMsll in Auckland , New Zealand , and cost relating Lo the preparation £ or closing our Gaslamp T heates; ties i d costs were mostly offset by in
forcign cumency.

US. ¢ et of services and products increased by $6.0 willi on or 6% , primarily driven by higher film rent associated with increased box affice sales . Australia and New Zealand cincmn o ost of services and producis both deoreased by 6% , primarily due to the favorsble
impact of foreign cachange rate movements.
Cosl of services and products as a percentage of gross revenue impeoved by 1% down to 81%, maialy attributable to the percentage of fixed costs compared to the increases in our revenue streams,

fati ization, general and expense
Depreciati jou, general and administrative cxpense for 2015 decreascd by $461,000, or 3%, with lower gencral and administralive cxpeasc being the main driver . Geaeral and administrati ve capense decreascd by $574,000, or 16% , meinly driven by cost
reductions from a favorable currency cffeet for capenses in Australia and New Zealand , an d same cost savings in the U.S.
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Real Estate - 2015 v3, 2014

2015 v 2014

(Dollar in thouzmmds) ie ¥av/(Unfay)

Unfted States

s o7) 3 000

Total operating Income s 296 % s 9,475 9% %
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Real Estate s egment operating incom e

Real estate segment operat ing income decreased by $2.7 million or 28% , to $6.8 million for 2015 campared to 2014, the dectense was primarily attributable to (1% lower reveme, which was primarily caused by unfavacable currency fuctuations, Tolal operating costs

decressed by §90,000, mai nly due to savings caused by oreign currency exchange fluciuations , partially offset by incressed legal casts duc to the "STOMP" arbitration. See, "Item 3 - Legal
Revenue

Real estate cevenue for 2015 decreased by 11%, or $2.8million, maioly dus Lo an currency oas in our foreiga operall

Cost of services and products and amortizati

Cosl of services and products for 2015 increased by 12%, or $L.2 million. W e had lower operating costs afler Lhe sale of our Burwood and Moonee Poads properiies , and costs also benefiled from the iation of the U.S. dollar against the New Zealand and Lhe

Austcalian dollar s . However, t hese lower costs were more than offsct by higher legal costs in our live theater business. The legal expenses relate to the costs (Jifigation and arbitration) assccisted with the prosecntion of certain claims against the peoducers of STOMP, which
is playing at our Orpheurs thester . See, "lizm 3 — Legal Proceedings'.

general and expense

Depeeciat ion, general and administrative expense for 2015 de creased by 25%, or $1.3 million . Depreciati ization expense for lhe twel th period decreased by 23%, or $954,000, mainly due to the appreciation of the U.S. dolla ¢ against Lhe
New Zealand and Australian dollar s . General and administrative expense For 2015 decreased by 30%, or $315,000, mzln)y aﬂtﬂmh.hle to lowes cansult ing fees in 2015, and the Favorable impact from foreign exchange rate movements.

‘Business Segment Resalts - 2014 vs. 2013

% Chunge
2014 2013 Better/(Worse)

Segent expenses

2014 vs. 2013
(Dollars in bouznds Fav/(Unfav)

‘Unfted Stales
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Total revenme $ 237,861 100% B 239,417 100% Mm%

ol operating Income s 27,3 1% s 24515 0% n%
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Cinema s egment opetating income
Cinema segment operating incame  increased by 11% , or $2.8 million , to $27 . 3 million for 2014 compared to 2013 , primarily driven by 2 % lower operating expense. Refer below for further detailed explanation.

Revepue

Cinerns reveque for 2014 decressed by $1.6 million or 0.7% when compared to 2043 , primarily atiributable Lo higher sttendsnces in Australia and New Zealend, more thun offset by the unfavorable impuct from foreign exchange moverents, Compering the twelve manths
f 2014 to the twelve manths of 2013, the Austrulian doller weakened by 6.8% in 2014 from 2013 while the New Zealand dollar strengthened against the U.S. dollarby 1.2%.

The revenue i the United States foc 2014 de oreased $602,000, oc 0 %, This decrease was partially driven by  reduction in box office revenue of $1.5 million, i n fum driven by an 82,000 admissions reduction , together with a 1.0% reduction in aversge ticket price, offset
by incrensed concession and café revenues of spproximately §524,000 . Reverue in Australia decceased by $2.9 million or 3.2%. This decrease was primarily due to the strenghening of the U.S. dollar ageinst the Australian dollar in 2014. Local currency bax office was
consistent with 2013, with s decrease in average licket price of 4.5% being offiet by incrensed ticket sales of 4.9%. Excluding currency effects, conession revenue was up 7.0%, reflecting increased admission volume and spend per admit. Revenue in New Zealand incrensed
by $2.0 million or 9.1%. Attendance increased by 88,000 or 5.1%. The majority of this increase was achieved through the apening of our Dunedin cinems. The atieodance increase jore than offset the local currency reduction in average ticket price of 1.8%. Concession
revenue increased by $879,000 due Lo the cambined positive effect of increased admission volumes, improved spend per pairon, and a positive U.S. dollar to NZ. dollar exchange rate movement

Cost of services and products di iation and amortizati

Cost of services and products For 2014 decreased by § 5.0 million or 2% , mainly attri to forei . Cost of services and products in the United States increased by $1.3 million ot 1.2% , primarily related to a $773,000 decrease in film rent and
advertising, togelher with a decrease of $280,000 in occupancy related cosls , offsel by an increase of 2.1 million in ofher operating expense , which includes not ouly i ncrease in labor related costs bu 8o increases in insuranos aad utilities . Cost of services and products
in Australia decreased by $7.0 million or 9.4%. As with revenue, a significant contributer to the decrease was the ing of the US. dollar against the Australian dolla in 2014. Film ceatal cosls were also lower due to n lower film rental percentage being achieved.

Other operating costs were reduced by $3.2 million or 14.4%, with many incrementa) cost impravements , most notsbly a reduction in merketing costs . Cost of services and products in New Zealand increased by $743,000 or 4.1%. This increase wns in line with the above-
‘mentianed increase in cinema revenue, which directly affects film rental costs and with the sbove-mentioned year over-year increase in the value of the New Zesland dollar campared to the U.S. dollar
Cost of services and products s a percentage of gross revenue improved by 2 % to 8 2 % , mainly afiributable to the percentage of fined costs compared to lhe increases in our revenue streams.

general and ive expense
Deprecistion expease increased in 2014 by $306,000 or 2.8% compared to 2013, ‘This primarily related to digital projection assets receiving theic ficst full year of depreciation in 2014 in Australia and New Zealand.
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2014 ve. 2013

United States 3 224 3% S 1975 8% 5B%

New Zealand 2,068 % 322 7% 29%

Total gperating [ncome —_ 5415 9% S 10,959 % (9%
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Real Estate s egment opemting incomne
Real estate segment aperating incame decreased by § 1.5 million oc 14% , to § 9.5 million for 2014 compared to 2013 , primarily attributable to 8 % lower revenue, partially offset by 4 % lower aperating expense . Refer below for fusther explanation.

Revenue
Real estate revenue decreased by $2.1 million or 8.0% , compared to 2013 , this peimarily due 1o the closure of the Courtney Ceatral car park building in Wellington, New Zealand, The car pack building re-opened in November 2014.

C ost of services ond products

C ost of services and products far the real estate segment decreased by $1.1 million or 10 % , campared (0 2013 . The main reduction in real estate operating expense was achieved in Ausiralia and was as a result of the sale of our Burwood property, which led Lo significantly
reduced property taxes compared to 2013 .

o general and. expense

D iati ization, general and injstrative expense for 2014 increased by $436,000 or 9% . This was primarily driven by g eneral and adminisirative costs increasing by $ 446 ,000 in Australia , due mainly to personnel changes in the Australian real estate
department .

BUSINESS PLAN, LIQUIDITY AND CAPITAL RESOURCES
Business plan

Our cinema exhibition business plan is to enhance our current cinemas whers it is Anancially viable fo do so; develop our specialty cinemas in select markets ; expand our food and beverage offering and; conlinue on an opportunistic basis, to identify, develop, and soquire
cinema properties that allow us to leverage our cinema expertise and technology over a larger aperating base.

Our real estate business plan, g iven the inl increase in rents and ial real estate values in recant periods, is Lo progress the redevelopment of our Union Square and Cinemas 1,2,3 properties in the US; to build-out our Newmarket and Auburn sites in
A ustralia as well as our Courtenay Central site in N ew Z ealand ; and to continue to be sensitive Lo opportunities to convert our entertainment essels to higher and better uses, ar, where appropriste, to dispose of such assets.

‘We will also continue to investigate potentisl synergistic acquisitions that roay not readily fall into either our cinema or resl estale segment .

Liquidity and eapitsl resonrees

Liquidity risk is the risk relating 1o our ability o meet our financial obligations when they came due. In today's envi our financiel obligations arise mainly fi ital iture needs, working capital requi ,and debt servicing requi . We manage
the liquidity risk by ensuring o ur ability to generate sufficient cash flows from operating activities and to obtain adequate, reasenzble Gnancing and/or to coavert non-pecforming or non-sirategic assets into cash.

The change in cash and cash equivalents is as Follows:

% Change

2015 va 2014 2014 va. 2013
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Operating activities

2015 v5, 2014 Cash provided by operating uctivities for 2015 incrensed by § 231,000 or 1 % , to $28.6 million, primarily driven by a § 6.2 million change in operating assets and liabi lities, pactially offset by a $6 . 0 million decrease in opsrationa) cash flows,
2014 vs, 2013 ; Cash provided by operating aclivilies for 2014 increased by $3.2 milkion oc 3% , to $28.3 million, primaily driven by an increase of $2.3 million increase in operational c-ash flows and a $900,000 change in operating assets and liabilities.
Investing activities

[n 2015, the $29.7 millica of cash u sed by investing activities was mainly related to the $53.1 million spent on fixed assets , which included the $2 4.3 million (AU$33.6 m illion} purchase of the twa Cannca P ark cenlers in Queensland, Australia , 25 well 08 enhancements Lo
our existing properties, offset by $21.9 million dollars received from the sale of the Moonee Ponds properties, the Los Angeles condo and the Lake Taupo sites.

The $9.9 million of cash used by iavesting activities in 2004 was peimatily related to $14.9 million in property enhancaments o our existing properties, partially offset by the § 54 million deposit fram the sale of our Burwood property.
Financing activities

The $2 8.0 million of cash used in financing activiti es in 2015 was primarily due to a repayment of debt in the amount of $24.7 million , as we It as §3.1 million used in our stock buyback program 2nd $201,000 as pa rt of share option transaction s .
In 2014, the $3.2 million cash used in financing activities was primacily due to a $4.1 million used in our stock buybeck progrom, offset by $1.0 million of proceeds from the exervising of employee otock options.

E Liguidi ital

'We manage our cash, investments and capital sinxoture o we are able to meet the short-term and long-term obligations of our business, while mmaintsining financial flexibility and liquidity. We Forecasl, analyze and monilor our cash flows Lo ensble investment and financing
within the ovecall coustraints of our Financial strategy.

At December 31, 2015, our idated cash an d cash equivalents totaled $19.7 million. OFthis amount, $6.8 million and $3. 6 millicn were held by cur Australia n and New Zesla nd subsidiarics, respectively. Our intention is to reiavest indzfinitely Australia n camings but
not reinvest indefinitely New Zesland earnings. 1f the Australian earnings were used to fitad US. operstions, they would be subject to additions! income taxes upon repatriation.

Our working capital deficiency increns ed from $15.1 million st December 2014 to $3 8.5 million at December 2015 . This was due o a $30.5 million reduction in eash primarily due to surplus cash being used to pay down lang term debt. This was pactially offset by a
reduction in short teo debt due to the refinancing of the Westpac Corporate Credit fucility and the Union S quare loan, which js no longer current,

‘We have histarically funded our wodking capital req uirements, capita] expendihures and investments in individual properties primarily fram a combination of internally generated cash flows and debt . The Company had $59.9 million unused capacity of available corporate
credit facilities at December 31, 2015. 1n addition, we have $6.0 million and $10.3 million umused capacity for certain Cinema 1,2,3 uses and construction funding for New Zealand, respectively.

‘We expect to refinance the $15.0 mill ion Cinema 1,2,3 Term Loan prior to its maturity date of Tuly 1, 2016.
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C ONTRACTUAL OBLIGATIONS, COMMITMENTS AND CONTINGENCIES

‘The following table provides information with respect to the maturitics and scheduled principal of our recocded igations as of December 31, 2015:
Dollen in thousands) 216 2017 2018 2019 2020 Thereafter Total

3 51,167 3 45412 3 51,58 s 83044 s 18,592 3 161317 s A7

(1) Eslimated intercal andeb) is basedon. tici) loan balances for iods mad cureal epplicsble intereat rates.

Litigation
We arc currently involved in certain legal procecdings and, as required, have accrucd cstimates of probable and estimable lasses for the resohution of these claims.

Where we are the pleintiffs, we expense all legal fees on an on-going basts and make no provision for any potential scitlement amounts atil received. In Australin, the prevailing party is usnally catitled to rocover its attomeys® fecs, which rooveries typically work out Lo be
approximalely 60% of the amo unts sotually spent where first- class legal counsel s engeged at cuslomery rates, Where we are a plaintiff, we have likewisc made no provisian for the libility for the defendsnt’s attneys' fees in the event we are determined not 1o be the

prevailing party.

Where we are the defendants, we acorue for probable damages hat insursnce may not caver & they become known and can be reasoadbly estimated. In our opinion, any claims and litigation in which we arc currently favolved are nat reasonobly likely Lo have @ materisl
adverse effct on our business, reaults of operations, financial positicn, e liquidity. 1Lis possible, however, that future results of the operations for any particular quarterly or annust period could be matecially affected by the ultimate outcome of the legal proocedings. Please
refer to ltem 3 — Legal Proceedings in this report For more informaticn.

Of-Balance Sheet Arrangements

There are 0o aff-bakance shect or obligations (includi i igati have, or ure bly likely Lo bave, 3 purreat, o futars material <fect an our financial coadition, changes in the financial condition, revenue or cxpense, resuls of operations,
liquidity, capital expenditures ot capital resaurces.

FINANCIAL RISK MANAGEMENT
Currency and interest rate risk
The Company's objective in ymnaging exposure to farcign currency and interest rats fluctuations is to reduce volatility of earnings and cash flows in order to allow management to focus an core business issues and challenges.

We curcently manage our currency exposure by cresting, whenever possible, natursl hedges in Australia and New Zealand, This involves local counlry sourcing of goads and services, as well s borrowing in local currencies to match reveaniea and expenses. Since we intend
to conduot busincss on a self-fanding busis, ( cacept for funds used Lo pay an ap propriate sharc of our U.S. corporats overhiend), we do not believe th ¢ currency fluctustions present s material risk to the Company. As such, we do not use derivative financial instruments to
hedge against the risk of foreign currency exposnre,

Our USS. aperations are funded in part by the opecationsl results of Ausiralia and New Zesland, and fluctuations in thesc forcign currencies affect such funding. As we conlinu fo progress with our acquisition and developmznt activities in Australia and New Zealand, the
cffiot of variations in currency values will likely increase,
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Our exposure to inferest rate risk ariscs out of our leng-term Floating-ratc borrowings. To manage the risk, we utilize intercst rate derivalive contracts to convert certain floating-rate borrowings into fixcd-ratc borrawings, It is the Company’s policy to eter inlo interest rate
decivative Hons only to the extent i neceasary to meet ita objectives o3 stated sbave. The Company does not enter into Lhese transectians or any other hedging transactions for speculative purposes.

Inflation

We continually moailor inflation and the effects of changing prices. Inflation increases lhc cost of goods and services used. Ct in muny of rosiric, our sbility Lo recover fully the higher costs of acquired goods and services through prios
irercascs. We aticmpl to mitigate the impact of inflation by § olution: ivity snd cficicncy and, as a resull, lower costs and operating expenscs. Lu our opinion, we have sanaged the cfTecs of inflation
appeopriately, and, as a resulf it bas nol had a material impact on our operations and the n:sull.lng financial position or liquidity.

Acconnting Prononmeements Adopted and Tssued During 2015

Please sce Nole 2 — Summary of . Policles - ing F Adopied and Issued During 2015 to our i financial for i ion regarding new i adopted and issued in 2015.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

We belicve that the application of the following accounting policics, which are important 1o our financial position and  results of operations , require significant judgments and estimates on the part of For a summary of our signi ing policic:
including the sccounting policics discusscd below, sce Noke 210 the ¢ casolidaled £ inancial s talements .

Impairment of long-Tived assets, inclading goodwill and intangible assets

We review long-lived asscts, including goodwill and intangibles, for mpairment a3 part of ouc annusl budgeting process, st the beginning of the fouth quarter, and whenever events ar changes in circumsiances indicate that the carrying amount of the asset may not be fully
recoverable.

Purstiant to US GAAP, we review internal management repoeis ca a monthly basis s well 8s moniloring currcat and potential fuiire cometition in film markets foc indications of potential impairment. We evaluals our long-lived asscts using historical and projected data of
cash flow as our primary indicator ofpotcntis] impairment, and we also take into consideration the scasanality of our business. I the sum of ihe cstimated, undisconnted fisture cash flows is less than the carrying amount of the essct, then impaicment is recognized for the
amount by which the carrying valuc of the assct cxcceds its estimated Fair valuc bascd on an appraisal or 3 discounted cash flow calculation.

For i - il ics, we obtain sppraisals ar olher evidence fo cvaluate whether there are impainment indicators for Ih:sc assets. No impairment losscs were recorded for the years ended December 31, 2015, 2014 or2013 .

Pursuant 1o US GAAP, goodwill and intangible asseta are eveluated anmually on & rcporting unii basis. The impairment evaluatioa is based on the present value of estiraated future cash flows of the segment plus the expected lerminal value. There are significant rssuroptions
nnd estimstes used in determining the present value. The most significant assumptions inolude our estimted firture cash flow, cost of debt and cost of equity sssumptions that camprise the weighted avernge cost of capital for each repotting unit, Accordingly, sctual results
could vary materially from sxch estimatzs, There was no impairment for the goodwill and intangible assets far the years ended December 31, 2015, 2014, and 2013 .

Tax valustion allowance and obligations

We record our cstimated future tax benefits and lisbilitics orising from the temparary differcnces between the tax bascs of sssels aod liabilities and amounts reported in the sccompanying consolideted balarcs sheets, as well s operating loss carry-forwards. We estimate the

recoverability of any tax sssels recorded on the balance shect and provide any neoessary allowances as required. As of Decanber 31, 2015, we had recorded spproximately $ 37 .1 million of deferred tax sssets (act of § 13.4 willion deferred tax liabililies) reluted to the

temporary differcaces between (he lax bases of asscls and Jiabilitics and amounts reported in the hects, a8 well s operating loss carty-farwands and tax oredit carry-forwards. Thess deferred fax assets were offsct by a valuation allowance

ufs 11.. 5 miltion resulting in 2 net.deferred (ax asset of § 2 5 . 6 million. The rocoverability of defierred Lax asecls is dependeat upon our ability o generaic future Laxable income. There is no assurance that sufficieat fture laxable incame will be generated to benefit from our
forwards and tax credit cacry-forsvards.
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Legal and environmental obligations

Certain of our subsidiarics wer historically involved in rilroad lions, coal mining, and ing. Also, certain of thesc subsidiarics appear in the chain of fitle of properties that may suffer from oonmmmaunn Amnrdmgly, ccnam of these xubuldun:x bave, fmm
fime-to-time, been named in, and may jn the future be pamed i in, varicus sctions brought under applicable environmental laws. Also, we ere in the real estate development business and may encounter from time-

we have acquired for These eavi i increase the cost of such projects and adveracly affect the valuc and poiential for profit of such projects. We do not currently believe that cuc exposurs under applicable environmental laws is muunul in
amount .

From time-to- time, we have claims brought against us relaling to the exposure of former employecs of our railroad operations to asbe stos and coal dust. Thesc are gencrally covered by an insurance scttlement reached in Septerber 19 90 with our insurance carrers. However,
this insurance settlement docs not cover Litigation by people who were not our cmp layees and who may claim sccond- hand exposure Lo asbestos, coal dust, and/ec other chemicals ar clements now recognized as polenti ally causing cancer in humans. Our known cxposure 1o
these types of claims, asserted or probsble of being asseried, is nat waterial.

From time-to- time, we are involved with cleims and Jawsuits arising in the ordinary course of our business that may include contractust obligations, insurance claim, tmx claims, employment matiers, and anti-trust issucs, mmong other matiers .

All of these mattcrs requirc that we make judgments besed oa the facls kuown to s, These judpments are inherontly uncertain and can change sigaificantly when additional ficts became knowa, We pravids acoruals for matters that arc cither probably or rasonably possible
and can be properly esdimated ss to lheir expeeled negative outcome. We do not record expected gains until lhe proceeds are received by us.
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e and Qualitative Di i

The Securities and Exchange Commission requires that registrants include i fon sbou, potential effects of changes in currency exchange and intcrest rates in their Form 10-K filings. Several ives, all with some limitations, have been affered. The fallawing
discussion is besed on  sensiivity analysis, which models the effects of flucbuations in currency exch snge rates and interest ratea. This saalysis is constrained by several factors, inchiding the following:

o itisbescd ona eingle poiol in time; and
¢ it docs oot include the cffects of other complex markel reactions thal would arisc from the changes modeled.

Although the results of such an analysis may be uscful as a benchmark, they should not be viewed as focccasts.

At Docember 31, 2015 , approximately 46% and 19% of our assets were invested in assets denominated in Austealian dollars ( Reading Australia) and New Zealand dollars (Reading New Zealand), respectively, including approximately §10.4 million in cash and cash
equivalents. ALDecember 31, 2014, spproximately 44% and 21% of our asscls were invested in assets denominsted in Australian and New Zealand dollars, i including h $40.1 million in cash and cash equivalents.

Our policy in Australis and New Zealand is tomaich revenues and expenses, shencver possible, in local currencies. As a result, we have procuced in local currencies s majority of our expenses in Australia and New Zealand. Due 1o the developing nature of our operations in
Australia and New Zealand, our revenuc is oot yet, significantly greater than our opsrating and inlercsl cxpenses. Despite this natural hedge, reecat movements in foreign currencics have had an offect on our currenl carmings. Although foreiga cumreaoy has had an cffect oa
our current camings, the cBfect of the translation adjustment an our assets and Jiabilitics noted in our other camprehensive income was a decreas of § 16. 5 million for the year cnded Docember 3 1, 2015, As we continue to progress our apquisition and

activitics in Australia and New Zealand, we cannot assuce you that the forciga comency <ffoct on our camings will be negligible in the Future.

Historically, our policy bas beea to borrow in Jocal ics to financs the d fon of cur long: in Austealia and New Zcaland whenevee possible. As a result, the borrowings in local currencies have provided samewhat of a natural hedge
against the foreign currency exchange cxposure. Even s, and as a result of our issuatice of fully subordinated Trust Preferred Securities in 2007, and their subscquent partial repayment, approximniely 75% and 52% of our Australian and New Zealand asscts, respectively,
remain subject to such exposure, unless we elect to hedge our foceign cumency exchange between the U . § . and Australian and New Zealand dollars. [fthe foreign currency rates were to fluctute by 10%, the reaulting change in Austealian aod New Zealand assets would be
$13.0 million and $3.7 million, respectively, and the changc in our nct income for the year would be 1.9 million and $102,000 , cespectively. Prescntly, we have noplen to hedge such exposire «

We record varcalized forcign currency translation gains or losscs that could metscially affect our financial pusition. We have accumulated unrcalized Foreign currency transtation gains of spproximalely $14.6 million and $31.1 million as of December 31, 2015 and 2014,
respectively.

Historically, we maintaincd most of our cash and cash cqui in sh ‘market i with original maturitis of six months ar less. Some of our moncy market investments may decline in value if inlerest rates increase. Due to the short-term
nature of such investments, a chnoge of 1% in short-term interest rates would not have a material effect o our financial conditio n.

‘We have a combination of fixed and varisble interest rate loan 8 . In connection with our varisble interest rate loans, a change of approximately 1% in short-term interest rates would have resulted in spproximately $658,000 increase or decrease in our 2015 interest expense.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors aud Stockholders
Reading Iniemalional, Inc.

‘We hove audited the nccompanying consolidoted balance sheets of Reoding Internationa, Ine. and subsidinries (the “Compeny™) 83 of December 31, 2015 and 2014, and the related of i ive income (10as), stockholders’ equity,
and cash flows for each of the three years in the period ended December 31, 2015 . Our audits of the basie consoliduted financial statements includzd the financial statement schedule listed in the index eppeariug under Schedule IL. These financial stetements ead finsncial
stalement schedule are the responsibility of the Company’s management. Our responsibility is 10 express an opinioa on these financial statements and Gnancial statemerd schedule based on our eudits .
We cmduclbd our audils in sccardance with the standards of the Public Campany Accounting Oversight Board (United States). Those standacds require that we plan and perform the audit to obisin reasonsble assurance about whether the financiel stalemeats are free of

An audit includes ining, on & test basis, evidence i amounts and di in the financial An audit glso includes assessing the sccounting principles used and significant estimates mede by management, as well a3
eveluating the overall financisl statement presentstion. We believe that our audits provide a reasonsble basis foe cur opinica.
[n cur opinion, the consolidated financial statemeats referred to above present faicly, in all material respects, the financisl position of Reading [nternational, Inc. uad subsidiaries as of December 31, 2015 and 2014 , and the results of their operations and their cash flows for
each of the three years in the period ended December 31, 2015 in conformity with secounting principles generally sccepted in the United States of America. Als6 in our opinion, the related financial statement schedule, when considered in relation to the basic consolidated
financiel statements taken 89 6 whole, peesents fairdy, in all matecial respects, the information set forth therein.

‘We also have endited, in accordance with the standards of lhe Public Cmnpeny Accounting Oversight Boaed (United States), the Company's internol control aver financial reparting as of December 31, 2015 , based on eriterin established in the 2013 fusernal Control—

Integrated Framework issued by the Committee of: o ons of the Treudway Cammisson (COSO),aad ous repart doted Aprit 29,2016 exgressed un vere apinon .
fs/ GRANT THORNTON LLP
Los Angeles, California
Apeil 29,2016
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Reading Internationsl, Ine. and Subsidlariea
Consolldated Balance Sheets as of December 31, 2015 and 2014
(U.S. dollary in thousands , except share data)

December 31, X December 31,
2015 2014

Taxes paysble

issued and 21,741,586 outetanding at Decomber 31, 2014

g g 3
1,680,590 issued and outstanding at December 31, 2015 and 1,495,490 issued and

Nonvoting preferred stock, par value S0.01 , 12,000 shares
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Total stockholders’ equity

&
137,196

ol dnnies i stockholderst sl

75,09

Sce secompanying notcs lo consolidated Aaancisl ststemeat s .
# Conaln prior period amoats heve been reclussified to conform ko the current period preseatation (s¢e Note 2.~ Significant Accounting Policies - Reclassifications .
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Reading International, Inc. and Subsidiaries
C i of O) ions for the Three Years Ended December 31, 2015
(U.S, dollary in thousands, except share and per share datz)

2015 2014 2013

242281 § 237,861 § 239418

257,323 254,748 258,221

Total revenue

(234,169) 332575) (237,286)

Diluted income per strre attributable to Rbl% International, Inc. shareholders

Welghied average number of shares dllatel 23,495,618 BRI 2330211
noteato
® Certin prior period amounts heve been reclassified to conform b x foa (ace Note 2 — Sgrificart Accounting Polici ioms ).
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Readiog International, Ine. and Subsidiaries
Consoli of C sive Income (Loss) for the Three Years Ended December 31, 2015
(U.S. dollars in thansands)

2015 2014 2013

Cumulative foreign currency adjosiment (16488) (14.255)

Accrued pension service beaefit (oosis) 207 38

Comprehensive income (joss) aticibutable i Reading Intemational, Inc. 5 6,540 12,225 3 (10,813)

Sec sccompanying notes to consolidated Financiel statements.
*® Cestein prior period amouars have besa reolnselfied lo conform v presentation (ees Note 2 - Significant At ting Policies - ifications ).
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Readlug Inieraifonal, Inc. and Subsldiaries
Consalldated Statements of Stockholders® Eqully for the Three ¥ears Ended December 31, 2015
(n thousands)

Acmasted Teating

Erlond ehinge afslock B e cyervis foptions et sl
A i e iy ekl

Sece secompanying notes lo consolidated Financil ststement s .
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‘Reading International, Inc. and Substalsties
Consolldeied Statements of Cash Flows for the Three Years Ended December 31, 2005
(U.S. dollars in thousands)

i

iR tere MR (i3]
Net cash used in financing activities (27.961) (3,275) (17,775)

Tn-eind exchy f stack for th e net 1,833 - 301

Ses aocompraylng nows 10 coneoliderd Financlal ptatemenz.
® Certain prior period amovts have bezn metassificd o conform 1 the current period preseatation {see Note 2 — Slgniffeant dccounting Policies — »
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IN THE SUPREME COURT OF NEVADA

JAMES J. COTTER, JR., derivatively
on behalf of Reading International,
Inc.,

Petitioner,

- V.

THE EIGHTH JUDICIAL DISTRICT
COURT OF THE STATE OF
NEVADA, IN AND FOR THE
COUNTY OF CLARK, AND THE
HONORABLE ELIZABETH
GONZALEZ, DISTRICT JUDGE,
DEPT. 11,

Respondents,
and
DOUGLAS MCEACHERN,
EDWARD KANE, JUDY CODDING,
WILLIAM GOULD, AND
MICHAEL WROTNIAK,

Real Parties in Interest.

Steve Morris, Esq. (NSB #1543)
Akke Levin, Esq. (NSB #9102)
Morris Law Group

411 E. Bonneville Ave., Ste. 360
Las Vegas, NV 89101
Telephone: (702) 474-9400

Attorneys for Petitioner
James J. Cotter, Jr.

Electronically Filed
Jan 02 2018 03:17 p.m.
Elizabeth A. Brown
Clerk of Supreme Court

CASE NO.:
District Court Case No. A-15-719860-B

PETITIONER'S APPENDIX TO
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Mark G. Krum (NSB #10913)
Yurko, Salvesen & Remz, P.C.
1 Washington Mall, 11th Floor
Boston, MA 02108

Telephone: (617) 723-6900
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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

LTI,
111, IV

PA176-1000

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 1)
Re: Plaintiff's Termination and
Reinstatement Claims

V, VI,
VII

PA1001-1673

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 2)
Re: The Issue of Director
Independence

VIII

PA1674-1946

2016-09-23

Individual Defendants' Motion
for Summary Judgment (No. 3)
On Plaintiff's Claims Related to
the Purported Unsolicited Offer

VIII,
IX

PA1947-2040

2016-09-23

Individual Defendants' Motion
for Partial Summary Judgment
(No. 4) On Plaintiff's Claims
Related to the Executive
Committee

IX

PA2041-2146




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

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
E&(er(:lse, the Appointment of X, XL,

argaret Cotter, the X1
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, Jt.'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 xip | PA2891-3045
2016-12-20 Reading International, Inc.'s
Answer to Plaintiff's Second X111 PA3046-3071
Amended Complaint




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

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

XTI

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




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

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

XIV

PA3236-3267

2017-12-11

Transcript from Hearing on
[Motions for Summary
Judgment], Motions In Limine
and Pre-Trial Conference,
December 11, 2017

XIV

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

XLV,
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




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

Date Description Vol. # Page Nos.

2017-12-28 Transcript of Hearing on Motion
for Reconsideration and for Stay XV PA3631-3655

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




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

ALPHABETICAL INDEX

Date Description Vol. # Page Nos.

2016-10-26 1st Amended Order Setting Civil
Jury Trial, Pre-Trial Conference, XIII PA3083-3087
and Calendar Call

2016-03-14 | Answer to First Amended
Complaint (filed by Ellen Cotter,

Margaret Cotter, Douglas I PA51-72
McEachern, Guy Adams, and
Edward Kane)

2017-12-28 | Court Exhibit 1-Reading Int'l, PA3656
Inc. Board of Directors Meeting
Agenda XV (ACCEPTED

UNDER
SEAL)

2017-12-27 | Declaration of Shoshana E.
Bannett in Support of
Opposition to Plaintiff's Motion XV PA3537-3614
for Reconsideration of Ruling on
Gould's Motion for Summary
Judgment

2016-09-23 | Defendant William Gould's LI,

Motion for Summary Judgment | III, IV PA176-1000

2017-12-04 Defendant William Gould's

Supplemental Reply In Support XM | PA3219-3235
of Motion for Summary

Judgment

2017-11-09 Defendants Margaret Cotter,
Ellen Cotter, Guy Adams, g
Edward Kane, Douglas PA3088-3138
McEachern, William Gould,
Judy Codding, Michael XTI I(J.I;\III]‘)ES{
Wrotniak's Supplement to SEAL)

Motion for Partial Summary
Judgment Nos. 1,2,3,5and 6




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

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
Comimittee

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 X1
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, VI, _

Re: Plaintiff’s Termination and v | PAL001-1673
Reinstatement Claims

2016-09-23 Individual Defendants' Motion

for Summary Judgment (No. 2) ~
Re: The Issue of Director VIII | PA1674-1946

Independence




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

Date Description Vol. # Page Nos.

2016-09-23 | Individual Defendants' Motion
for Summary Judgment (No. 3) VIII,
On Plaintiff's Claims Related to IX

the Purported Unsolicited Offer

PA1947-2040

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 Summarg XV | PA3532-3536
Judgment

2016-12-21 | Order Regarding Defendants'
Motion for Partial Summary
Judgment Nos. 1-6 and Motion X1 | PA3072-3075
in Limine to Exclude Expert
Testimony




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

Date Description Vol. # Page Nos.
2017-12-28 | Order Regarding Defendants’ |
Motions for Partial summary XV PA3615-3621

Judgment and Plaintiff's and
Defendants' Motions in Limine

2016-10-13 | Plaintiff James Cotter Jr.'s Opp'n
to Defendant Gould's Motion for XII PA2794-2830
Summary Judgment

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for
Partial Summary Judgment XII PA2831-2862
(No. 1) Re Plaintiff's
Termination and
Reinstatement Claims

2016-10-13 | Plaintiff James J. Cotter, Jr.'s
Opposition to Individual
Defendants' Motion for

Partial Summary Judgment (No. XIL | PA2863-2890
2) Re: the Issue of Director
Independence

2016-12-20 | Reading International, Inc.'s
Answer to Plaintiff's Second XIII PA3046-3071

Amended Complaint

2016-03-29 | Reading International, Inc's
Answer to James J. Cotter, Jr.'s I PA73-94
First Amended Complaint

2017-12-01 | Request For Hearing On
Defendant William Gould's
Previously Filed Motion For
Summary Judgment

XIII PA3189-3204

2016-09-02 Second Amended Verified

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




PETITIONER'S APPENDIX IN SUPPORT OF PETITION FOR WRIT OF
PROHIBITION OR ALTERNATIVELY, MANDAMUS

Date Description Vol. # Page Nos.

2017-12-26 | The Individual Defendants'’
Opposition To Plaintiff's
Motion For Reconsideration Or X1V,
Clarification Of Ruling On XV
Motions For Summary Judgment
Nos. 1,2, and 3

PA3460-3531

2017-12-11 | Transcript from Hearing on
[Motions for Summary

Judgment], Motions In Limine XIV | PA3268-3342
and Pre-Trial Conference,
December 11, 2017
2016-10-27 | Transcript from Hearing on XIIL,
Motions, October 27, 2016 x| PAZ891-3045

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

for Reconsideration and for Stay XV PA3631-3655
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DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES J. COTTER, JR.,

individually and

derivatively on behalf of

Reading International,

Inc.,

Case No. A-15-719860-B
Plaintiff,

Coordinated with:

vs.

Cage No. P-14-082%42-E

Defendants.
and

READING INTERNATIONAL,
INC., a Nevada
corporation,

)
)
)
)
)
)
)
)
)
)
MARGARET COTTER, et al., )
)
)
)
)
)
)
)
)
Nominal Defendant)
)

VIDEOTAPED DEPOSITICON OF WILLIAM GOULD
TAKEN ON JUNE 8, 2016

VOLUME 1

JOB NUMBER 315485
REPORTED BY:

PATRICIA L. HUBBARD, CSR #3400

PA2250



WILLIAM GOULD, VOLUME I - 06/08/2016

Page b5
1 words "given the situation"?

2 A. None of the candidates met the perfect

3 profile that we all wish we would come up with, you
4 know, somebody like from central casting.

5 Ellen did not have certain of the

6 qualities we were looking for in the sense of the

7 real estate experience and this and that. But none
8 of the candidates had what we were looking for.

9 So, as we interviewed these
10 candidates -- and by the way, all of them were very,
11 very qualified good candidates. They really were.
12 I was very impressed with the quality of the people
13 that XKorn Ferry had put forward.
14 And this became apparent to me, anyway,
15 that Ellen was the type of person who would continue
16 the continuity, that people liked her, that she had
17 had a gocd reputation, we had been working with her
18 for all these years. And given all those
19 circumstances, she stood head and shoulders above a
20 person who would be asked to come into this horrible
21 vicious situation.
22 It made it almost an impossible task for
23 somebody to enter this corporate management

24 structure and be able to thrive.

25 Q. So is it fair to say your view was that
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1 once Ellen announced her candidacy, she was the

2 presumptive favorite?

3 MR. HELPERN: Objection. Form,

4 misstates testimony.

5 MR. SWANIS: Join.

6 MR. RHOW: Join.

7 THE WITNESS: No. It only became

8 apparent to me after we had interviewed everybody,
9 and I could see that by -- you know, she was

10 definitely the most well-known to the directors, shé
11 provided the continuity, and she had a stake in the
12 venture. You know, she had major share holdings

13 with her family. And a new person would be coming
14 in without that.

15 So she would be -- have her interests

16 aligned with the shareholders.

17 BY MR. KRUM:

18 Q. By virtue of being a shareholder, you

19 mean?
20 A. By being a major shareholder, yes.
21 Q. Mr. Gould, did it occur to you at any

22 time prior to the meeting at which Ellen Cotter
23 announced her candidacy for the C.E.O. position that
24 she would or might be a candidate?

25 A, Yes.

Litigation Services | 800-330-1112
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1 that.

2 Q. What discussions did you have with

3 Mr. McEachern about Ellen's candidacy?

4 A. The -- we were sitting in a room, and we
5 had just -- I think we had just interviewed this

6 candidate from New York. And we looked at each

7 other and said, you know, "It's pretty apparent that
8 Ellen is the right candidate." And we both

9 discussed why we felt that.

10 Q. And what did you say and what did he
11 say? '

12 A. Well, we both said -- I can't remember

13 which one made which point. We talked about those
14 things, continuity, we talked about her stake in the
15 venture, the Cotter family stake in the venture, we
16 talked about how well received she was by the staff
17 and how -- what a good job she had done as the

18 co-head of the theatrical division.

1% Q. Do you recall that one of the services
20 Korn Ferry was to provide was some sort of
21 independent assessment of the three final

22  candidates?

23 A. Yes.

24 Q. That was not done, correct?
25 A. Correct.

Litigation Services | 800-330-1112
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EIGHTH JUDICIAL DISTRICT COURT
CLARK COUNTY, NEVADA

JAMES COTTER, JR., derivatively
on behalf of Reading International,
Inc.,

Plaintiff,

vs. Case No.

MARGARET COTTER, ELLEN COTTER, A-15-719860-B
Guy Adams, EDWARD KANE, DOUGLAS '
McEACHERN, TIMOTHY STOREY,
WILLIAM GOULD, JUDY CODDING,
MICHAEL WROTNIAK, and DOES 1
through 100, inclusive,

Defendants.

and
READING INTERNATIONAL, INC.,

a Nevada corporation,
Nominal Defendant.

(CAPTION CONTINUED ON NEXT PAGE.)

VIDEOTAPED DEPOSITION OF JAMES COTTER, JR.
Los Angeles, California
Tuesday, May 17, 2016
Volume IT

Reported by:

JANICE SCHUTZMAN, CSR No. 9509
Job No. 2312191

Pages 298 - 567

Page 298

Veritext Legal Solutions
866 299-5127
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T2 PARTNERS MANAGEMENT, LP, a
Delaware limited partnership,
doing business as KASE CAPITAL
MANAGEMENT, et al.,

Plaintiffs,

Vs .

MARGARET COTTER, ELLEN COTTER,
Guy Adams, EDWARD KANE, DOUGLAS
McEACHERN, WILLIAM GOULD, JUDY
CODDING, MICHAEL WROTNIAK, CRAIG
TOMPKINS, and DOES 1 through 100,
inclusive,

Defendants.
and
READING INTERNATIONAL, INC., a
Nevada corporation,

Nominal Defendant.

Videotaped Deposition of JAMES COTTER, JR.,
Volume II, taken at 865 South Figueroa Street,
10th Floor, Los Angeles, California, commencing
at 9:38 a.m. and ending at 4:37 p.m., Tuesday,
May 17, 2016, before Janice Schutzman, CSR No. 9509.

PAGES 298 - 567
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1 Igsn't it your responsibility as a board
2 member to form opinions about the performance of the
3 CEO that's running the company for which you have a
4 fiduciary duty to oversee?
5 MR. KRUM: Same objection. 04 :28PM
6 THE WITNESS: It is my responsibility to
7 aggess the performance of the CEO.
8 BY MR. TAYBACK:
9 Q. And she's been the CEC for 10 months?
10 MR. KRUM: Same objections. | 04:28PM
11 BY MR. TAYBACK:
12 Q. Correct?
13 A. Okay .
14 Q. Is that --
15 A. Yes. ' 04 :28PM
16 Q. My math is correct?
17 A. Right.
18 Q. And you don't have an opinion as to -- at
19 all on her performance?
20 AL I do have an opinion that she did not have 04 :28PM
21 the requisite experience that the CEO search
22 committee had sought and that it wasn't an
23 approp- -- she wasn't qualified based on their own
24 critéria.
25 Q. My question's different. My qguestion's not 04 :29PM
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1 whether she was qualified.

2 My question is now, having observed her for
3 10 months as CEO of the company, do you have an

4 opinion as to her performance, not hexr

5 qualifications to have gotten the job, but her

6 performance?

7 A, There's nothing --

8 MR. KRUM: Same objections.

9 Go ahead.

10 THE WITNESS: There's nothing that would
11 lead me to believe that she's doing a good job, a
12 bad job. A lot of the information, I'm not giv- --
13 I'm no longer given from the company to assess the
14 performance of the assets. So it's -- I'm not in a
15 position to make that assessment.

16 BY MR. TAYBACK:

17 Q. What information do you believe the other
18 directors get that allow them to assess her

19 performance that you don't feel you get?
20 A. Well, there's a number of executive

21 committee meetings at the company at which things
22 are discussed.

23 There are a number of other meetings that
24 the diredtors have that I'm not privy to, like going
25 to New York and reviewing the development of these

04 :29PM

04:29PM

04 :30PM

04 :30PM

04:30PM
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursnant to Section 14(a) of the Securities Exchange Act of 1934

Filed by the Registrant i4
Filed by a party other than the Registrant [

Check the appropriate box:
O Preliminary Proxy Statement
[0 Confidential, for Use of the Commission Only (as permitted by Rule 14a-
6(©)2)
A Definitive Proxy Statement
I Definitive Additional Materials
[0 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

[0 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.

[0 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 regisiration statement number, or the Form or Schedule and
the date of its filing.
(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:
(4) Date Filed:
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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 International, Inc., 2 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 Meeting 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 adjournment or
postponement thereof. '

A copy of our Anmual Report on Form 10-K for the fiscal year ended December 31, 2015 is enclosed (the “Annual
Report™). Only holders of record of our Class B Voting Common Stock at the close of business on April 22, 2016, are entitled to
notice of and to vote at the Annual Meeting and arry adjournment or postponement thereof.

‘Whether or not you plan on attending the Annual Meeting, we ask that you take the time to vote by following the
Internet 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 Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board
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May 19, 2016

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 furnished in connection with the solicitation by the Board of Directors of Reading International,
Inc. (the “Company,” “Reading,” “we,” “us,” or “owr”) 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.m., local time, at Couwrtyard by Marriott Los Angeles
Westside, located at 6333 Bristol Parkway, Culver City, California 90230, 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 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 adjournment or postponement of the Anmual 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 of the 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 solicit 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, California 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:
e PROPOSAL 1: Election of nine 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 necessary. Please note that at this time we are not aware of
any such business.
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How does the Board of Directors recommend that I vote?
Our Board recommends that you vote:
s« 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 shates on any
additional matters properly presented for a vote at the Annuval 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 I own Class A Nonvoting Commeon 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.

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 or a 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 shares of Class B Stock by proxy card, you must eithex (i) complete, date, sign and return each proxy
card and voting instruction card that you receive or (if) 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. 1f you choose to do
$0, you can vote using the ballot provided at the Annual 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.

Beneficial Qwner . If you 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 shares 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 broker,
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 order to vote in person.
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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 person. If you are a holder
of record of shares of our Class B Stock, you have the right to vote in person at the Annual Meeting. If you choose to do so, you
can vote using the ballot provided at the Annual Meeting. Even if you plan fo 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 seut to them by their bank, broker, trustee or
nominee. Proxies submitted by the Internet must be received by 11:59 p.m., local time, on June 1, 2016 (the day
before the Annual Meeting).

e 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
of record 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 shares living in the United
States or Canada and who have received a voting instruction card by mail from their bank, broker, trustee ot
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).

e By Mail — Holders of record of our Class B Stock who have received 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.

e In Person — Holders of record of our Class B Stock may vote shares held in their name 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 Internet, telephone or by completing, signing, dating
and returning a proxy card or voting instruction card, but not by more than one 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. If you 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 passport) 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.

4
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Shares held of record by a trust . The trustee of a trust is entitled to vote the shares held by the trust, either by proxy 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 owner. If the
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. If 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. 1f 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.

Shares held of record in the name of more than one person . If only one individual votes, that individual’s vote applies to
all of the 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 of the 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 of an absolute majority of the Class B Stock.

What routine matters will be voted on at the annual meeting?
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 on which
brokers may not vote, urless they have received specific voting instructions from beneficial owners of our Class B Stock.

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 Annual Meeting, shares that constitute abstentions and broker non-votes are not
considered entitled to vote and will not affect the outcome of any matter being voted on at the meeting, unless the matter requires
the approval of the holders of a majority of the outstanding shares of Class B Stock.

How can I change my vote after I submit a proxy?

If you are a stockholder of record, there are three ways you can change your vote or revoke your proxy after you have
submitted your proxy:

e  Tirst, you may send a written notice to Reading International, 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
your proxy. To be effective, the Inspector of Elections must receive your written notice prior to the closing of
the polls at the Annual Meeting.

e  Second, you may complete and submit a new proxy in one of the manners described above under the caption,
“How do I vote?” 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 ate 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 or by 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 of 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 of the 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 of record to
one vote on all matters to come before the Annual Meeting.

How are votes counted and who 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 certify the results. A represemtative of First Coast Results, Inc.
will be present at the Annua] Meeting. The final voting results will be reported by us on a Current Report on Form 8-K o be filed
with the SEC within four business days following the Annual Meeting.

‘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 or nominee 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” Proposal 1 at the Annual 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 has 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 fo assist our management 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

PA2270



Annua) 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 time, 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
governing 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. Cotter js our cutrent 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 Operations 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 Bxecutive Officer, except for the period
from August 2014 until June 12, 2015, when the roles of Chair and Chief Executive Officer were held by two executives of the
Company following the resignation for health reasons of our founder, James J. Cotter, Sr. At the present time, we believe that the
combined roles (i) allow for consistent leadership, (ii) 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 Hstate Management and Development-NYC.

Elten 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, Sr.) 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 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 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 compary” 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
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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 currently have an Andit and Conflicts Committee
(the “Audit Committee’) and a Compensation and Stock Options Committee (“Compensation Committee”) composed entirely of
Independent Directors. We currently have a four member Executive Committee composed of our Chair and Vice-Chair and
Messts. 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 overseeing 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. Qur 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 our last Annual Meeting of Stockholders, we have (i) adopted a best practices Charter for our Compensation
Committee, (ii) adopted a new best practices Charter for our Audit Committee, and (iii) 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 Anmual
Meeting we adopted a new supplemental policy restricting trading in our stock by our Directors and executive officers.

Management Succession

On August 7, 2014, James 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 Comumittee (the “Search Committee") initially composed of Ellen M. Cotter, Margaret Cotter, and
Independent Directors William Gould and Douglas McEachern, and retained Korn 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. Korn Ferry screened over 200 candidates 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 external 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 Committee recommended the appointment of
Ellen M. Cotter as permanent President and Chief Executive Officer and the Board appointed her on January 8, 2016, with seven
Ditectors 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 a 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 itself that 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 direct 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 required 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 internal contro] over financial
reporting. The Board also relies on management to bring significant matters impacting the Company to the attention of the 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.

Afier reviewing the benefits and detriments of taking advantage of the exemptions to certain corporate governarnce rules
available 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 of the nominees, in each case the nominee abstaining from the vote, was
approved by af 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 Oversight
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 permitted 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, earnings press releases and all internal controls reports, (ii) appointing,
compensating and overseeing the work performed by the Company's independent auditors, and (i) 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 Mr. 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 . Our Board has established a standing Compensation Committee consisting of three of our
non-employee Directors, and is currently composed of Mr. Kane, who serves as Chair, Dr. Codding and Mr.
McEachern. Mr. Storey served on our Compensation Committee through October 11,2015 and Mr. Adams served
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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 commitiee structure,
the compensation for 2016 of the President, Chief Executive Officer, all Executive Vice Presidents, and all Managing Ditectors
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-out-
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 majntain a standing 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 governing 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 (ii)
our governing 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 anniversary of the 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.

Our Board 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 chaits 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 Directots 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, Jr. for re-election 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 future advancement of his legal fees and expenses incurred in such arbitration 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 aniong Board members
and impact the otherwise collegial nature of Board meetings; Mr. Cotter, Jr.'s longevity on the Board and his broad knowledge of
our Company; Mr. Cotter, J.’s beneficial holdings of the Company’s securities; the fact that, depending on the ultimate resolution
of certain litigation as to the terms of the Cotter Trust, Mr. Cotter, Jr. could petiodically 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, Jr. 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 officer, controller and persons performing similar functions. Our Code of Ethics is posted on our website at

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
htin:/www readinerdi com/Governance-Documents , that establishes a process by which employees may anonymously disclose to
the Audit Committee alleged fraud or violations of accounting, internal 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 membets,
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, Jr. 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 International, Inc. vs. Margaret Cotter, et al.” Case No,: A~15-
719860-V, Dept. XI (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
McEachern, 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, Ir., amended his complaint to drop his individual
claims (the “Amended Cotter Ir. Detivative Complaint”), Accordingly, the Amended Cotter, Jr. Complaint presently purports to
assert only putportedly derivative claims and to seek remedies

11

PA2275



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 M. Cotter, Jz. 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 fluctuations 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. Our new 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, Jr.

Pursuant 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 Arbitration
Association against Mr. Cotter, Jr. The demand seeks declaratory relief, among other things, that Mr. 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 less 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 maximum 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, LP, 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, LL.C, a Delaware limited liability
company, doing business as Kase Management; T2 Partners Management Group, LLC, a Delaware limited liability company,
doing business as Kase Group; JMG Capital Management, LLC, a Delaware limited liability company; and Pacific Capital
Management, LLC, a Delaware limited liability company, derivatively on behalf of Reading International, Inc. vs. Margaret Cotter,
Ellen M. Cotter, Guy Adams, Edward Kane, Douglas McEachern, 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 Plaintiffs filed an amended T2 Derivative Complaint (the
“Amended T2 Derivative Complaint”).

The T2 Plaintiffs 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, Jr., as our President and CEO, it is being defended
by the Company. In addition, the Company 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 carrier 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 Mr. Tompkins is being
reviewed by the insurer and is currently being covered by the Company under its indemnity 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 Jr. Complaint
Director Defendants.

The Amended T2 Derivative Complaint has deleted its request for an order disbanding our Executive Commiitee 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 allegations of the T2 Plaintiffs. The Company followed
applicable Nevada law in recognizing that Ellen M. Cotter and Margaret Cotter had the legal right and power to vote the shares of
Class B Common Stock held of record by the Cotter Estate and the Cotter Trust, and the independent Inspector of Elections has
certified the results of that election. Furthermore, even if the election results were to be overturned 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 Anmmal Meeting of Stockholders and believes that the court will rule for the Company should
this issue ever reach the court. The case is currently set for trial in November, 2016.

On May 2, 2016, the T2 Plaintiffs 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 BOOOS (held of record by the Cotter Estate) or the 696,080 Class B shares represented by stock certificate RDIB 0028
(beld 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 relief caa be given. The Company
intends to defend vigorously against our Directors and Officers and against any attempt to reinstate Mr. 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, McEachern and ‘Wrotniak filed a
motion in the T2 Derivative Action to disqualify the T2 Plaintiffs on the grounds that at least one of the 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 o 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 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. 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

Director @

James Cotter, Jr. . Director @

Director @

Douglas J. McEachern 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
functions 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 of the Audit and Conflicts Committee.

Ellen M. Cotter . Ellen M. Coiter has been a member of our Board since March 13, 2013, and currently serves as a
member of our Executive Committee. 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 cotporate
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 (“CO0") 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. Prior to her appointment as COO of Domestic Cinemas, she spent a year in Australia and New
Zealand, working to develop our cinema and real estate assets in those countries. Ms. Cotter is the Co-Executor of the Cotter
Estate, which is the record owner of 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 is the record owner of 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 California. 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 setves as the
chair of our Executive Committee, and until May 14, 2016, served as a member of our Compensation Committee . For more than
the past ten years, he has been 2 Managing Member of GWA Capital Pariners, LLC, a registered investment adviser managing
GWA Investments, LI.C, a fund investing in various publicly traded securities . Over the past fifteen 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 . At these companies, he has held a variety of board positions, including lead directot, audit
committee chair, and compensation committee chair. He has spoken on corporate governance topics before such groups as the
Council of Institutional Investors, the USC Corporate Governance Summit and the University of Delaware Distinguished Spealers
Program. Mr. Adams provides investment advice to private clients and currently invests his own capital in public and private
equity transactions . e 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 October 2010 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, governments, and direct to
individual learners. Prior to that time, Dr. Codding served as the Chief Executive Officer and President of America’s Choice, Inc.,
which she founded in 1998, and which was acquired by Pearson in 2010. America’s Choice, Inc. was a leading 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 boards, including the Board of Trustees of Curtis School, Los Angeles, CA (2011 to present)
and the Board of Trustees of Educational Development Center, Inc. (EDC) since 2012. Through family entities, Dr. Codding has
been and continues fo be involved in the real estate business, throngh 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 entrepreneut, 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 as a member of
our Tax Oversight 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 adopted on May 5, 2016. Mr.
Cotter, Jr. served as our Vice Chair from June 2007 until August 7, 2014. Mr. Cotter, Jr. 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 curtently the lead
director of Cecelia Packing Corporation (a Cotter family -owned citrus grower, packer and marketer) and served as the Chief
Executive Officer of that company from July 2004 until 2013. Mr. Cotter, Jr. served 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
attorney 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 attorney, as well as his many
years of experience in, and knowledge of, the Company’s business and affairs. In addition, with his direct ownetship of 770,186
shares of our Company's Class A Common Stock and his position as Co-Trustee of the Cotter Trust, Mr. Cotter, Jr. 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 August 7, 2014
was appointed Vice Chair of our Board and currently 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. Cotter is the owner and President of OBI, 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 OBI 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. Cotter is 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 of 427,808 shares of
our Class B Stock (representing 25.5% of such Class B Stock). Ms. Margaret Cotter is also a Co-Trustee of the Cotter Trust,
which is the record owner of 696,080 shares of Class B Voting Common 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 operator 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 overseeing these properties for aver 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 Estate and Co-Trustee of the Cotter Trust, Ms. Cotter is a significant stakeholder in our
Company.

William D. Gould . William D. Gould bas 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 for legal advice. Total fees
payable to Mr. Gould’s law firm for calendar year 2015 were $61,000.84.

M. 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 experjence as a corporate lawyer and advisor focusing on corporate governance,
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 currently 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 attorney 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 shareholder of High Avenue Consulting, 2
healthcare consulting firm, and as the head of its successor proprietorship. During the 1990s, M. Kane also served as the Chair
and Chief Executive Officer of ASMG Outpatient Surgical Centers in southern California, and he served as a director of BDI
Investment Corp., 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 Western School of Law.

In addition to his varied business experience, Mr. Kane brings to our Board his many years as a tax attorney and law
professor. Mr. Kane also brings his expetience 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. McFEachern. Donglas J. McEachern 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 of the board and of the audit and compensation committee for Willdan Group, a NASDAQ listed engineering
company, since 2009. From June 2011 until October 2015, Mx. McEachern was a director of Community Bank in Pasadena,
California and a member of its audit committee. Mr. McEachern served as the chair of the board of Community Bank from
October 2013 until October 2015 . He also is a 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. McEachern was an audit partner from July 1985 to May 2009 with the audit firm of Deloitte and Touche, LLP, with
client concentrations in financial institutions and real estate . Mr. McEachern was also a Professional Accounting Fellow with the
Federal Home Loan Bank board in Washington DC, from June 1983 to July 1985 . From June 1976 to June 1983, Mr. McEachern
was a staff member and subsequently a manager with the audit firm of Touche Ross & Co. (predecessor to Deloitte & Touche,
LLP). M. McEachern received a B.S. in Business Administration in 1974 from the University of California, Berkeley, and an
M.B.A. in 1976 from the University of Southern California.

Mr. McEachern brings to 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. McEachern 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 international commodities trading firm. Mr. Wrotniak joined Aminco in
1991 and is credited with expanding Aminco’s activities in Burope and Asia. By establishing a joint venture with a Swiss
engineering company, as well as creating partnerships with Asia-based businesses, Mr. Wrotniak 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 of the Board of Advisors of the Little Sisters of
the Poor at their nursing home in the Bronx, New York since approximately 2004, Mr. Wrotniak graduated from Georgetown
University in 1989 with a B.S. in Business Administration (cum laude).

Mr. Wrotniak is a specialist in foreign trade, and brings to our Board his considerable experience in international
business, including foreign exchange risk mitigation.

Please see footnote 12 of the Beneficial Ownership 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 senior officers, as well as 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.
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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 yeat, 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 Messrs. Adams, Gould, McEachern and Kane, and
an additional one-time fee of $75,000 to Mr. Storey. These fees were awarded in each case in recognition of their service on our
Board and Committees.

In 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. McEachern: $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. In 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 of 2016 and the years thereafter. See * 2016 and Future Director Compensation ;" below.

Director Compensation Table

The following table sets forth information concerning 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 Paid in Cash (§)  Awards ($)(1) (%) Total ($

Margaret Cotter @

Douglas J.
McEachem 82,000

(1) Fair value 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 OBI management agreement described under the caption “Certain Transactions and Related Party
Transactions - OBI Management Agreement,” below.

(3) Mr, 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 directors and to establish a plan that encompasses sound corporate practices consistent with the best interests of
the 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 of the Company. In January 2016, the
Compensation Committee retained the international 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 Commitiee was similar to that in scope and approach used by the
Compensation Committee in 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:

e  Our annua) Board retainer was slightly above the 50th percentile while the fotal cash compensation paid to
outside Directors was close to the 25th percentile.

e  Due to our minimal annual Director equity grants, total direct compensation to our outside Directors was the
lowest among the peer group.

e 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:

e  The Board retainer currently paid to outside Directors will not be changed.

e  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.

e The committee member fees will be $7,500 for our Audit and Executive Committees and $5,000 for our
Compensation Committee.

e  The Lead Independent Director fee will be increased to $10,000.

e  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. )

s 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 Guy W. Adams, $50,000
o Edward L. Kane, $10,000
o Douglas J. McEachern, $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 Required
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 believe 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. Of the 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 fo 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 majotity 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 Securities Exchange Act of 1934, as amended (the “Exchange Act”), except to the extent that
we specifically incorporate it by reference into a document filed under the Securities Act of 1933, as amended, or the Exchange
Act.

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

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

The Audit Committee has discussed with Grant Thornton LLP the matters required to be discussed by Auditing Standard
No. 16, “Communications with Audit Committees” and PCAOB Auditing Standard No. 5, “An Audit of Internal Control Over
Financial Reporting that is Integrated with 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 Thornton LLP
their firm’s independence.
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Based on their review of the consolidated financial statements and discussions with and representations from management
and Grant Thornton LLP referred to above, the Audit Committee recommended to our Board that the audited financial statements
be included in our Annual Report on Form 10-K for fiscal year 2015 for filing with the SEC.

Tt 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, the Audit Committee relied on (1) management’s representation that such financial statements have been prepared
with integrity and objectivity and in conformity with accounting principles generally accepted in the United States and (2) the
report of the Company’s independent registered public accounting firm with respect to such financial statements.

Respectfully submitted by the Audit Committee.

Douglas J. McEachern, 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:

e each of our incumbent Directors and Director nominees;

o each of our incumbent executive officers and named executive officers set forth in the Summary Compensation
Table of this Proxy Statement;

e 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 property laws, we believe that each beneficial owner has
sole voting power and sole investment power with respect to the shares shown. An asterisk (*) denctes beneficial ownership of
less than 1%.

Amount and Nature of Beneficial Ownership (1)

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

Directors and Named Executive Officers

James Cotter, Jr. (12)(13)

Michael Wrotniak (10) 2,000

Wayne Smith (11)
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Mark Cuban (14) 72,164 * 207,913 12.4
5424 Deloache Avenue
Dallas, Texas 75220

James J. Cotter Foundation 102,751 *
All Directors and executive officers as a 5,032,094 232 1,209,088 71.9
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 part 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 shares 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 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.

(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 of 2,000 shares subject to stock options.
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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 of 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, Sr. 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 alternate trustee in the event that Ms. Cotter is unable or unwilling to act as trustee. The
trustees of the Cotter Trust, as of the 2013 Restatement, were Ellen M. Cotter and Margaret Cotter. On June 19, 2014,
Mr. Cotter, Sr. signed a 2014 Partial Amendment to Declaration of Trust (the “2014 Amendment”) that names Margaret Cotter
and James Cotter, Jr. as the co-trnstees 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 Eflen M. Cotter, Margaret 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 February 5, 2015, Ellen M. Cotter and Margaret Cotter
filed a Petition in the Superior Court of the State of California, 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, I. has filed an opposition to the Petition. The 696,080 shares of Class B Stock shown in the
table as 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
of his 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 irrevocable upon Mr. Cotter, St.’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 our review 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. M;tyczynskl December 31, 2014

Mark Cuban November 11, 2015

James J. Cotter Living Trust September 13, 2014

Margaret Cotter April §, 2015

James Cotter Jr. @ March 10, 2016

James Cotter Jr. August 17, 2015

James Cotter Jr.

‘Wayne Smith

4 July 16, 2015

(1)
(2)
(3)
(4)
(5)

(6)
(7)

‘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.

This transaction was reported on Form 5 on March 17, 2015, which is later than required under Section 16(a) of the Securities
Exchange Act of 1934.

This transaction was reported on Form 5 on Match 12, 2014, which is later than required under Section 16(a) of the Securities
Exchange Act of 1934.

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 of 1934,

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.

Pursuant to Form 4/A filed August 24, 2015, the earliest transaction date was changed from July 1, 2015 to June 30, 2015.
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.
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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.”

Dev Ghose

Executive Vice President,
Corporate Secretary

Wayne D. Smith

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. Over the past 25 years, Mr. 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 international company focused on the acquisition, development and operation of self-storage centers in
the US and Burope; now part of Public Storage) from 2004 to 2006, and HCP, Inc., (which invests primarily in real estate serving
the healthcare industry) from 1986 ta 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 PricewaterhouseCoopers 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, immediately before joining our Company, served as the
President of Loews Theatres 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 group’s car parking company, cinema operations, representing Hoyts
as a director on various joint venture interests, and coordinating many asset acquisitions and disposals the company made.

Andrzej J. Matyczynski . On March 10, 2016, Mr. 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 Advisor 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. Prior to joining our Company, he spent 20 years in vatious 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 Southern California.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Role and Authority of the Compensation Committee

Our Board has established a standing Compensation Committee consisting of three of our non-employee Directors. Asa
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
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and regulations of the SEC and the NASDAQ Stock Market.

Prior to the adoption of our Compensation Committee Charter on March 10, 2016, it was our ptactice that the
Compensation Committee would recoramend 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. Prior to his resignation as our Chief Executive
Officer, Mr. James J. Cotter, Sr. 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, Sr.’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 governance 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 for 2015.

2015 EXECUTIVE COMPENSATION
The individuals named in the Summary Compensation Table, below, are referred 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 of peer 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, Sr.,
identified a peer group of companies in the teal 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, Sr. held that position. The Willis Towers Watson analysis focused on
the competitiveness of Mr. Cotter, Sr.’s annual base salary, total cash compensation and total direct compensation ( i.e ., total cash
compensation plus expected value of long-term compensation) relative to 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
M. Cotter, Sr.’s total direct compensation to the 66th percentile of the 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 Properties Inc.

Carmike Cinemas Inc. Ramco-Gershenson Properties Trust
Cedar Shopping Centets 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

Following his appointment on August 7, 2014 as our Chief Bxecutive 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 bonwus
awards. Having had the benefit of further analysis of the Company’s executive compensation and revisions of the Company's
compensation philosophy, the Compensation Committee approved a $250,000 bonus for Ellen M. Coiter 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 Bxecutive 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 Mr. Cotter, Sr.’s compensation prior to his retirement. The Cotter family members’ respective compensation
packages 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 himself and
members of his family. Our Chief Executive Officer considered the following guidelines in setting the type and amount of
executive compensation:

1. Bxecutive compensation should primarily be used to:

e attract and retain talented executives;

o reward executives appropriately for their individual efforts and job performance; and

e afford executives appropriate incentives to achieve the short-term and long-term business objectives established
by management and our Board.

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

e fair, both to our Company and to the named executive officers;
e reasonable in nature and amount; and
e  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. Histotically, including in 2015, a majority of total
compensation to our named executive officers has been in the form of annual base salarjes 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 leve] of responsibility with our Company, (iif) periodic review of the
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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 owr former Chief Executive Officer, Mr. Cotter, Sr., the authority to determine in his
discretion the annual cash bonuses, if any, to be paid to our executive officers other than 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 : Bquity 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.

If awarded, it has generally been 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 was approved or on the date of hire, if the stock is granted
as a recruitment incentive. When stock was granted as bonus compensation for a 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 determining 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 time based on petformance 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: ‘

402,000

(1) Ellen M. Cotter was appointed Interim President and Chief Executive Officer on June 12, 2015 and President and Chief
Executive Officer on January §, 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, J. had an annual base salary of $335,000 for 2015. ‘When his employment
ended, Mr. Cotter, Jr. earned 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 established for 2014, as shown in the following table:
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2014 Base Salary 2015 Base Salary
Name ® ‘ C)]

(1) Dev Ghose was appointed Chief Financial Officer and Treasurer on May 11, 2015. For 2015, Mr. Ghose earned 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
Tump-sum severance payment of $50,000, subject to certain offsets, and to the payment of his 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. For 2014, Mr. Ellis earned 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 rate 0.9027), and AUD$365,360 in 2015 (shown in the table in U.S. Dollars using exchange rate
0.7524).

Prior to 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 each of the executive and management tearn members, other than herself. In
considering these recommendations, the Compensation Committee 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 ()]

William Ellis om

Robert F. Smerling

(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) Mr. 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 executive
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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, Jr.’s employment agreement with the Company, he is entitled to the compensation and
benefits he was receiving at the time of a termination without cause for a period of twelve months from notice of termination. At
the time of termination, Mr. Cotter Jr.’s annual salary was $335,000, 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 exexcise price of $6.31 per share. Mr. Cotter,
Ir. 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, Jr."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 senior 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 period, 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 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 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. Ellis was to receive an annual base salary of $350,000, with an antal 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 throngh 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 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' 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 entifled “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

In early 2016, our Compensation Committee 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 retained 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 Committee
Charter. In keeping with our intent to implement best practices, the Compensation Committee Charter delegated the following
responsibilities to our Compensation Commitiee:

e in consultation with our senior management, to establish our compensation philosophy and objectives;

» toreview and approve all compensation, including salary, bonus, incentive and equity compensation, for our Chief
Executive Officer and our executive officers, provided that our Chief Executjve Officer may not be present during
voting or deliberations on his or her compensation;

e toapprove all employment agreements, severance arrangements, change in control provisions and agreements and
any special or supplemental benefits applicable to our Chief Executive Officer and other executive officers;

e toapprove and adopt, on behalf of our Board, incentive compensation and equity-based compensation plans, or, in
the case of plans tequiring stockholder approval, to review and recommend such plan to the stockholders;

e toreview and discuss with our 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;

e toprepare an annual compensation committee report for inclusion in our proxy statement for the anmual meeting of
stockholders in accordance with the applicable rules of the SEC;

e toperiodically review and reassess the adequacy of this charter and recommend any proposed change’s to the Board
for approval;

e toadminister our equity-based compensation plans, including the grant of stock options and other equity awards
under such plans, the exercise of anry 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

e 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 determining compensation policies and making decisions on
executive compensation.

Under the Compensation Committee Charter, “executive 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, Litd.;
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 Comrmittee Charter was adopted as part of our Board's implementation of additional
corporate best practices measures. The Compensation Committee Chaster will apply for the remainder of 2016 and the future,
subject to further amendments and modifications by our Board. The Compensation Committee’s charter is available on our
website at http://www.readingrdi.com/Committee-Charters .

The Compensation Conimittee 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
tesponsibilities. 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 Corp. ) Kite Realty Group Trust

Carmike Cinemas Inc. Marcus Corporation

Cedar Realty Trust Inc. Pennsylvania Real Estate Investment Trust
Charter Hall Group Ramco-Gershenson Properties Trust

EPR Properties Urstadt Biddle Properties Inc.

Vicinity Centres Village Roadshow Ltd.

IMAX Corporation

Willis Towers Watson selected the above peer group 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 compensation
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 compared 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 to 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:

e Implement a formal anrual incentive opportunity for all executives; and
e Implement a regular annual grant program for long-term incentives.

Our Compensation Committee recommended, and our Board subsequently adopted, a compensation philosophy for our
management team members to:

e  Attract and retain talented and dedicated management team members;

e  Provide overall compensation that is competitive in its industry;

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

¢ Provide management team members with appropriate long-term incentives aligned with stockholder 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 membets.
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In furtherance of the compensation policy and as a result of the extensive deliberations, including consideration of the
Willis Towers Watson recommendations, our Compensation Committee adopted an executive and management officer
compensation structure for 2016 consisting of:

e A hase salary comparable with job description and industry standard,

¢ A short-ferm 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 '

e 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 apptoach, 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
Waison, (ii) short term incentives in the form of discretionary annual cash bonuses based on the achievement of identified goals
and benchmarks, and (iii) long-term incentives in the form of employee stock options and restricted 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 Committee 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 first
quarter of the year following the year in review, with a presentation by the Chief Executive Officer regarding each element of the
executive compensation arrangements. At 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 recommendatjons for:

e 2016 Base Salary

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

¢ A long-term incentive in the form of stock options and restricted stock units for the year under review.

As part of the compensation review, our Chief Executive Officer may also recommend other changes to an executjve's
compensation arrangements such as a change in the executive’s responsibilities. Our Compensation Committee will evaluate the
Chief 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 Chief

Executive 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 understanding 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
Chief Executive Officer's recommendations. 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, Sr. and James Cotter, Jr.

Title 2015 Base Salary

2016 Base Salary

s 400,000
Treasurer and Corporate
Secretary

375,000

{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. For 2015, Mr. Ghose earned 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.

{4} 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 of 0.7524). In 2016, Mr. Smith will be paid in Australian dollars in the amount of
AUDS$370,000 (shown abovein U.S. Dollars using the exchange rate of 0.76349).

Short Term Incentives

The Short Term Incentives authorized 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 comparny financial goals, division goals and individual goals, established by our Chief Executive
Officer and approved by our Compensation Commiitee and our Board (in future
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years, under the Compensation Committee Charter approved by our Beard on March 10, 2016, our Compensation Committee will
have full authority to approve these matters). Specifically, a participant in the short-term incentive plan will be advised of his 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 of the year fora
threshold target, the potential target or potential maximum target bonus opportunity. The bonus will vaty 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-GAAP Operating Income”) and property development
milestones. Division goals for 2016 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. Bach of the corporate, division and
individual goals carries a different percentage weight in determining the officer’s or other team member’s bonus for the year.

Ms. Ellen M. Cotter, our President and Chief Executive Officer, has a potential target bonus opportunity of 95% of Base
Salary, or $427,500 at target based on Ms. Cotter’s achievement of her performance goals and over achievemnent of corporate goals
discussed above. Of that potential target bonus opportunity, a threshold borus 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 of his performance goals and our
achievement of corporate goals, as discussed above. Mr. Ghose’s aggregate annual bonus opportunity can range from $0to
$300,000 (the maximum potential target if additional performance goals are met by Mr. Ghose). Mr. Andrzej . 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 can range from $0 to $252,000 (the maximum 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. Smerling’s aggregate annal bonus opportunity can range from $0 to $168,750 (the maxinum 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 ot 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 participanis 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 Mazch 10, 2016, the following grants were made:

Dollar Amount of Dollar Amount of Non-
Restricted Stock Statutory Stock
Name Title Units Options @

ev Ghose @ EVP, Chief Financial 0 0
Officer, Treasurer and
Corporate Secretary
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Robert F. Smerling President, US Cinemas 50,000

(1) The number of shares of stock to be issued 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 Reverme Code, on a pre-tax basis through contributions to the plan. Our named 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. Currently, we match contributions made by participants in the 401(k) plan up to & specified
percentage, and these matching contributions are filly 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 employees, including our
named executive officets, in accordance with our compensation policies.

Other Retirement Plans

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 continuous employ. The DCP allowed Mr. Matyczynski to
defer part 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 earnings. 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 “ Nonqualified Deferred Compensation ™ table for additional information. In addition, Mr.
Matyczynski 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.

TUpon 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 coniributions 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 total contribution obligations under the DCP at an amount of
$621,875.

The DCP is an unfunded contractual obligation of the Company. DCP benefits are paid from the general assets of the
Company. However, the Company reserves the right to establish a grantor trust from which DCP benefits may be paid.
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Tn 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 Insurahce

We maintain life insurance on certain individuals who we believe to be key to our management. 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,
1o 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 columm
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 arrangements. From time to time, we may
provide other perquisites to one or more of our other named executive officers.

ffi Annual Allowance ($)

Ellen M. Cotter

Robert F. Smerling 18,000
(1) Mr. Ellis and M. Cotter, Jr. are no longer employees of the Company.

Tax 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 corporations from deducting for federal income tax purposes anmual 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.

Nonqualified 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 executive 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 our next advisory vote of our stockholders on executive
compensation will be at our 2017 Ammual 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.
McEachern. Mr. 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. McEachern. 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
Analysis” 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:

e Ellen M. Cotter, Chair of the Board, President and Chief Executive Officer, interim President and Chief
Executive Officer, Chief Operating Officer — Domestic Cinemas and Chief Executive Officer of Consolidated
Entertainment, LLC. )

Dev Ghose, Chief Financial Officer and Treasurer.

William D. Ellis, General Counsel and Corporate Secretary

Robert F. 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 I. 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 interim principal executive officer from June 12, 2015 through December 31, 2015, (iii) Mr. 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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Ellen M. Cotter
[}

Interim
President and
Chief
Executive
Officer, Chief
Operating
Officer -
Domestic
Cinemas

James Cotter, Jr.
59

Former
President and
Chief
Executive
Officer

Dev Ghose @
Chief
Financial
Officer and
Treasurer

Andrzej J.
Matyczynski
)

Former Chief
Financial
Officer and
Treasurer
William Ellis
General
Counse] 4

Robert F.
Smerling
President —
Domestic
Cinema
Operations

Wayne Smith
Managing
Director -
Australia and
New Zealand

Change in

Pension Value
and
Nongqualified
Stock Option Deferred All Other
Salary Bonus Awards Awards  Compensation Compensation Total

Year (%) ®) ®a) (©16)] Earning ($) ® )

2015 402,000 250,000 - - - 25,465 © 677,465
2014 335,000 - - - - 75,190 @@ 410,190
2013 335,000 - - - - 24915 @ 359,915
2015 195417 - - 50,027-- - 16,161 @ 261,605
2014 335,000 - - 50,027 - 26,051 @ 411,078
2013 195,417 - - 29,182 - 9346 @ 233,945
2015 257,692 175,000 382,334 - 15,730 @ 407,005
2014 - - - - - - -
2013 - - - - - - -
2015 324,000 33,010 150,000 (8) 27,140 @ 534,150
2014 308,640 33,010 150,000 (8) 26,380 @ 518,030
2013 308,640 35,000 - 33,010 50,000 (8) 25755 © 452,405
2015 350,000 60,000 57,194 28330 @ 495,524
2014 71,795 10,000 9,532 2,500 @ 93,827
2013 - - - - - - -
2015 350,000 75,000 - - - 22,899 @ 447,899
2014 350,000 65,000 - - — 2421 @ 437,421
2013 350,000 25,000 - - - 21,981 @ 396,981
2015 274,897 71,478 - - - 2,600 @ 348,975
2014 324,295 72,216 - - - 2,340 @ 398,851
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.

(3) Includes our matching employer coniributions under our 401(k) plan, the imputed tax of key person insurance, and any

aumtomobile 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 Perquisites ” for the
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amount of each individual’s car allowance.
Employer Contribution for 401(k) Plan
Name 2015 2014 2013

James Cotter, Jr. 6,700 10,400 0

Andrzej J. Matyczynski

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

(5) Mr. Cotter, Jr., served 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 M. Cotter Jr.’s employment agreement. of
this amount, the Company has a claim against Mr. Cotter Jr. for approximately $ 18,000 , which, if the 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, Mr. Cotter, Jr.
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. Amounts in the table above are shown in U.S. Dollars, using the conversion rates of
0.9684 for 2013, 0.9027 for 2014 and 0.7524 for 2015.

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, 2015:

Estimated Future Payouts All Other All Other
Under Estimated Futures Payouts ~ Stock Option
Non-Eguity Incentive Plan ~ Under Equity Incentive ~ Awards: ~ Awards: Grant Date
Awards Plan Awards Number of Number of Exercise or Fair Value

Shares of Securities Base Price of Stock and
Stock or Underlying of Option Option
Grant Threshold Target MaximumThreshold Target Maximum Units (#) Options Award  Awards (3)
Neme  Dae (B & & H @& @ a (#2) (Yshare)(3) (4

James Cotter,
Ir.
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Robert F. - - -

(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 grani.
(4) Represents the total option value estimated as per ASC 718.

Nonqualified Deferred Compensation

Executive Registrant Aggf'egat-e Aggregate Aggregate balance at
o o earningsin _, I
Name contributions contributions 2015 withdrawals/distributions December 31, 2015
in 2015 in 2015 $ s
® ® ) ® ®

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 fo
permit the award of restricted stock units on March 10, 2016. The Plan permits issuance of a 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 disctetionary on the
part of Mr. Cotter, St. Other stock grants are subject to Board approval. Equity awards may include stock optioms, 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 Stock Market on the date the award is approved or on the date of hire, if the stock is granted asa
recruitment incentive. When stock is granted as bonus compensation for a particular transaction, the award may be based on the
market price on a date calculated from the closing date of the relevant transaction. Awards may also be subject to vesting and
limitations on voting or other rights.
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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:

Outstanding Equity Awards at Year Ended

December 31, 2015
Option Awards Stock Awards

Number of Number of Number of

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

Options Options Exercise Expiration  HaveNot  Units that Have

Class  Exercisable  Unexercisable Price ($) Date Vested Not Vested ($)

03/06/2018

Dev Ghose 25,000 @ 75,000 13.42  05/10/2020

05/08/2017

(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 Mx. 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 of his 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 shates 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 concerning the option awards that were
exercised and stock awards that vested during the year ended December 31, 2015:

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

James Cotter, Jr. ® 50,000 315,500

James Cotter, Jr.
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180,063

Andrzej J. Matyczynski A 35,100

(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 authorized for issuance:

Number of securities
remaining available for
Weighted average future issuance under equity

Number of securities to be exercise price of compensation plans
issued upon exercise of outstanding (excluding securities reflected
outstanding options, options, warrants in column (a))

d right

(c

warrants

not approved by security
holders

(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 information concerning pension plans for each of the named executive officers for the year
ended December 31, 2015:

Present Value of
Number of Years of  Accumulated Benefit Payments During
Name Plan Name Credited Service as of 12/31/2015 ($) Last Fiscal Year ($)

Potential Payments upon Termination of Employment or Change in Control
The following paragraphs provide information regarding potential payments to each of our named executive officers in
connection with certain termination events, including a termination related to a change of control of the Company, as of
December 31, 2015:
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M. Dev Ghose — Termination without Cause . 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 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 severance in an amount equal to the
compensation he would have received for a period two years from such termination .

M. William Ellis — Termination without Cause . Mr. Ellis resigned his employment effective March 11, 2016. We have
entered into a separation agreement with M. 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 unti] Decembet 31, 2016. Mr. Ellis* employment agreement contained a noncompetition clause that did not
extend beyond his termination.

Mr. Wayne Smith — Termination of Employment for Failing to Meet Performance Standards . HMr. Smith’s
employment is terminated by the Board for failing to meet the standards of his anticipated performance, Mr. Smith will be entitled

to a severance payment of six months’ base salary.

Mr. Andrzej J. Matyczynski — 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 continuous employ. If Mr. Matyczynski wete to be terminated for cause, then the fotal 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
“ Nonqualified 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 (2) 30 days following Mr. Matyczynski’s 65th birthday
or (b) six months after his separation from setvice 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 F. Smerling - Retirement Benefit . In Match 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 arrangements providing benefits upon
termination or a change of control. The table below shows the maximum 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.

Mr. Ellis’ agreement terminated when his employment ended as of March 11, 2016. As such, his information is excluded
from the table below.
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Payable on upon Termination without Payable upon Termination in Payable

Cause (§) Connection with a Change in upon
Control ($) 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

600,000

(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 cetain 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 represerits 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 McEachern, who serves as Chair, Edward Kane, and Michael
Wrotniak. Management presents all potential related party transactions to the Audit Committee for review. Our Audit 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. See the discussion entitled “ Review, Approval or Ratification of Transactions with Related
Persons * for additional information regarding the review process.

Sutton Hill Capital

n 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 fransaction, 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. SHCisa
Timited 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 Jease. 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.

In 2005, we acquired (i) from a third party the fee interest underlying the Cinemas 1, 2, 3, and (if) 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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Tn 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, leasehold and improvements interests. On June 28, 2007, SHC
exercised this option, paying $3.0 million and assuming a proportionate share of SHP’s liabilities. At the 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 of its 25% interest, SHP has covered its operating costs and debt service
through cash flow from the Cinemas 1, 2, 3, (ii) borrowings from third parties, and (jii) 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 East Cinema by 10 years, with a new
termination date of June 30, 2020. This amendment was reviewed and approved by our Audit Committee. The Village East lease
includes a sub-lease of the ground undetlying the cinema that is subject to a longer-term ground lease between SHC and an
unrelated third party that expires in June 2031 (the “cinema ground lease™). The extended lease provides for a call option pursuant
to which Reading may purchase the cinema ground lease for $5.9 million at the end of the lease term. Additionally, the lease has a
put option pursuant to which SHC may require Reading to purchase all or a portion of SHC’s interest in the existing cinema lease
and the cinema ground lease at any time between July 1, 2013 and December 4, 2019. SHC’s put option may be exercised on one
or more occasions in increments of not less than $100,000 each. We recorded the Village East Cinema building as a property asset
of $4.7 million on our balance sheet based on the cost carry-over basis from an entity under common control with a corresponding
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, memorialized our undertaking to SHP with
respect to $750,000 (the “Renovation Funding Amount”) of renovations to Cinemas 1, 2, 3 funded or to be funded by us. In
consideration of our funding of the renovations, our annual 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
cumulative 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 furniture,
fixtures and equipment purchased by us in connection with such renovation and have the right (but not the obligation) to remove
all such furniture, fixtures and equipment (at our own cost and expense) from the Cinemas upon the termination of the
management agreement. The amendment also provides that, during 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 our Board.

OBI Management Agreement

Pursuant to a Theater Management Agreement (the “Management Agreement”), our live theater operations were, until
recently, managed by Off-Broadway Investments, LLC (“OBI Management”), which is wholly owned by Ms. Margaret Cotter, the
daughter of the late Mr. James J. Cotter, Sr., the sister of Ellen M. Cotter and James Cotter, Jr., and a member of our Board. The
Management Agreement 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 performed in 2015 and $200,000 for property development services with respect to our Company’s Union
Square and Cinemas 1,2,3 properties, some of which property development services were provided in periods prior to 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 petiods for property development services. We also reimbursed 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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OBI Management historically conducted its operations from our office facilities on a rent-free basis, and we shared the
cost of one administrative employee of OBI 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 of the Royal George
complex. Other than these expenses, OBI Management was responsible for all of its 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 OBI, to
income from STOMP.

Ms. Cotter's compensation as Executive Vice-President was set as part of an extensive executive compensation
process. For 2016, 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
" common 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 theater in 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, LLC

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, LLC (the “Shadow View Investment” and “Shadow
View” respectively), certain agricultural interests in Northern California (the “Cotter Farms”), and certain land interests in Texas
(the “Texas Properties”). In addition, Mr. Adams is the CFO of certain captive insurance 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 from time to time made capital
contributions to Shadow View. The Company has also, from time to tite, as the managing member, funded on an interim basis
cettain costs incurred by Shadow View, ultimately billing such costs through to the two members. The Company has never paid
any remuneration to Shadow View. Mr. Adams’ consulting fees with respect to the Shadow View Interest were to have been
measured by the profit, if any, 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 were equal to 5% of the profit, if
any, derived by the Cotter Interests from the Shadow View Investment afier recoupment of its investment plus a retarn of
100%. To date, o 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 after 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 subsidiaries (i) do not have any interest in, (ii) have never conducted any business with, and (iii)
bhave not made any payments to, the Cotter Family Farms, the Texas Properties and/or the captive insurance 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 Margaret
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 Audit 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 Party 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 a committee of the Board
and must be determined by the full Board. In those cases where the authority of the 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 (iii) 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 or not to
approve or ratify those transactions. In doing so, the Audit Committee takes into account, among other factors it deems
appropriate:

e the approximate dollar value of the amount involved in the transaction and whether the transaction is material to
us;

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

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

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

e the Related Person’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;

e  required public disclosure, if any; and

e any other information regarding the transaction or the Related Person in the context of the proposed transaction
that would be materjal 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 Thornton LLP, have audited our financial statements for the fiscal year ended
December 31, 2015, 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 internal controls related to
the Sarbanes-Oxley Act, and the reviews of the financial statements included in our Forms 10-K and 10-Q provided by Grant
Thornton LLP for 2015 and 2014 were approximately $931,500 and $661,700, respectively.
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Audit-Related Fees
Grant Thornton LLP did not provide us any audit related services for 2015 or 2014.
Tax Fees

Grant Thornton LLP did not provide us any products or any services for tax compliance, tax advice, or tax planning for
2015 or 2014.

All Other Fees
Grant Thornton LLP did not provide us any services for 2015 or 2014, other than aé 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 permissible non-
audit services provided by our independent registered public accounting firm, except for any de minimis non-audit services. Non-
audit services are considered de minimis if (i) the aggregate amount of all such non-audit services constitutes less than 5% of the
total amount of revenues we paid to our independent registered public accounting firm during the fiscal year in which they are
provided; (ii) we did not recognize such services at the time of the engagement to be non-audit services; and (jii) 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
members who has authority to give such approval. Our Audit Committee pre-approved all services provided to us by Grant
Thornton 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 Communications with Directors

Tt 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 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 of the SEC, wishes to submit a
proposal for inclusion in our Proxy Statement for our 2017 Annual Meeting of Stockholders, must deliver such proposal in writing
to the Annual Meeting Secretary 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 of the 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. If we 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 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 fo 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 Sectetary by telephone at (213) 235-2240 or by mail to Corporate Secretary, Reading International, Inc., 6100 Center
Drive, Suite 900, Los Angeles, California 90045.

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

i

By Order of the Board of Directors,

Ellen M. Cotter
Chair of the Board

May 19, 2016
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COHEN|JJOHNSON|PARKER|EDWARDS
H. STAN JOHNSON, ESQ.

Nevada Bar No. 00265
sjohnson@cohenjohnson.com

255 East Warm Springs Road, Suite 100

Las Vegas, Nevada 89119

Telephone: (702) 823-3500

Facsimile: (702) 823-3400

Electronically Filed
09/23/2016 12:55:25 PM
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CLERK OF THE COURT

QUINN EMANUEL URQUHART & SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532, pro hac vice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269, pro hac vice
marshallsearcy@quinnemanuel.com
865 South Figueroa Street, 10 Floor
Los Angeles, CA 90017

Telephone: (213) 443-3000

Attorneys for Defendants Margaret Cotter,
Ellen Cotter, Douglas McEachern, Guy Adams,

Edward Kane, Judy Codding, and Michael Wrotniak

EIGHTH JUDICIAL DISTRICT COURT

CLARK COUNTY, NEVADA

JAMES J. COTTER, JR. individually and
derivatively on behalf of Reading
International, Inc.,

Plaintiffs,
V.

MARGARET COTTER, ELLEN COTTER,
GUY ADAMS, EDWARD KANE, DOUGLAS
McEACHERN, MICHAEL WROTNIAK, JUDY
CODDING, TIMOTHY STOREY, WILLIAM
GOULD, and DOES 1 through 100, inclusive,

Defendants.

READING INTERNATIONAL, INC., a Nevada
corporation,

Nominal Defendant.

Case No.: A-15-719860-B
Dept. No.: XI

Case No.: P-14-082942-E
Dept. No.: X1

Related and Coordinated Cases
BUSINESS COURT

INDIVIDUAL DEFENDANTS’ MOTION
FOR PARTIAL SUMMARY JUDGMENT
(NO. 6) RE PLAINTIFF’S CLAIMS
RELATED TO THE ESTATE’S OPTION
EXERCISE, THE APPOINTMENT OF
MARGARET COTTER, THE
COMPENSATION PACKAGES OF
ELLEN COTTER AND MARGARET
COTTER, AND THE ADDITIONAL
COMPENSATION TO MARGARET
COTTER AND GUY ADAMS

\

Hon. Elizabeth Gonzalez
10/25/16

8:30 AM

Judge:
Date of Hearing:
Time of Hearing;
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TO ALL PARTIES, COUNSEL, AND THE COURT:

Pursuant to Nevada Rule of Civil Procedure 56, Defendants Margaret Cotter, Ellen
Cotter, Guy Adams, Edward Kane, Douglas McEachern, Judy Codding, and Michael Wrotniak
(collectively, the “Individual Defendants™), by and through their counsel of record,
Cohen|Johnson|Parker[Edwards and Quinn Emanuel Urquhart & Sullivan, LLP, hereby submit
this Motion for Partial Summary Judgment (No. 6) as to the First, Second, Third, and Fourth
Causes of Action in Plaintiff’s Second Amended Complaint (“SAC”), to the extent that they
assert claims and damages related to a stock option exercise by the Estate of James Cotter, Sr.,
the appointment of Margaret Cotter as Executive Vice President, Ellen Cotter and Margaret
Cotter’s compensation packages,, the additional consulting fee compensation to Margaret Cotter,
and the additional compensation to Guy Adams.

This Motion is based upon the following Memorandum of Points and Authorities, the
accompanying Declaration of Noah S. Helpern and exhibits thereto, the pleadings and papers on
file, and any oral argument at the time of a hearing on this motion.

/11
111
/11
11/
111
11
/11
vy
/11
/11
/11
/11

PA2319




AW

o 0 3 N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Dated: September 23, 2016

COHEN|JOHNSON|PARKER|EDWARDS

By: /s/ H. Stan Johnson

H. STAN JOHNSON, ESQ.

Nevada Bar No. 00265
sjohnson@cohenjohnson.com
MICHAEL V. HUGHES, ESQ.

Nevada Bar No. 13154 -
mhughes@cohenjohnson.com

255 East Warm Springs Road, Suite 100
Las Vegas, Nevada 89119

Telephone: (702) 823-3500

Facsimile: (702) 823-3400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532, pro hac vice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269, pro hac vice
marshallsearcy@quinnemanuel.com
865 South Figueroa Street, 10® Floor
Los Angeles, CA 90017

Telephone: (213) 443-3000

Attorneys for Defendants Margaret Cotter, Ellen

Cotter, Douglas McEachern, Guy Adams,
Edward Kane, Judy Codding, and Michael

Wrotniak

PA2320




BOwWN

O 0 N N W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

NOTICE OF MOTION

TO: ALL COUNSEL, PARTIES, AND THE COURT:

PLEASE TAKE NOTICE that the above Motion will be heard on

October 25

2016at_ 8:30 AM in Department XXVII of the above designated Court or as soon

thereafter as counsel can be heard.

Dated: September 23, 2016

COHEN|JOHNSONPARKEREDWARDS

By: /s/ H. Stan Johnson

H. STAN JOHNSON, ESQ.

Nevada Bar No. 00265
sjohnson@cohenjohnson.com
MICHAEL V. HUGHES, ESQ.

Nevada Bar No. 13154
mhughes@cohenjohnson.com

255 East Warm Springs Road, Suite 100
Las Vegas, Nevada 89119

Telephone: (702) 823-3500

Facsimile: (702) 823-3400

QUINN EMANUEL URQUHART &
SULLIVAN, LLP

CHRISTOPHER TAYBACK, ESQ.
California Bar No. 145532, pro hac vice
christayback@quinnemanuel.com
MARSHALL M. SEARCY, ESQ.
California Bar No. 169269, pro hac vice
marshallsearcy@quinnemanuel.com
865 South Figueroa Street, 10 Floor
Los Angeles, CA 90017

Telephone: (213) 443-3000

Attorneys for Defendants Margaret Cotter, Ellen

Cotter, Douglas McEachern, Guy Adams,

Edward Kane, Judy Codding, and Michael

Wrotniak
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